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SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No. )

Filed by the RegistrantX] Filed by a Party otkiean the Registrant]

Check the appropriate box:

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (as penitted by Rule 142-6(e)(2))
Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material Pursuant to §240.:-12

salesforce.com, inc.

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if othethan the Registrant)

Payment of Filing Fee (Check the appropriate box):
No fee required
O Fee computed on table below per Exchange Act Ride-6(i)(1) and (-11.

(1) Title of each class of securities to which the $etion applies:

(2) Aggregate number of securities to which the tratisa@pplies:

(3) Per unit price or other underlying value of thent@action computed pursuant to Exchange Act Rulg (54t forth the amount on
which the filing fee is calculated and state howdis determined):

(4) Proposed maximum aggregate value of the transaction

(5) Total fee paid:

O Fee paid previously with preliminary materie



O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orefale and the date of its filin

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Table of Contents

: ﬁﬂ:c

salesforce.com, inc.
The Landmark @ One Market
Suite 300
San Francisco, California 94105

May 7, 2014

Dear Stockholder:

You are cordially invited to attend the 2014 Annhtdeting of Stockholders (the “Annual Meeting”)s#lesforce.com, inc. on Monday,
June 2, 2014 at 2:00 p.m., local time, at 50 Frar@reet, San Francisco, California 94105.

Details regarding admission to the Annual Meetind the business to be conducted are describe@ iacttompanying Notice of Annt
Meeting and Proxy Statement. Included with the Prétatement is a copy of our 2014 Annual Report.

Your vote is important. Whether or not you plarattend the Annual Meeting, please vote as soomwsslge. You may vote by mailing
a completed proxy card, by telephone, or over tiberhet. Your vote by proxy will ensure your regnastion at the Annual Meeting
regardless of whether or not you attend in person.

Thank you for your ongoing support of salesforcencVe look forward to seeing you at our Annual Niegt

Aloha,

A

Marc Benioff
Chairman of the Board of Directors and
Chief Executive Officer
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salesforce.com, inc.
The Landmark @ One Market
Suite 300
San Francisco, California 94105

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS
To be held Monday, June 2, 2014

TO THE STOCKHOLDERS OF SALESFORCE.COM, INC.:

NOTICE IS HEREBY GIVEN that the 2014 Annual MeetiofStockholders (the “Annual Meeting”) of salesfercom, inc., a
Delaware corporation, will be held on Monday, J@n2014 at 2:00 p.m., local time, at 50 Fremone&trSan Francisco, California 94105,
for the following purposes:

1. To elect Marc Benioff, Keith Block, Craig Conwaylaf Hassenfeld, Colin Powell, John V. Roos, Lawesfiomlinson and Robi
Washington to serve as directors until the nextuahiMeeting of Stockholders and until their sucoessre duly elected and
qualified, subject to earlier resignation or remp

2. To ratify the appointment of Ernst & Young LLB @ur independent registered public accounting fonthe fiscal year ending
January 31, 201¢

3. To approve, on an advisory basis, named execuffimocompensation; ar
4. To transact such other business as may properlg d@fore the Annual Meetin

The foregoing items of business are more fully dbed in the Proxy Statement accompanying this ¢éotiWe are not aware of any
other business to come before the Annual Meeting.

Only stockholders of record at the close of busr@sApril 8, 2014 and their proxies are entitledttend and vote at the Annual
Meeting and any and all adjournments, continuat@mmnsostponements thereof.

All stockholders are invited to attend the Annuaé¥ing in person. Any stockholder attending the waiiMeeting may vote in person
even if such stockholder returned a proxy. You néed to bring the enclosed Admission Ticket oopaod ownership of salesforce.com stc
as of the record date to enter the Annual Mee
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This Notice, the Proxy Statement and the 2014 AhRegort are first being mailed to stockholdersoombout May 7, 2014.
By Order of the Board of Directors

=Rs

Burke F. Norton
Chief Legal Officer and Secretary

San Francisco, California
May 7, 2014

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL M EETING IN PERSON. WHETHER OR NOT YOU
EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE COMPLET E, DATE, SIGN AND RETURN THE ENCLOSED PROXY
AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING. A RETURN
ENVELOPE (WHICH IS POSTAGE PREPAID IF MAILED IN THE UNITED STATES) IS ENCLOSED FOR THE PURPOSE OF
RETURNING YOUR PROXY CARD. YOU MAY ALSO VOTE BY TEL EPHONE OR OVER THE INTERNET. EVEN IF YOU
HAVE GIVEN YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE ANNUAL MEETING. PLEASE
NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECO RD BY A BROKER, BANK OR OTHER NOMINEE AND
YOU WISH TO VOTE AT THE ANNUAL MEETING, YOU MUST OB TAIN FROM THE RECORD HOLDER A PROXY ISSUED
IN YOUR NAME.
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ABOUT THE ANNUAL MEETING

Who is soliciting my vote?

The Board of Directors of salesforce.com, inc. (fBeard”) is soliciting your vote at the 2014 AndiMeeting of Stockholders (the
“Annual Meeting”) of salesforce.com, inc.

When and where will the Annual Meeting take place?

The Annual Meeting will take place on Monday, J@2n2014 at 2:00 p.m., local time, at 50 Fremoné&irSan Francisco, California
94105.

What will | be voting on?
You will be voting on:

1. the election of Marc Benioff, Keith Block, Cra@pnway, Alan Hassenfeld, Colin Powell, John V. Rdeawrence Tomlinson and
Robin Washington to serve as directors until the A@nual Meeting of Stockholders and until thaicsessors are duly elected
and qualified, subject to earlier resignation anoal;

2. the ratification of the appointment of Ernst &0hg LLP as our independent registered public atiag firm for the fiscal year
ending January 31, 201

3. an advisory vote to approve named executive offioenpensation; an
4. any such other business as may properly come b#fer&nnual Meetinc

An agenda and rules of procedure will be distridwtethe Annual Meeting.

What are the Board’s voting recommendations?
The Board recommends that you vote your shares:

* FOR each of Marc Benioff, Keith Block, Craig Conw#ftan Hassenfeld, Colin Powell, John V. Roos, Lemae Tomlinson and
Robin Washington

* FOR ratification of the appointment of Ernst & YaubLP as our independent registered public accagrftim for the fiscal year
ending January 31, 2015; a

* FOR the proposal regarding an advisory vote to@ampnamed executive officer compensat

How many votes do | have
You will have one vote for every share of salesfarom common stock you owned as of April 8, 2014,record date.

How do | vote?
You can vote either in person at the Annual Meetingy proxy whether or not you attend the Annuaeting.

