ARCSIGHT, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
(Adopted on October 16, 2007)

ArcSight, Inc. (collectively with its subsidiaries, thédmpany”) is committed to promoting high
standards of honest and ethical business conduct and complisthicepplicable laws, rules and
regulations. As part of this commitment, the Company hagteddhis Code of Business Conduct and
Ethics (this Code”), which is an element of the Company’s Legal Comm&Rolicy. We have adopted
this Code to set expectations and provide guidance applicabletp employee, officer and director of
the Company. It is your responsibility to read and underdtaiadCode, and to use it as a guide to the
performance of your responsibilities for the Company.s TQwde cannot address every ethical issue or
circumstance that may arise, so, in complying with fétéer and spirit of this Code, it is your
responsibility to apply common sense, together with high persiaablards of ethics, honesty and
accountability, in making business decisions where this GbdeCompany’'s Legal Compliance Policy
and the subject matter specific policies that are compsmérnhe Company’'s Legal Compliance Policy
have nos?pecific guideline. You should consider not only your @nduct, but also that of your family
members.

In addition, we expect you to comply with all other Companiicies and procedures that may
apply to you, many of which supplement this Code by providing aetaled guidance. These additional
policies and procedures include our policies on equal opportumrassment, drug-free workplace,
computer usage and information technology, data protectioensgmeimbursement and travel, as well
as our internal financial controls and procedures. W\ mmadify or update these more specific policies
and procedures from time to time, and may adopt new conpgadicyes and procedures in the future.

Nothing in this Code is intended to alter existing leggits and obligations of the Company or
any of its employees, officers or directors, includiag Will” employment arrangements or the terms of
any employment-related agreement we may have with you.

We expect all of our directors, executives, managers #met supervisory personnel to help
foster a sense of commitment to this Code among all oulogegs, and to foster a culture of fairness,
honesty and accountability within the Company. We also extpec€ompany’s agents and contractors
conform to Code standards when working on our behalf, andCéonpany personnel to notify the
Compliance Officer regarding potential violations.

If you need help understanding this Code, or how it applies taucbidany given situation, you
should contact your supervisor or the Compliance Officer. s@lbthe Company’s Legal Compliance
Policy regarding the appointment of the Compliance Officéhe Compliance Officer and his or her
contact information can also be found under the “Policetion on the Company's intranet. In
addition, you should be alert to possible violations of @usle by others and should report suspected
violations, without fear of any form of retaliation, @esscribed in Section 14.

Anyone who violates the standards in this Code will be subjedistiplinary action, which, in
appropriate circumstances, may include termination ofl@mgent for cause, legal action or referral for
criminal prosecution.

! Throughout this Code, the ternfiafhily member” refers to a person’s spouse, parents, children anchgibli
whether by blood, marriage or adoption, or anyone residisgch person’s home.
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1 L egal Compliance

You must always obey the law while performing your duteeshe Company. You also must
always comply with the Company’s Legal Compliance Pdliagl the subject matter specific policies that
are components of the Company’'s Legal Compliance Poliay. sGccess depends upon each employee,
officer and director (a Covered Person”) operating within legal guidelines and cooperating with
authorities. It is essential that you know and understamdegal and regulatory requirements that apply
to our business and to your specific area of responsibiile you are not expected to have complete
mastery of these laws, rules and regulations, you arecegéo be able to recognize situations that
require you to consult with others to determine the apprepe@mirse of action. If you have a question in
the area of legal compliance, you should approach your supergisdhe Compliance Officer
immediately.

2. Conflicts of I nterest

We expect our Covered Persons to avoid actual or apparenicisonfl interest between their
personal and professional relationships. A “conflict ofreg€ occurs when a personal interest interferes
in any way — or even appears to interfere — with theeste of the Company as a whole.

Sometimes conflicts of interest arise when a CoveredoRdekes some action or has some
outside interest, duties, responsibilities or obligatitimat turn out to conflict with an interest of the
Company or his or her duty to the Company. Conflicts of integestlso arise when a Covered Person
or relative of the Covered Person receives improper perbenefits as a result of a Company position.