To vote by proxy, you must either:

» fill out the enclosed proxy card, date and sigatit return it in the enclosed post-prepaid envelope
» vote by telephone (instructions are on the proxg)ar

» vote over the Internet (instructions are on thexprard).
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If you want to vote in person at the Annual Meetiagd you hold your salesforce.com stock throupto&erage firm, bank, broker-
dealer, trust or other similar organization (tlsatim street name), you must obtain a proxy fromryaroker and bring that proxy to the Annual

Meeting.
Do | need a ticket to attend the Annual Meetin

Yes, a stockholder must bring the enclosed Admissioket or other proof of ownership of salesfocoen stock as of the record date
well as photo identification for entrance to thendial Meeting.
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salesforce.com, inc.
The Landmark @ One Market
Suite 300
San Francisco, California 94105

PROXY STATEMENT FOR 2014 ANNUAL MEETING OF STOCKHOL DERS

PROCEDURAL MATTERS

General

The Board of Directors of salesforce.com, inc.,edaware corporation (“salesforce.com,” the “Compahye,” “us,” or “our”), is
soliciting your vote with this Proxy Statement ahd enclosed proxy card for use at our 2014 AnMesdting of Stockholders (the “Annual
Meeting”), to be held on Monday, June 2, 2014 @0%.m., local time, and for any adjournment ortposement of the Annual Meeting. Our
Annual Meeting will be held at 50 Fremont Streeth $rancisco, California 94105. You will need tinrthe enclosed Admission Ticket or
other proof of ownership of salesforce.com stockfabte record date, as well as photo identificgatio enter the Annual Meeting. Our Ann
Report for the fiscal year ended January 31, 20d4jscal 2014,” including our financial statemerior fiscal 2014, is also enclosed. These
proxy materials are first being mailed to stockleotdon or about May 7, 2014.

Stockholders Entitled to Vote; Record Date

As of the close of business on April 8, 2014, theord date for determination of stockholders ertitb vote at the Annual Meeting,
there were outstanding 613,806,986 shares of constook of the Company, all of which are entitled/tte with respect to all matters to be
acted upon at the Annual Meeting. Each stockhadfleecord is entitled to one vote for each shareoshmon stock held by such stockholder.

All valid proxies received before the Annual Megtinill be voted according to the instructions tleereStockholders entitled to vote at
the Annual Meeting may vote by completing, signamgl dating the enclosed proxy card and returningthe enclosed postage-prepaid
envelope, or vote by telephone or over the Inteogdbllowing the instructions on the enclosed proard.

Quorum; Abstentions; Broker Non-Votes

The Company’s Bylaws provide that a majority ofshlares entitled to vote, whether present in peosday proxy, will constitute a
quorum for the transaction of business at the Ahggeting.

Shares that are voted “abstain” and broker nonsv(as defined below) are counted as present aittedrnb vote and are, therefore,
included for purposes of determining whether a goois present at the Annual Meeting.

In the election of directors, any vote you make than “abstain” for any nhominee will not impabetelection of that nominee. In
tabulating the voting results for the election wédtors, only “for” and “against” votes are coute

3
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For the other proposals, an “abstain” vote is tiaes as voting against the proposal.

If you hold your common stock through a broker, bheker may be prevented from voting shares hejobir brokerage account (a
“broker non-vote”) unless you have given the brokating instructions. Thus, if you hold your commstock through a broker, it is critical
that you cast your vote if you want it to countydfu hold your common stock through a broker ana go not instruct your broker how to
vote on Proposals 1 and 3, it will be considerédoker non-vote and no votes will be cast on yalrdif with respect to such Proposal(s).

Your broker will have discretion to vote any uniusted shares on Proposal 2, the ratification efappointment of the Company’s
independent registered public accounting firm.

Voting; Revocability of Proxies

Voting by attending the meeting. Stockholders whose shares are registered indiwve names may vote their shares in person at the
Annual Meeting. Stockholders whose shares arelhestéficially through a brokerage firm, bank, breHeasler, trust or other similar
organization (that is, in street name) may be vatqeerson at the Annual Meeting only if such stumlklers obtain a legal proxy from the
broker, bank, trustee or nominee that holds thres giving the stockholders the right to votedhares. Even if you plan to attend the
Annual Meeting, we recommend that you also submitryroxy or voting instructions as described besmithat your vote will be counted if
you later decide not to attend the Annual Meetlhg.stockholder attends the Annual Meeting andtiyasubmits his or her vote in persc
any previous votes that were submitted by the s$tolcler will be superseded by the vote that suctksimlder validly casts at the Annual
Meeting. Your attendance at the Annual Meetingrid af itself will not revoke any prior votes you ynlaave cast. For directions to attend the
Annual Meeting, please contact Investor Relationtebephone at (415) 536-6250.

Voting of proxies; Discretionary Voting. Stockholders may vote (1) by returning a proayd, (2) by telephone or (3) over the
Internet. If you wish to vote by mail, please coatp| sign and return the proxy card in the selfr@sked, postage-prepaid envelope provided.
All shares entitled to vote and represented by gnlgpexecuted proxy cards received prior to the yaiiMeeting, and not revoked, will be
voted at the Annual Meeting in accordance withitis¢ructions indicated on those proxy cards. If wish to vote by telephone or over the
Internet, please follow the specific instructioes ®rth on the enclosed proxy card. The teleplaoreinternet voting procedures are designed
to authenticate the stockholder’s identity andlimvwastockholders to vote their shares and confinat their voting instructions have been
properly recorded. If you vote by telephone or aherInternet, you do not need to complete and yaait proxy card. If you do not provide
specific voting instructions on a properly execuypeaxy card or when voting over the phone or Intgrgour shares will be voted as
recommended by the Board of Directors.

If any other matters are properly presented fosm®ration at the Annual Meeting, including, amatiger things, consideration of a
motion to adjourn the Annual Meeting to anotheretiar place (including, without limitation, for tipeirpose of soliciting additional proxies),
the persons named in the enclosed proxy card aimdyabereunder will have discretion to vote onghonatters in accordance with their best
judgment. The Company does not currently anticifizat any other matters will be raised at the AhiMieting.

Effect of not casting your vote. If you hold your shares in street name it iaal that you cast your vote if you want it tourt in the
election of directors and the advisory vote to agprnamed executive officer compensation (Propdsalsd 3 of this Proxy Statement). Your
bank or broker will have discretion to vote anynstiucted shares on the ratification of the appoegmit of the Company’s independent
registered public accounting firm (Proposal 2 @ fAaroxy Statement).

If you are a stockholder of record, it is alsoicat that you cast your vote. If you do not castiyeote, no votes will be cast on your
behalf on any of the items of business at the Ahklgeting.
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Revocability of proxy. You may revoke your proxy by (1) filing witheltSecretary of the Company, at or before the taéfribe vote
at the Annual Meeting, a written notice of revoeoator a duly executed proxy card, in either caseddter than the prior proxy card relating
to the same shares, (2) attending the Annual Mgetind voting in person (although attendance aftireual Meeting will not in and of itself
revoke a proxy), or (3) entering a new vote byghtme or over the Internet. Any written notice @facation or subsequent proxy card must
be received by the Secretary of the Company poitiné taking of the vote at the Annual Meeting. ISueitten notice of revocation or
subsequent proxy card should be hand deliveretet&écretary of the Company or should be senet@€timpany’s principal executive
offices, salesforce.com, inc., The Landmark @ Orselet, Suite 300, San Francisco, California 94XQatention: Corporate Secretary.

If a broker, bank or other nominee holds your shiayeu must contact them in order to find out howhange your vote.

Expenses of Solicitation

The Company will bear the entire cost of solic@atiincluding the preparation, assembly, printind anailing of this Proxy Statement,
the proxy card and any additional solicitation miate furnished to stockholders. In addition, thenfpany may arrange with brokerage ho
and other custodians, nominees and fiduciariesriwdrd solicitation materials to the beneficial @ssof the stock held of record by such
persons, and the Company will reimburse them feir tttasonable out-of-pocket expenses. The Compeyyuse the services of the
Company’s directors, officers, employees and ottesolicit proxies, personally or by telephonetheut additional compensation. The
Company has retained Morrow & Co., LLC, 470 WeseAwstamford, Connecticut, 06902, a proxy solimtafirm, for assistance in
connection with the Annual Meeting at a cost ofragpnately $12,500, plus reasonable out-of-pockeeeses.

Procedure for Submitting Stockholder Proposals

All proposals of stockholders intended to be presgtat the next annual meeting of stockholderb®@fGompany, regardless of whether
such proposals are intended to be included in tragany’s proxy statement for the next annual mgatirthe stockholders of the Company,
must satisfy the requirements set forth in the adeanotice of stockholder business provision utitkeiCompany’s Bylaws. As summarized
below, such provision states that in order for lshotder business to be properly brought before atimg by a stockholder, such stockholder
must have given timely notice thereof in properti@ri form to the Secretary of the Company at satesfcom, inc., The Landmark @ One
Market, Suite 300, San Francisco, California 94 ¥i%ention: Corporate Secretary (our “principal extve offices”).

To be timely, a stockholder proposal must be rexbat the Company’s principal executive officedater than the 45th day and no
earlier than the 75th day before the one-year @mnsary of the date the Compasiyroxy statement was released to stockholdersrinectior
with the previous year’s annual meeting. If theedaftthe annual meeting is advanced by more thata$ prior to or delayed by more than
60 days after the one-year anniversary of the adfatiee previous year’'s annual meeting, then naticst be received no earlier than the close
of business on the 120th day prior to such anneatimg and not later than the close of businegb®ifater of the 90th day prior to such
annual meeting, or the tenth day following the daywhich public announcement of the date of sugtuahmeeting is first made. Stockhol
proposals to be presented at the next annual ngegftistockholders must be received by the Secretaitye Company at the Company’s
principal executive offices no earlier than Febyu2t, 2015 and no later than March 23, 2015.

To be in proper written form, a stockholder’s netto the Secretary of the Company shall set fsttoa@&ach matter of business the
stockholder intends to bring before the annual mget) a brief description of the business intethtie be brought before the annual meeting
and the reasons for conducting such business attingal meeting, (i) the name and address ofttieksolder(s) proposing such business,
(iii) the class and number of shares of the Compeamgh are held of record or are beneficially owhgdhe stockholder(s),
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(iv) whether and the extent to which any hedgingtber transaction or series of transactions has batered into by or on behalf of such
stockholder(s) with respect to any securities er@ompany, and a description of any other simigme@ment, arrangement or understanding,
(v) any material interest of the stockholder(s}uich business and (vi) a statement whether suckhsituler(s) will deliver a proxy statement
and form of proxy to the Company’s stockholdersadidition, to be in proper written form, a stocldmis notice to the Secretary of the
Company must be supplemented not later than tes fddlgwing the record date to disclose the infatioracontained in clauses (iii) and

(iv) in this paragraph as of the record date.

In addition, any stockholder proposal intendeddadrtzluded in the Company’s proxy statement forrtegt annual meeting of
stockholders of the Company must also satisfy Siesiand Exchange Commission, or SEC, regulatiovier Rule 14a-8 of the Securities
Exchange Act of 1934, as amended (the “Exchang®,Atd be received not later than January 7, 201the event the date of the annual
meeting is moved by more than 30 days from the cdat¢emplated at the time of the previous yeartxypistatement, then notice must be
received within a reasonable time before the Compagins to print and send its proxy materials. tUpoch an occurrence, the Company
will publicly announce the deadline for submittiagproposal by means of disclosure in a press elaais a document filed with the SEC.

The requirements for providing advance notice o€ldholder business as summarized above are qudailifitheir entirety by our
Bylaws, which we recommend that you read in orderamply with the requirements for bringing a prs@io You may contact the Compasy’
Secretary at our principal executive offices faogy of our current Bylaws, including the relevamyvisions regarding the requirements for
making stockholder proposals and nominating direcamdidates, or you may refer to the copy of oyla#¥s filed with the SEC on June 11,
2013 as Exhibit 3.2 to a Current Report on Form, &¥ailable atwwv.sec.gov .

Delivery of Proxy Materials

To receive current and future proxy materials thesi paper or electronic form, please contact ltordRelations at (415) 536-6250 or
investor@salesforce.com.

The SEC has adopted rules that permit companiemgaminediaries such as brokers to satisfy deliveguirements for proxy
statements with respect to two or more stockholsleasing the same address by delivering a singleypstatement addressed to those
stockholders, unless the Company has receivedagritrstructions from one or more of the stockhadd@his process, which is commonly
referred to as “householdinggbtentially provides extra convenience for stockleod and cost savings for companies. The Compathg@me
brokers household proxy materials, delivering gleiset of materials per household, even if moaa ttne stockholder resides in that
household. If your proxy statement is being houklgtband you would like to receive separate comiesf,you are receiving multiple copies
and would like to receive a single copy, pleasdaxirinvestor Relations at (415) 536-6250 or inwe@tsalesforce.com, or write to
salesforce.com, inc., The Landmark @ One MarkateS00, San Francisco, California 94105, Attentiowestor Relations.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 2 , 2014

The Notice and Proxy Statement and Annual Report a available at www.edocumentview.com/CRM.
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DIRECTORS AND CORPORATE GOVERNANCE

Our Board of Directors is composed of eleven doectvho, subject to the phasat of the classified board structure, serve uhélnex
Annual Meeting and until their successors are etbaend qualified, subject to earlier resignationemnoval.

On June 6, 2013, the stockholders of the Compapgoapd an amendment and restatement of the Congp@meytificate of
Incorporation to eliminate the classified structaféhe Company’s Board of Directors. In elimingtithe classified board structure, no
director’s existing term was shortened and direchmcome subject to annual election once theisiflad terms expire. The phase-out of the
classified board structure will be completed at2B&5 Annual Meeting of Stockholders.

Please see Proposal 1 in this Proxy Statementdoe mformation about the election of our directors

The names and certain information about membeosioBoard of Directors as of March 27, 2014 ardaeh below. There are no
family relationships among any of our directoregecutive officers.

Director Class and Year

in Which Term
Name Positions and Offices Held with the Compan Since Will Expire Age
Marc Benioff Chairman of the Board and Chief Executive Offi 199¢ — 49
Keith Block President, Vice Chairman and Direc 201z — 53
Craig Conway Director 200¢ — 59
Alan Hassenfel( Director 200¢ — 65
Colin Powell Director 2014 — 76
Craig Ramse! Director 200: Class I, 201 67
Sanford R. Robertsc Director 200z Classll, 201 82
John V. Roo: Director 201z — 59
Lawrence Tomlinso Director 200¢: — 73
Robin Washingtoli Director 201z — 51
Maynard Webl Director 200¢ Class I, 201 58

Marc Benioff co-founded salesforce.com in February 1999 and&ag&d as Chairman of the Board of Directors sinception. He has
served as Chief Executive Officer since Novemb&12Grom 1986 to 1999, Mr. Benioff was employe®edcle Corporation, where he held
a number of positions in sales, marketing and prbdavelopment, lastly as a Senior Vice PresiddntBenioff also serves as Chairman of
the Board of Directors of The Salesforce.com Fotindaand serves as a member of the Board of DirectbCisco Systems, Inc. Mr. Benioff
received a B.S. in Business Administration from theversity of Southern California, where he isoat; the Board of Trustees.