In evaluating whether an actual or contemplated activdly mvolve a conflict of interest, you
should consider:

* whether the activity would appear improper to an outsider;

» whether the Covered Person has access to confidential Conmparmgation or influence
over significant Company resources or decisions;

» the potential impact of the activity on the Company’s busimetsionships, including
relationships with customers, channel partners, supplieebndtogy partners and service
providers; and

» the extent to which the activity could benefit the Coveredséh or family member of the
Covered Person, directly or indirectly.

A few examples of activities that could involve confliofanterests include:

* Aiding our competitors. For example, this could take the form of service aaduisor or
consultant to, or as an employee or a member of thedbol a competitor, passing
confidential Company information to a competitor, or acogppayments or other benefits
from a competitor.

* Involvement with any business that does business with us or seeks to do business with
us. Employment by or service on the board of a customer, sumpligervice provider is
generally discouraged and you must seek authorization in adifgrmeeplan to have such a
relationship.

* Owning a significant financial interest in a competitor or a business that does business
with us or seeks to do business with us. In evaluating such interests for conflicts, both
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direct and indirect interests that a person may have égth@utonsidered, along with factors
such as the following:

= the size and nature of the person’s interest;
= the nature of the Company’s relationship with the other entity;
= whether the employee has access to confidential Compangnation; and

= whether the employee has an ability to influence Companyioegishat would affect
the other entity.

If you have or wish to acquire a significant financiaémest in a competitor, or in a customer,
channel partner, supplier, technology partner or service prowitierwhich you have direct
business dealings (or approval responsibilities), you mussuiowith the Compliance
Officer. Similarly, if you experience a change of posit@nseniority that results in your
having direct business dealings with a customer, channel pastipaiier, technology partner
or service provider in which you already have a significamaricial interest, you must
consult with the Compliance Officer.

Soliciting or accepting payments, gifts, loans, favors or preferential treatment from any
person or entity that does or seeks to do business with us. See Section 7 for further
discussion of the issues involved in this type of conflict.

Taking personal advantage of corporate opportunities. See Section 4 for further
discussion of the issues involved in this type of conflict.

Having authority on behalf of the Company over a co-worker who is also a family
member, or transacting business on behalf of the Company with a family member. The
Covered Person who may be involved in such a situation slomsult with his or her
supervisor and the Compliance Officer to assess the eituantd an appropriate resolution.

You must avoid these situations (and others like them), wherdgyalty to the Company could
be compromised. If you believe that you are involved in anpateconflict of interest, you are expected
to discuss it with the Compliance Officer.

Like employees, members of the Company’s Board of Directbild also seek to avoid
conflicts of interest with their obligations to the Compa To that end, any director who would confront
a potential conflict of interest should take such stepara necessary to avoid the conflict of interest,
including if appropriate, recusing himself or herself frBward discussions that could be perceived to
create such a conflict. If a director believes a ditnamay exist in which he or she has a conflict of
interest that would interfere with the ability to perfohis or her responsibilities as a director of the
Company, he or she must promptly notify the lead independent dirgtctany), the Chair of the
Nominating and Governance Committee and the Company’s G&muatel.

Special Note Regarding Employee Loans

Loans to certain Covered Persons or their family membetisebCompany, or guarantees of their
loan obligations, could constitute an improper personalefiteto the recipients of these loans or
guarantees. Accordingly, beginning with the adoption of this COdenpany loans and guarantees for
executive officers and directors are expressly prohityeldw and Company policy.
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3. Insider Trading

Every Covered Person is prohibited from using “inside” orenmalt nonpublic information about
the Company, or about companies with which we do businesshiection with buying or selling our or
such other companies’ securities, including “tipping” otheh® vmight make an investment decision on
the basis of this information. It is illegal, and it igialation of this Code and other Company policies, to
tip or to trade on inside information. Covered Persons tdnge access to inside information are not
permitted to use or share inside information for stoallihg purposes or for any other purpose except to
conduct Company business.

Covered Persons must exercise the utmost care when ingjoasasmaterial inside information.
The Company’s Insider Trading Policy provides guidance on ths &b information that might be
nonpublic and material for these purposes, and guidelines on avitechow you may purchase or sell
shares of Company stock or other Company securities.

See the Company’s Insider Trading Policy for more infoionat

4, Corpor ate Opportunities

Employees may not compete with the Company, or take persaovahtage of business
opportunities that the Company might want to pursue. Evenriypitees that are acquired through
independent sources may be questionable if they are rétated Company’s existing or proposed lines
of business. Employees owe a duty to the Company to advané&otheany’s legitimate business
interests when opportunities arise. Accordingly, partimpaby employees in an outside business
opportunity that is related to our existing or proposedsliof business is prohibited. Employees should
consult the Compliance Officer to determine an appropcaese of action if interested in pursuing an
opportunity discovered through or in connection with such eyegls Company position, or use
Company property or information. Members of the Company’sd@BofDirectors must ethically handle
their participation in any material business opportunity inctvithe Company has already expressed an
interest or which is closely related to the Company’sriass or its anticipated future plans. If a Board
member believes a situation may exist in which he or gha ferson or entity which with he or she is
affiliated) may participate in such a Company corporate ppity in a manner that could conflict with
the Board member’s duty to advance the Company’s businesssistethen he or she must promptly
notify the Chair of the Nominating and Corporate Govern&aramittee (or, in the case of the Chair, the
Chair of the Audit Committee) and the Company’s General Gbuns

5. Competition and Fair Dealing

We strive to compete vigorously and to gain advantages overoonpetitors through superior
business performance, not through unethical or illegal bissipexctices. No employee may through
improper means acquire proprietary information from oth@ossess trade secret information, or induce
disclosure of confidential information from past or pressmployees of other companies. If you have
obtained information of this variety by mistake, or if you hawg questions about the legality of future
actions, you must consult your supervisor or the Complianceddffas described in Section 14.

You are expected to deal fairly and honestly with our custonsenspliers, employees and
anyone else with whom you have contact in the course of penigryour duties to the Company.
Making false or misleading statements about our compeiggrohibited by this Code, inconsistent with
our reputation for integrity and harmful to our business. Nay not take unfair advantage of anyone
through misuse of confidential information, misrepred@mntaof material facts or any other unfair
business practice.
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Employees involved in procurement have a special responsitlifglhere to principles of fair
competition in the purchase of products and services Ibgts® suppliers based exclusively on normal
commercial considerations, such as quality, cost, avitjabservice and reputation, and not on the
receipt of special favors.

Employees involved in sales and have a special responstbilépide by all Company policies
regarding selling activities, including policies relevamrevenue recognition by the Company.

Special Noteregarding Antitrust Laws

Antitrust laws are designed to protect customers and the tiongerocess. These laws
generally prohibit the Company from establishing:

* price fixing arrangements with competitors or resellers;

» arrangements with competitors to share pricing informnagar other competitive marketing
information, or to allocate markets or customers;

* agreements with competitors or customers to boycott pkaticsuppliers, customers or
competitors; and

* a monopoly or attempted monopoly through anticompetitive conduct

Some kinds of information, such as pricing, production and tovgrnshould never be exchanged
with competitors, regardless of how innocent or casuakitbange may be, because even where no
formal arrangement exists, merely exchanging informateom @eate the appearance of an improper
arrangement.

Noncompliance with the antitrust laws can have extremelyativey consequences for the
Company, including long and costly investigations and lawsuitsstantial fines or damages, and bad
publicity. Understanding the requirements of antitrust arfdiugompetition laws of the jurisdictions
where we do business can be difficult, and you are urgedek assistance from your supervisor or the
Compliance Officer whenever you have a question relatitigetee laws.

6. Maintenance of Corporate Books, Records, Documents and Accounts; Financial Integrity;
Public Reporting

We strive to maintain integrity of our records and pubisclosure. Our corporate and business
records, including all supporting entries to our books of adg¢cenust be completed honestly, accurately
and understandably. Our records are important to imgestied creditors. They serve as a basis for
managing our business and are important in meeting ouratibhg to customers, suppliers, creditors,
employees and others with whom we do business. We depend doaks, records and accounts
accurately and fairly reflecting, in reasonable detall, assets, liabilities, revenues, costs and expenses,
as well as all transactions and changes in assel@mhitities.