Mr. Benioff’s status as one of our founders, ad aglhis tenure as our Chief Executive Officer @mdirman of the Board of Directors,
brings unique and invaluable experience to the @o&Directors. Further, his experience in salearkating and product development at o
technology companies supports our conclusion thaBdnioff has the necessary and desired skillseg&nce and perspective to serve or
Board of Directors.

Keith Block has served as President, Vice Chairman and asatbirsince June 2013. Prior to joining the Compafy Block was
employed at Oracle Corporation from 1986 to Jurie228here he held a number of positions, most récastExecutive Vice President,
North America. Mr. Block serves on the Board of §iees at the Concord Museum, the Board of Adviab@arnegi-Mellon University
Heinz Graduate School and the President’s AdviSaryncil for Carnegie-Mellon University. Mr. Blockceived both a B.S. in Information
Systems and a M.S. in Management & Policy Analfrsis1 Carnegie-Mellon University.
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Mr. Block’s extensive background in the technoleggtor and in business management, including lpisréence as an executive officer
of a technology company, supports our conclusian ¥r. Block has the necessary and desired skikgerience and perspective to serve on
our Board of Directors.

Craig Conway has served as a Director since October 2005. Frprit 2099 to October 2004, Mr. Conway served asident and
Chief Executive Officer of PeopleSoft, Inc., anexptise application software company. Mr. Conwapalerved as President and Chief
Executive Officer of One Touch Systems from Novermtf#96 to February 1999 and TGV Software from Saper 1993 to March 1996.
Prior to that, Mr. Conway held executive managenpasitions at a variety of leading technology comes including Executive Vice
President at Oracle Corporation. Mr. Conway cutyesgrves as a director and chairman of Guidewirfiéwi&re, Inc., a publicly traded
company. During the past five years, Mr. Conway alsrved as a director of Advanced Micro Devices,,leMeter Corporation, Pegasystt
Inc., Unisys Corporation and Kazeon Systems. Mnwzay received a B.S. in computer science and mattiesrfrom the State University of
New York at Brockport

Mr. Conway’s extensive and broad background in business maraageincluding his experience as president anef @xecutive office
of three technology companies, as well as his sern the boards of other publidild companies, supports our conclusion that MnvGy
has the necessary and desired skills, experieritpenspective to serve on our Board of Directors.

Alan Hassenfeld has served as a Director since December 2003. Eiséhfeld has been a Director of Hasbro, Inc.oaiger of
children’s and family entertainment products, sihe89. He served as its Chairman from 1989 to Feipr2008, and also served as its
Chairman and Chief Executive Officer from 1989 tayV2003. Mr. Hassenfeld is a trustee of the Ha€livaritable Trust and Hasbro
Children’s Foundation. Mr. Hassenfeld also sengea director of Global Cornerstone Holdings Limjtagublicly traded company. He also
serves as a director of The Salesforce.com Fowndatid other not-for-profit organizations. Mr. Hasfeld received a B.A. from the
University of Pennsylvania.

Mr. Hassenfeld has an extensive and broad backdrimunusiness management, including his experieasce chief executive officer.
This deep business knowledge, combined with thdeleship roles he plays within many philanthropigastizations, supports our conclusion
that Mr. Hassenfeld has the necessary and dediilés] experience and perspective to serve on aaré of Directors.

General Colin Powell has served as a Director since March 2014. GeRexakll is a retired four star general and serve®foyears in
the United States Army. He has served as U.S. Nalti®ecurity Advisor, Commander of the U.S. Armydes Command, Chairman of the
Joint Chiefs of Staff and was the 85 SecretarytafeSof the United States. General Powell is a negrobthe Board of Directors of the
Council on Foreign Relations, the Chair of the Bioafr Visitors of the Colin Powell School for Civamd Global Leadership at the City
College of New York and the Founder and Chairmarefins of the America’s Promise Alliance. Sincey2005, General Powell has served
as a strategic limited partner at Kleiner Perkiasifizld & Byers, a venture capital firm. Generaived received a B.S. from the City College
of New York and M.B.A. from the George Washingtonikgrsity.

General Powell has an extensive background in neanagt and leadership. This extensive experieneebiteed with his leadership
positions in various philanthropic organizationggorts our conclusion that General Powell haswteessary and desired skills, experience
and perspective to serve on our Board of Directors.

Craig Ramsey has served as a Director since April 2003. From 2003 to September 2004, Mr. Ramsey served ad Ekéxutive
Officer of Solidus Networks, Inc., a biometrics pagnts company. From March 1996 to April 2000, Maniey served as Senior Vice
President, Worldwide Sales, of Siebel Systems, mprovider of eBusiness applications. From Mdr@éé4 to March 1996, Mr. Ramsey
served as Senior Vice President,
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Worldwide Sales, Marketing and Support for nCubmaker of massively parallel computers. From 1268394, Mr. Ramsey held various
positions with Oracle Corporation, Amdahl and IBMk. Ramsey currently serves as a member of thedBofbDirectors of the Glide
Memorial Foundation. During the past five years, Ramsey has also served as a director of Soliétsdtks Inc., M-Factor, Inc., Verticals
onDemand, Guidewire Software, Inc. and Fan Appz.Rémsey received a B.A. in Economics from Denidaiversity.

Mr. Ramsey’s tenure at various technology compaméessprovided him with a meaningful background enagement, including
experience as a chief executive officer, and legdtdprexperience in sales and marketing. This atigxperience, along with his service on the
boards of other publicly-held companies, suppautsconclusion that Mr. Ramsey has the necessarylesided skills, experience and
perspective to serve on our Board of Directors.

Sanford R. Robertson has served as a Director since October 2003. H@iscipal of Francisco Partners, a technologyobiiyund.
Prior to founding Francisco Partners in January0204r. Robertson was the founder and chairman dfdRson, Stephens & Company, a
technology investment bank. Mr. Robertson has la@esctive technology investor and advisor to sévechnology companies.

Mr. Robertson was also the founder of Robertsofm@n, Siebel & Weisel, later renamed Montgomeryusiées, another prominent
technology investment bank. Mr. Robertson curresgives as a director of three publicly traded camgs, Dolby Laboratories, Inc., Pain
Therapeutics, Inc. and RPX Corporation. Duringghst five years, Mr. Robertson has also serveddagetor of the Schwab Charitable
Fund. Mr. Robertson received a B.B.A. and M.B.Anfrthe University of Michigan.

Mr. Robertson brings valuable financial experts®tr Board of Directors. His extensive experieimc@vestment banking, private
equity and capital markets transactions, as wetlisservice on the boards of other publicly-hadhpanies, supports our conclusion that
Mr. Robertson has the necessary and desired skiligrience and perspective to serve on our BddBirectors.

John V. Roos has served as a Director since September 2013. Agust 2009 to August 2013, he served as the Ahthassador to
Japan. Ambassador Roos currently serves as CE@eoR®0s Group, a strategic consulting firm fadilitg relationships between U.S. and
Japan businesses. Since April 2014 he also hasdsas/Senior Advisor to Centerview Partners, asriational investment banking advisory
firm, and since October 2013 he has served onltimbadvisory board of Mitsubishi UFJ Financialb@p, a Japanese banking and financial
network. From 1985 to August 2009, Ambassador Rwasticed corporate and securities law at WilsonsBo Goodrich & Rosati, P.C.,
where he most recently served as Chief Executifie€f Ambassador Roos received an A.B. in Politigience and J.D. from Stanford
University.

Ambassador Roos has an extensive and broad backgnomanagement and leadership. This extensiverexe supports our
conclusion that Ambassador Roos has the necessamyesired skills, experience and perspectivergesen our Board of Directors.

Lawrence Tomlinson has served as a Director since May 2003. Mr. Tasolinretired from Hewlett-Packard Co. in June 2008r to
retiring from Hewlett-Packard, from 1993 to Jun®2®Mr. Tomlinson served as its Treasurer, from 1@08002 he was also a Vice President
and from 2002 to June 2003 he was also a Seni@r Riiesident. Mr. Tomlinson currently serves agecthr of Coherent, Inc., a publicly-
held company. Mr. Tomlinson has also served asegitir of Therma-Wave, Inc. Mr. Tomlinson receieeB.S. from Rutgers University and
an M.B.A. from Santa Clara University.

Mr. Tomlinson is an experienced financial leadahwine skills necessary to serve as a directotafehd our Audit Committee. He has
a deep understanding of accounting principles arah€ial reporting rules and regulations, includirayv internal controls are effectively
managed within organizations. Additionally, our Bibaf Directors’ determination that Mr. Tomlinsanthe Audit Committee’s “financial
expert,” as well as Mr. Tomlinson’s service on bBoards and audit committees of other public comgmriupports our conclusion that
Mr. Tomlinson has the necessary and desired skiiserience and perspective to serve on our Bddbirectors.
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Robin Washington has served as a Director since September 2013Mdshington has served as Executive Vice PresidehChief
Financial Officer of Gilead Sciences, Inc., a resk@ased biopharmaceutical company, since Feb@@iy. She joined Gilead as Senior
Vice President and Chief Financial Officer in M&808. From 2006 to 2007, Ms. Washington served asf@&mancial Officer of Hyperion
Solutions, an enterprise software company thataggsired by Oracle Corporation in March 2007. PtaoHyperion, Ms. Washington served
in a number of executive positions with PeopleSoftrovider of enterprise application software, tmesently as Senior Vice President and
Corporate Controller. Ms. Washington currently ssras a member of the Board of Directors of Hondywernational, Inc. and the Board
of Visitors of Graziadio School of Business and ligement at Pepperdine University. During the pastyfears, Ms. Washington has also
served as a director of the San Jose Children'sdvary Museum. Ms. Washington is a certified publicountant and received a B.A. in
Business Administration from the University of Migahn and M.B.A. from Pepperdine University.

Ms. Washington brings extensive experience in memeagnt, operations and accounting in the technaegyor to our Board of
Directors. Additionally, her financial expertisetax, financial reporting, accounting and controlsporate finance, mergers and acquisitions
and capital markets, along with her service onbiterds of other public companies, supports ourlosian that Ms. Washington has the
necessary and desired skills, experience and peigpéo serve on our Board of Directors.

Maynard Webb has served as a Director since September 2006. Bemember 2006 to July 2011, Mr. Webb served asf@Ehiecutive
Officer of LiveOps, Inc., a provider of on-demarall center solutions. From June 2002 to August 2006 Webb served as Chief Operating
Officer of eBay Inc., an online global marketplaEeom August 1999 to June 2002, Mr. Webb servddrasident of eBay Technologies. P
to that Mr. Webb served as Senior Vice PresidedtGinief Information Officer at Gateway, Inc., a quer manufacturer, and Vice Presic
and Chief Information Officer at Bay Networks, Ina.manufacturer of computer networking products.\Mebb currently serves as a dire
of two publicly-held companies, Yahoo! Inc. and &isc. Mr. Webb formerly served as Chairman ofBleard of Directors of LiveOps, Inc.,
a privately-held company. During the past five gedr. Webb has also served as a director of Gartine., Hyperion Solutions Corporation,
AdMoab, Inc. and Baynote, Inc. Mr. Webb received.A.B.. from Florida Atlantic University.

Mr. Webb brings extensive experience in managenesgiineering and technical operations to our Bofdirectors. Additionally, his
tenure in management positions at various techyatogipanies, along with his service on the boafagher companies, supports our
conclusion that Mr. Webb has the necessary andedkskills, experience and perspective to serveurrBoard of Directors.

Board Independence

The Board of Directors has determined that, ext@p¥ir. Benioff, Mr. Block, and General Powell, éaof the directors of the Compe
has no material relationship with the Company anddependent within the meaning of the standastibished by the New York Stock
Exchange, or NYSE, as currently in effect. In magkihat determination, the Board of Directors coeséd all relevant facts and
circumstances, including the directocommercial, industrial, banking, consulting, legacounting, charitable and familial relationshifyghe
Board of Directors also adopted and applied thiefiohg standards, which provide that a directod wilt be considered independent if he or
she:

» is currently an employee of the Company or hasranediate family member who is an executive officethe Company

* has been an employee of the Company within thetpeest years or has an immediate family member @sobeen an executive
officer of the Company within the past three ye

* has, or has an immediate family member who hasjved within the past three years more than $120¢@ing any twelve month
period in direct compensation from the Companyepthan director and committee fees and pensiathar forms of deferred
compensation for prior service (provided such camspéon is not contingent in any way on continuevise);
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» is a current partner or employee of a firm thahes Company’s internal or external auditor; hagnamediate family member who is
a current partner of such a firm; has an immedatdly member who is a current employee of suaim ffnd personally works on
the Company’s audit, or; was, or has an immedt@ly member who was within the last three yegparner or employee of such
a firm and personally worked on the Comg’s audit within that time

* has, or has an immediate family member who has) bewloyed as an executive officer of another compehere any of the
Compan’s present executives serve on the other con’s compensation committee during the past threesyes

» is employed as an executive officer or employediasran immediate family member who is currentlpleyed as an executive
officer, of another company that makes paymentsrtogceives payments from, the Company for prgparservices in an amount
which, in any single fiscal year, exceeds the great (a) $1 million or (b) 2% of such other comy’s consolidated gross revenu

Board Leadership Structure

Currently, the Company’s Chief Executive OfficeraM Benioff, also serves as Chairman of the BoHné. Board of Directors believes
that the current Board leadership structure, calipl¢h a strong emphasis on Board independenceides effective independent oversigh
management while allowing both the Board and mamaage to benefit from Mr. Benioff's leadership anehys of experience in the
Company’s business. Serving as both Chairman dBt@ed and Chief Executive Officer since 2001, Blenioff has been the director most
capable of effectively identifying strategic priies, leading critical discussion and executingGloenpany’s strategy and business plans.
Mr. Benioff possesses detailed and in-depth knogédeaf the issues, opportunities, and challengeadabe Company and its business.
Independent directors and management sometimesdiffaent perspectives and roles in strategy dgwelent. The Company’s independent
directors bring experience, oversight and expeftm® outside the Company, while the Chief Exeatdfficer brings company-specific
experience and expertise. The Board of Directoligves that Mr. Benioff's combined role enableside® leadership, ensures clear
accountability, and enhances the Company’s alidityommunicate its message and strategy clearlcansistently to its stockholders,
employees and customers.