To help ensure the integrity of our records and public disc& we require that:
* no entry be made in our books and records that is intefiydalse or misleading;
* transactions be supported by appropriate documentation;

* the terms of sales and other commercial transactiongefiected accurately in the
documentation for those transactions and all such docatiente reflected accurately in
our books and records;
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+ employees comply with our system of internal controls badheld accountable for their
entries;

» any off-balance sheet arrangements of the Company arly @ad appropriately disclosed,;

* no cash or other assets be maintained for any purposy imnaecorded or “off-the-books”
fund; and

» records be retained or destroyed according to the Compdogisnent retention policies or
procedures then in effect.

Our disclosure controls and procedures are designed to helg ¢hatithe Company’s reports
and documents filed with or submitted to the SEC and qielic disclosures are full, fair and accurate
that they fairly present our financial condition and resof operations, and that they are timely and
understandable. Employees who collect, provide or analyzeratmn for or otherwise contribute in any
way in preparing or verifying these reports should adhesgdl tdisclosure controls and procedures and
generally assist the Company in producing financial disclosua¢somtain all of the information about
the Company that is required by law and would be impotimrénable investors to understand our
business and its attendant risks. In particular:

* No employee may take or authorize any action that woalte the Company’s financial
records or financial disclosure to fail to comply with gaflg accepted accounting
principles, the rules and regulations of the SEC or odpmplicable laws, rules and
regulations;

* All employees must cooperate fully with our finance depentmas well as our independent
public accountants and counsel, respond to their questidtmsamdor and provide them with
complete and accurate information to help ensure that ahgény’s books and records, as
well as its reports filed with the SEC are accuratea@mplete; and

* No employee should knowingly make (or cause to encourage anypaifsem to make) any
false or misleading statement in any of the Compangorts filed with the SEC or
knowingly omit (or cause or encourage any other person to anyt)nformation necessary
to make the disclosure in any of such reports accuraténmaterial respects.

If you become aware that our public disclosures are notf&lland accurate, or if you become
aware of a transaction or development that you believe reqire disclosure, you should report the
matter immediately to your supervisor, or the Compliande€f

7. Giftsand Entertainment

All employees must be careful to avoid even the appearancgdpriety in giving or receiving
gifts and entertainment. In general, you cannot offer, proeidaccept any gifts or entertainment in
connection with your service to the Company except in a magonistent with customary business
practices, such as customary and reasonable meals artdientent. Gifts and entertainment must not
be excessive in value, in cash, susceptible of being codsisua bribe or kickback, or in violation of any
laws. This principle applies to our transactions everyalirerthe world, even if it conflicts with local
custom. Under some statutes, such as the United StaggrFGorrupt Practices Act, giving anything of
value to a government official to obtain or retain busimedsvorable treatment is a criminal act subject
to prosecution and conviction. Discuss with your supervisach@rCompliance Officer any proposed
entertainment or gifts if you are uncertain about their@pateness. For more information, please see
the Company’s Policy Regarding Improper Influence of For@fjicials.
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8. Political Contributions and Gifts

The Company does not make contributions or payments that coatthbidered a contribution to
a political party or candidate, or to intermediary orgations such as political action committees.
However, you are free to exercise your right to make pergmtiical contributions with legal limits.
You should not make these contributions in a way that migheaagp be an endorsement or contribution
by the Company. The Company will not reimburse you for any @litentribution.

0. I nter national Business L aws

You are expected to comply with all applicable laws whergwea travel on Company business,
including laws prohibiting bribery, corruption or the condottbusiness with specified individuals,
companies or countries. We also expect employees to gomihl U.S. laws, rules and regulations
governing the conduct of business by U.S. citizens and corpaatigside the United States.

These U.S. laws, rules and regulations, which extendl toua activities outside the United
States, include:

» The Foreign Corrupt Practices Act, which prohibits direotlyndirectly giving anything of
value to a government official to obtain or retain businesavmrable treatment, and requires
the maintenance of accurate books of account, with alpaayntransactions being properly
recorded;

* U.S. embargoes, which restrict or, in some cases, prahiSit persons, corporations and, in
some cases, foreign subsidiaries from doing business withincexbantries, groups or
individuals;

» Export controls, which restrict travel to designated toes or prohibit or restrict the export
of goods, services and technology to designated countries figtbpersons or entities from
the United States, or the re-export of U.S.-origin goodsnfithe country of original
destination to such designated countries or identifiecpemmas or entities; and

* Anti-boycott compliance, which prohibits U.S. companies ftaking any action that has the
effect of furthering any unsanctioned boycott of a coufitepndly to the United States.

For more information, please see the Company’s Policyrdiegalmproper Influence of Foreign
Officials, Export Controls Compliance Policy and any otheatesl subject matter specific policies that
may be adopted from time to time as components of the Gorspbegal Compliance Policy. If you
have a question as to whether an activity is restriotguohibited, please contact the Compliance Officer
before taking any action.

10. Confidentiality

We depend upon our confidential information, and rely on a amatibn of patent, copyright and
trademark laws, trade secrets, confidentiality procedanss contractual provisions to protect it.
Confidential information includes business, marketing, produad service plans, business and pricing
strategies, financial information, forecasts, produchitecture, source codes, engineering ideas, designs,
databases, personnel information, and customer and supgbeanid data, all of which is more fully
described in the proprietary information and inventions agreertteat each employee signed in
connection with their employment by the Company, and similastgpenformation provided to us by
our customers, suppliers and business partners. We canrett ot confidential information without
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your help. Anyone who has had access to confidential Compamynation must keep it confidential at
all times, both while working for the Company and after empkryinends.

You must not share confidential Company information, or amyfidential information of a
customer, supplier, service provider or business partner, witbna who has not been authorized to
receive it, except when disclosure is authorized or legadlgdated. Unauthorized use or distribution of
this information is extremely serious; it would violageur proprietary information and inventions
agreement and it could be illegal and result in cigibility or criminal penalties. It would also violate
our trust in you, and our customers’ trust in us.

You must take precautions to prevent unauthorized disclosureordfdential information.
Accordingly, you should also take steps to ensure that basialeded paperwork and documents are
produced, copied, faxed, filed, stored and discardednbgns designed to minimize the risk that
unauthorized persons might obtain access to confident@hation. You should not discuss sensitive
matters or confidential information in public places, amili should avoid discussing confidential
information on cellular phones to the extent practicable. nday not discuss our business in any Internet
“chat room,” regardless of whether you use your own name pseadonym, or otherwise post
confidential Company information on the Internet. All Companyailn voicemails and other
communications are presumed confidential and should not mwarited or otherwise disseminated
outside of the Company, except where required for legitilmaseness purposes.

You are required to observe the provisions of any other fgpealicy regarding privacy and
confidential information that the Company may adopt fronetimtime.

11. Protection and Proper Use of Company Assets

All employees, officers and directors are expected to gréhecCompany’s assets and ensure
their efficient use for legitimate business purposes. Tbaftlessness and waste have a direct impact on
our profitability. Company property, such as computer egergmbuildings, furniture and furnishings
office supplies and products and inventories, should be used onlyactivities related to your
employment, although incidental personal use is permittdelase bear in mind that we retain the right to
access, review, monitor and disclose any informatiorsingted, received or stored using our electronic
equipment, with or without an employee’s or third parrnewledge, consent or approval. Any misuse
or suspected misuse of our assets must be immediatelyae@oryour supervisor or the Compliance
Officer.

12. Media Contacts and Public Communications

It is our policy to disclose material information comirg the Company to the public only in
accordance with our Corporate Communications Policy, deroro avoid inappropriate publicity and to
ensure that all such information is communicated in a wayigh@asonably designed to provide broad,
non-exclusionary distribution of information to the publicnlyothose individuals designated as official
spokespersons in the Corporate Communications Policy maysaddiestions regarding financial
matters. Please see the Company’s Corporate Communidaabcy for more information.

13. Amendment and Waiver
Any amendment or waiver of this Code that applies to anyhefGompany’s directors or

executive officers must be in writing and must be authorlzgdur Board of Directors. Any such
amendment or waiver will be disclosed as required by apdidaws, rules and regulations.
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14. Compliance Standards and Procedures
Compliance Resources

The Company has an obligation to promote ethical behaWuery employee is encouraged to
talk to his or her supervisor, managers and other appre@pp@tsonnel when in doubt about the
application of any provision of this Code.