In June 2007, the Board of Directors approved thaton of the position of Lead Independent DirecEanford R. Robertson has
served as the Lead Independent Director since 20@&, and his current two-year term will expireJume 2015. The Lead Independent
Director presides over the meetings of the independirectors, serves as a liaison between thepgmtent directors and the Chairman of the
Board of Directors and Chief Executive Officer, drab such other authority as generally held byd iedependent director and as the
independent directors shall determine from timgnhe.

Board Meetings and Director Communications

During fiscal 2014, the Board of Directors heldhgigneetings. During fiscal 2014, each directorrattal at least 75% of the aggregat
the total number of meetings of the Board of Divestand the total number of meetings held by arth®@tommittees of the Board of
Directors on which such director served. Directmes also expected to attend annual meetings afttiekholders of the Company absent an
unavoidable and irreconcilable conflict. All of tdeectors attended the Company’s 2013 Annual Meetif Stockholders.

The non-management members of the Board of Direetiso meet in regularly scheduled executive sessigthout management
present. At these sessions, the Lead Independesitbi acts as Presiding Director. In the absehtieed_ead Independent Director at any
such executive session, the chair of the Auditindnce Committee will serve as Presiding Director.

Stockholders and other interested parties may camuate with the Lead Independent Director, or weitly and all other members of -
Board of Directors, by mail to the Company’s prpadiexecutive offices addressed to the intendeigiestt and care of our Corporate
Secretary or by email t©orporateSecretary@sal esforce.com .
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The Corporate Secretary maintains a log of suchnzonications and transmits them promptly to the fified recipient, unless safety or
security concerns mitigate against further transiois The intended recipient is advised of any camications withheld for safety or secu
reasons as soon as practicable.

Corporate Governance and Board Committees

The Company and its Board of Directors regularlje® and evaluate the Company’s corporate govemaractices. The Board of
Directors has adopted corporate governance prigiplat address the composition of and policietcaiye to the Board of Directors as well
as a Corporate Code of Conduct applicable to edcctlirs, officers and employees of the Companyudhieg our Chief Executive Officer and
Chief Financial Officer. The Company’s corporate@mance principles, set forth as Corporate Govera&uidelines, and its Corporate
Code of Conduct are available in the Corporate @wmce section of the Company’s website at
www.sal esfor ce.com/company/investor/governance/ or in print by contacting Investor Relations at puncipal executive offices. Any
substantive amendments to or waivers of the Cotpdade of Conduct relating to the executive offiaer directors of the Company will be
disclosed promptly on our website. The Companyipamate governance principles and philosophy rél&deexecutive compensation are
described in the “Compensation Discussion and Asisly Other Compensation Policies” in this Proxgt&nent.

The Board of Directors has also adopted a writtearter for the Audit and Finance Committee (the dAWommittee”), the
Compensation Committee and the Nominating and Gatpd@sovernance Committee. Each committee chargrdilable in the Corporate
Governance section of the Company’s websitevat.sal esfor ce.com/company/investor/governance/ or in print by contacting Investor
Relations at our principal executive offices.

Audit Committee. The Audit Committee oversees our corporate @aiog and financial reporting process. Among othetters, the
Audit Committee: evaluates the independent regsteublic accountants’ qualifications, independemte performance; determines the
engagement of the independent registered publimusating firm; approves the retention of the indegemt registered public accounting firm
to perform any proposed permissible non-audit ses;iconsiders the rotation of partners of thepedédent registered public accounting firm
on the salesforce.com engagement team; reviewsomsolidated financial statements; reviews ourcaiiaccounting policies and estimates;
oversees our internal audit function; reviews withnagement and the Company’s independent auditdrsternal auditors the adequacy of
internal financial controls; oversees the Compalfigancial and treasury policies, strategies argitabstructure; annually reviews its charter
and its performance; reviews and approves the sobihe annual audit and the audit fee; discussetetnes and policies to govern the
process by which risk assessment and managemamiéstaken and handled; and discusses with manageame the independent registered
public accounting firm the results of the annualiaand the review of our quarterly financial stagnts. The Audit Committee held eleven
meetings in fiscal 2014. The report of the Audin@uittee is included in this Proxy Statement.

The current members of the Audit Committee are Medomlinson, who is the committee chair, HasdenfeRobertson and Webb. The
Board of Directors has determined that all membémur Audit Committee meet the applicable testsridependence and the requirements
for financial literacy under applicable rules aedulations of the NYSE and the SEC. The Board oé®ors has further determined that
Mr. Tomlinson is the Company’s audit committee fin@l expert as defined by the SEC.

Compensation Committee. The Compensation Committee reviews and recordmpalicies relating to compensation and benefits o
our executive officers, including: reviewing ancbagving corporate goals and objectives relevarbiopensation of the Chief Executive
Officer and other executive officers; evaluating lerformance of these officers in light of thosalg and objectives; and setting
compensation of these officers based on such di@hsa The Compensation Committee may delegatauidsority to one or more
subcommittees or to one member of the Compens@onmittee. The Compensation Committee also oversgesquity and incentivbasec
plans and administers the issuance of stock optadsother awards under these stock plans. AlththeylEompensation Committee does not
at present do so, it may delegate its authority to
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members of management to determine awards und€rdimpany’s incentive-based or equity-based compiemsplans for non-executive

officer employees of the Company. The Compensaliommittee also reviews and evaluates the performahthe Compensation Commit
and its members, including compliance of the Corspan Committee with its charter, and preparesrepgrt required under SEC rules. "
Compensation Committee held nine meetings in fig0aK. The report of the Compensation Committéecisided in this Proxy Statement.

The Compensation Committee has the authority tag@gndependent advisors, such as compensationltants, to assist it in carryir
out its responsibilities. The Compensation Comrmaifieriodically engages an outside consultant tisachn compensation-related matters.

The current members of the Compensation Commiteedassrs. Ramsey, who is the committee chair, @gramd Roos. The Board
Directors has determined that all members of they@msation Committee meet the applicable testsémpendence under the applicable
rules and regulations of the SEC, the NYSE andriteznal Revenue Service.

Nominating and Corporate Governance Committee.The Nominating and Corporate Governance Coremitt responsible for:
identifying individuals qualified to become membefshe Board of Directors; recommending to the 8ozt Directors director nominees for
each election of directors; developing and recomdimgnto the Board of Directors criteria for selagtiqualified director candidates;
considering committee member qualifications, apjpoént and removal; recommending corporate govemariaciples applicable to the
Company; and providing oversight in the evaluattbthe Board of Directors and each committee. Thenhating and Corporate Governa
Committee held five meetings in fiscal 2014.

The current members of the Nominating and Corpdgaeernance Committee are Messrs. Robertson, wihe isommittee chair,
Hassenfeld and Tomlinson. The Board of Directosdetermined that all members of the Nominating@arporate Governance Committee
meet the applicable tests for independence unédeapiplicable rules and regulations of the NYSE.

The Nominating and Corporate Governance Committes a variety of methods for identifying and evahgadirector nominees. The
Nominating and Corporate Governance Committee agtyuhssesses the appropriate size, compositiomesds of the Board of Directc
and its respective committees and the qualificatmicandidates in light of these needs. Candidatascome to the attention of the
Nominating and Corporate Governance Committee tifralirectors or management. If the Nominating antpGrate Governance Commiti
believes that the Board of Directors requires aalditl candidates for nomination, the Nominating &wiporate Governance Committee may
engage, as appropriate, a third party search érassist in identifying qualified candidates. Thalaation of these candidates may be based
solely upon information provided to the Nominatemyd Corporate Governance Committee or may alsadedliscussions with persons
familiar with the candidate, an interview of thendalate or other actions the Nominating and Corngo@&overnance Committee deems
appropriate, including the use of third partiesei@iew candidates.

The Nominating and Corporate Governance Commiti#tevaluate and recommend candidates for membe@hithe Board of
Directors consistent with criteria established ly tcommittee. Directors should possess the higieesbnal and professional ethics, integrity
and values, and be committed to representing thg-term interests of our stockholders. They musttan inquisitive and objective
perspective and mature judgment. They must alse baperience in positions with a high degree gfaasibility and be leaders in the
companies or institutions with which they are &iftd. The Nominating and Corporate Governance Citieeralso focuses on issues of
diversity, such as diversity of gender, race artibnal origin, education, professional experiencd differences in viewpoints and skills. The
Nominating and Corporate Governance Committee doekave a formal policy with respect to diverstigwever, the Board and t
Nominating and Corporate Governance Committee Wxelieat it is essential that the Board membersessgnt diverse viewpoints. Direcl
candidates must have sufficient time availabldjtudgment of the Nominating and Corporate GovwacaaCommittee to perform all Board
of Directors and committee responsibilities. Mensbafrthe Board of Directors
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are expected to prepare for, attend and participaa# Board of Directors and applicable commitieeetings. Other than the foregoing, there
are no stated minimum criteria for director noms)esdthough the Nominating and Corporate Govern&@aramittee may also consider such
other factors as it may deem, from time to time,iarthe best interests of the Company and itkbktuders. The Nominating and Corporate
Governance Committee will also seek appropriatetiffom the Chief Executive Officer from time toni in assessing the needs of the B

of Directors for relevant background, experiendeeisity and skills of its members.

Stockholders may propose director candidates foeige consideration by the Nominating and Corpo@&dgernance Committee by
submitting in proper written form the individuabeme, qualifications, and the other informationfegth below in ‘Procedure for Nominatir
Directors for Election at an Annual Meeting or s&8jpl Meeting” to the Secretary of the Company. Noeeninating and Corporate
Governance Committee will evaluate any candidaesmmended by stockholders against the same arded pursuant to the same policies
and procedures applicable to the evaluation of idamels proposed by directors or management.

Other Committees. Pursuant to the Company’s Bylaws, the BoarDioéctors may designate other standing or ad hautittees to
serve at the pleasure of the Board of Directomnftione to time.

Board's Role in Risk Oversight. The Board of Directors as a whole has respditgifor risk oversight. This oversight is condect
primarily through committees of the Board of Dilast, as disclosed in the descriptions of each@ttmmittees above and in the charters of
each of the committees, but the full Board of Diioes has retained responsibility for general owgnsof risks. The Board of Directors
satisfies this responsibility through full repobois each committee chair regarding the committeefsitlerations and actions. The Audit
Committee oversees risks associated with our fiehstatements, financial reporting and accounpialicies. Further, the Compensation
Committee considers the risks associated with ompensation policies and practices, with respebbtb executive compensation and
employee compensation generally. The Board Comesitteceive regular reports directly from officegsponsible for oversight of particular
risks within the Company.

Procedure for Nominating Directors for Election @n Annual Meeting or a Special Meeting. Stockholders may nominate directors
for election at an annual meeting or at a specedting at which directors are to be elected, predithat the advance notice requirements for
director nominations set forth in the Company’s@y$ have been met. As summarized below, this advaoiice provision requires a
stockholder to give timely notice of a director rination in proper written form to the Secretantlod Company at salesforce.com, inc., The
Landmark @ One Market, Suite 300, San Francisclifo@id@a 94105, Attention: Corporate Secretary.

In order for a stockholder to give timely noticeaoflirector nomination for an annual meeting, thtce must be received by the
Secretary at the Company’s principal executiveceffinot later than the 45th day nor earlier tharv&th day before the one-year anniversary
of the date the Company’s proxy statement was setbéo stockholders in connection with the previgessr’s annual meeting. However, if no
annual meeting was held in the previous year tireifdate of the annual meeting is advanced by thare 30 days prior to or delayed by m
than 60 days after the one-year anniversary ofl#ite of the previous year’'s annual meeting, theic@onust be received no earlier than the
close of business on the 120th day prior to sucluarmeeting and not later than the close of bssiloa the later of the 90th day prior to s
annual meeting, or the tenth day following the daywhich public announcement of the date of suctuahmeeting is first made. Director
nominations to be made at the next annual meefistpokholders must be received by the Secretatii@fCompany at the Company’s
principal executive offices no earlier than Feby2t, 2015 or later than March 23, 2015.

In order for a stockholder to give timely noticeaoflirector nomination for a special meeting atolihdirectors are to be elected, the
notice must be received by the Secretary at thegaoris principal executive offices not later thhe tater of the 90th day prior to such
special meeting or the tenth day following the daywhich public announcement is first made of taedf the special meeting and of the
nominees proposed by the Board to be elected atrseeting.
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To be in proper written form, a stockholder’s netto the Secretary of the Company must set forth:

» asto each nominee whom the stockholder proposesniinate for election or re-election as a diredfipthe name, age, business
address and residence address of the nominethg(iprincipal occupation or employment of the nagein(iii) the class and number
of shares of the Company that are held of recomt®@beneficially owned by the nominee and anyvdérie positions held or
beneficially held by the nominee, (iv) whether dhé extent to which any hedging or other transaatioseries of transactions has
been entered into by or on behalf of the nomindh wvéispect to any securities of the Company, atelsaription of any other simil
agreement, arrangement or understanding, (v) aigésn of all arrangements or understandings betwthe stockholder and each
nominee and any other person or persons pursuartith the nominations are to be made by the swidien, (vi) a written
statement executed by the nominee acknowledgirigatha director of the Company, the nominee wilk@fiduciary duty under
Delaware law with respect to the Company and dslkdtolders, and (vii) any other information relatito the nominee that would
required to be disclosed about such nominee ifipsowere being solicited for the election of theniitee as a director, or that is
otherwise required (including without limitationettmominee’s written consent to being hamed in th&ypstatement, if any, as a
nominee and to serving as a director if electeat);

» asto such stockholder(s) giving notice of theawenomination, (i) the name and address of thek$tolder(s) proposing the
director nomination, (ii) the class and numbertares of the Company which are held of record ebaneficially owned by the
stockholder(s), (iii) whether and the extent toethany hedging or other transaction or seriesasfdactions has been entered into
by or on behalf of such stockholder(s) with resgieany securities or the Company, and a descnf@ny other similar
agreement, arrangement or understanding, (iv) atgmal interest of the stockholder(s) in suchawenomination, and (v) a
statement whether such stockholder(s) will delav@roxy statement and form of proxy to the Compsusyockholders. In addition,
to be in proper written form, a stockholder’s netto the Secretary must be supplemented not laerten days following the
record date to disclose the information contaimedauses (ii) and (iii) of this paragraph as & thcord date

At the request of the Board of Directors, any pensominated by a stockholder for election as acttiremust furnish to the Secretary of
the Company (1) that information required to befsgh in the stockholder’s notice of nominationseich person as a director as of a date
subsequent to the date on which the notice of pacdon’s nomination was given and (2) such otHfermmation as may reasonably be
required by the Company to determine the eligipiit such proposed nominee to serve as an indepedifector of the Company or that
could be material to a reasonable stockholder'®tstdnding of the independence, or lack thereauoh nominee. In the absence of the
furnishing of such information if requested, sutthitkholder's nomination will not be considered nojper form pursuant to these
requirements.