In addition to fielding questions with respect to intergretaor potential violations of this Code,
the Compliance Officer is responsible for:

* investigating possible violations of this Code;
* implementing training programs for new employees in Codeipsli
» implementing training programs to refresh employees’ farity with this Code;

» updating this Code as needed, with approval of the Nominating amer@te Governance
Committee, to reflect changes in the law, Company operatiotisecognized best practices,
and to reflect Company experience with this Code; and

» otherwise promoting an atmosphere of responsible and etbizailict.

Consult the Company’s Legal Compliance Policy regardingafimintment of the Compliance Officer.
The Compliance Officer and his or her contact informasadentified under the “Policies” section of the
Company’s intranet.

Your most immediate resource for any matter relatatiisoCode is your supervisor. He or she
may have the information you need, or may be able to tiefequestion to another appropriate source.
There may, however, be times when you prefer not to go to supervisor. In these instances, you
should feel free to discuss your concern with the Compli@ffieer. If you are uncomfortable speaking
with the Compliance Officer because he or she works in yquartteent or is one of your supervisors,
please contact the Chair of the Audit Committee (for mattelated to accounting, internal accounting,
controls or auditing) or the Chair of the Nominating andpBmate Governance Committee (for all other
matters), or follow the procedures outlined in the Whistkelel and Complaint Policy, which includes
procedures for anonymous submission of reports or compldidesired.

Clarifying Questions and Concerns; Reporting Possible Violations

If you encounter a situation or are considering a coursactibn and its appropriateness is
unclear, discuss the matter promptly with your supervistne@Compliance Officer; even the appearance
of impropriety can be very damaging to the Company and shouédided. If you are aware of a
suspected or actual violation of Code standards by others, ao& & responsibility to report it.
Reporting procedures, including anonymous reporting procedurdistadeon the final page of this Code
and on the Company'’s internal website. You should raiseignesr report potential violations of this
Code without any fear of retaliation in any form — it ig policy not to retaliate in such circumstances
and we will take prompt disciplinary action, up to and inclgdermination of employment for cause,
against any employee who retaliates against you.

Supervisors must promptly report any complaints or obsergtdnCode violations to the

Compliance Officer. The Compliance Officer will invgsite all reported possible Code violations
promptly and with the highest degree of confidentiality tegidssible under the specific circumstances.
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As needed, the Compliance Officer will consult with thegdleDepartment, the Human Resources
Department, the Nominating and Corporate Governance Cosenaittd/or Audit Committee.

If the investigation indicates that a violation of thisd€dhas probably occurred, we will take
such action as we believe to be appropriate under the cirawestalf we determine that an employee is
responsible for a Code violation, he or she will be subedigciplinary action up to, and including,
termination of employment for cause and, in appropriate casak action or referral for criminal
prosecution. Appropriate action may also be taken to deyeiuture Code violations.

Reporting of Possible Violations

Employees who wish to submit a concern or complaint reggedpossible violation of this Code
should follow the procedures outlined in the Whistleblower &@uanplaint Policy, which includes
procedures for anonymous submission of reports or compldidesired.

15. Equal Opportunity

In keeping with our commitment to the communities in whiehde business, the Company is an
equal employment opportunity employer. This means that empiadyseeisions are to be based on merit
and business needs, and not based upon race, color, citizeteghiy religious creed, national origin,
ancestry, gender, sexual orientation, age, marital ste¢tsran status, physical or mental disability, or
medical condition, or any other condition prohibited by law.

16. No Rights Created

This Code is a statement of fundamental principles, psliaied procedures that govern the
Company’s employees in the conduct of Company business. lItiisteotied to and does not create any
legal rights for any customer, supplier, competitor, stolcdncr any other non-employee or entity.
17. Code Administration

The Nominating and Corporate Governance Committee is refpomfor reviewing this Code as
set forth in the committee’s charter. It may requesiorts from Company executives about the

implementation of this Code and take any other steps in coonewith that implementation as it deems
necessary. The Company will notify employees of any n@janges.
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