The requirements for providing advance notice diractor nomination as summarized above are gedlifi their entirety by our
Bylaws, which we recommend you read in order to glgrwith the requirements for making a director rioation.

Compensation of Directors

Under our compensation arrangement for non-empldireetors, each non-employee director receiveaf $12,500 per fiscal
quarter. In addition, the chair of the Audit Comtet receives an additional $10,000 per quartett@dhair of each other Board committee
receives an additional $5,000 per quarter. Duriscaf 2014, each non-employee director also redeaweadditional $1,250 for attendance at
each special Board of Directors meeting and eaghlae or special committee meeting. During fisda12, the Lead Independent Director
received an additional fee of $30,000 per year.

During fiscal 2014, each non-employee director ikamba quarterly grant of 3,200 fully-vested shasE€ommon Stock for service
during the respective preceding quarter. All eqaityards were made pursuant to our 2004 Outsidene Stock Plan.
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We reimburse our non-employee directors for traleelging and other reasonable expenses incurredrinection with attending Board
of Directors and committee meetings.

The Board of Directors periodically evaluates thenpensation of our non-employee directors, inclgdionsidering input from the
Compensation Committee’s compensation consultadty@commendations of the Nominating and Corpdgateernance Committee.

For fiscal year 2015, the Board changed its comgt@ms arrangements in two respects. First, the @eiminated the $1,250 per
meeting fee previously paid for attending speciahi8l and regular and special committee meetingorigk the Board modified the quarterly
equity award to be a number of fully vested shariéls a dollar value of $125,000 (based on the ayeracent trading price over a period of
time before grant date) rather than a fixed nunabehares.

The Board of Directors’ stock ownership policy pidms that each non-employee director is requireatttn, by the later of March 16,
2015 or the fifth anniversary of such director’gial election to the Board, a minimum share owhgrposition of the lesser of (i) 20,000
shares of Common Stock or (ii) such number of shafeCommon Stock having an aggregate value of $200

The following table sets forth information concengithe compensation earned during fiscal 2014 yBoard of Directors. The table
excludes Messrs. Benioff and Block who are nametatwe officers of the Company and did not recei@parate compensation as directors
for fiscal 2014, and General Powell, who did nat/eeas a director during fiscal 2014

DIRECTOR COMPENSATION FOR FISCAL 2014

Fees Earne:
Stock
or Paid in Awards
Name Cash ($) ) (1) Total ($)

Craig Conway 66,25( 567,68((4) 633,93(
Alan Hassenfel 76,25(  567,68((4) 643,93(
Craig Ramse! 86,25(  567,68((4) 653,93(
Sanford Robertso 126,25( 567,68((4) 693,93(
John V. Roos (2 16,25(  167,36((5) 183,61(
Stratton Sclavos (: 41,25(  560,3846) 601,63:
Lawrence Tomlinsol 116,25( 567,68((4) 683,93(
Robin Washington (2 12,50C 167,36((5) 179,86(
Maynard Webt 68,75(  567,68((4) 636,43(
Shirley Young (3 47,50C  560,38¢6) 607,88

(1) Stock awards consist solely of grants of fulgsted shares of Common Stock. The amounts repartetthe aggregate grant date fair
value, which is calculated by multiplying the numbéshares subject to the stock grant by the eipprice of one share of Common
Stock on the date of grat

(2) Mr. Roos and Ms. Washington were appointed to tbaré of Directors in September 20:

(3) Mr. Sclavos and Ms. Young resigned from the Bodricectors in September 201

(4) During fiscal 2014, this director received acstaward of 3,200 fully-vested shares of Commarcisbn February 26, 2013, May 28,
2013, August 27, 2013 and November 26, 2013 widmgfair values of $130,688, $133,760, $135,872%i6¥,360, respectively. At
the end of fiscal 2014, this director did not hafty outstanding unvested stock awa

(5) During fiscal 2014, this director received acktaward of 3,200 fully-vested shares of Commartisbn November 26, 2013 with a
grant fair value of $167,360, respectively. At #ral of fiscal 2014, this director did not hold anytstanding unvested stock awal

(6) During fiscal 2014, this director received acktaward of 3,200 fully-vested shares of Commartisbn February 26, 2013, May 28,
2013, August 27, 2013 and September 10, 2013 withtdair values of $130,688, $133,760, $135,8%2$¥60,064, respectively. At
the end of fiscal 2014, this director did not hafty outstanding unvested stock awa
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The following table sets forth certain informatimgarding beneficial ownership of our Common Staslof March 27, 2014 by: (i) all
those known by us to be beneficial owners of mbaa ffive percent of the outstanding shares of mm@on Stock; (ii) each of our directors
and director nominees; (iii) each executive offioamed in the Summary Compensation Table below({ighdll current directors and
executive officers as a group. This table is basethformation provided to us or filed with the SBZ our directors, executive officers and
principal stockholders. Unless otherwise indicatethe footnotes below, and subject to communitypperty laws where applicable, each of
the named persons has sole voting and investmererpaith respect to the shares shown as beneficgathed.

Except as set forth below, the address of eaclklstbder listed in the following table is salesfamm, inc., The Landmark @ One
Market, Suite 300, San Francisco, California 94 ¥)&plicable percentage ownership in the followiagle is based on 613,491,493 shares of
Common Stock outstanding as of March 27, 2014:

Number of Shares Percent o
Name and Address of Beneficial Owne Beneficially Ownec Class
Five Percent Stockholders
FMR LLC (1) 88,709,16 14.4¢%
82 Devonshire Street, Boston, Massachusetts 0
Sands Capital Management, LLC 38,966,25 6.35%
1101 Wilson Blvd., Suite 2300, Arlington, Virgin22209
BlackRock, Inc. (3 31,699,49 5.17%
40 East 51dStreet, New York, New York 1002
T. Rowe Price Associates, Inc. | 31,541,09 5.14%
100 E. Pratt Street, Baltimore, Maryland 21.
Directors and Named Executive Officers
Marc Benioff (5) 43,781,25 7.1(%
Keith Block — *
Craig Conway 15,85¢ *
Parker Harris (6 2,768,02. *
Alan Hassenfeld (7 120,55( *
George Hu (8 570,15¢ *
Burke Norton (9 256,54( *
Colin Powell 25,27¢ *
Craig Ramse! 1,321,41. *
Sanford R. Robertsc 176,00( *
John V. Roo: 6,40( &
Graham Smith (1C 456,72 *
Larry Tomlinson 25,60( *
Robin Washingtol 6,40( *
Maynard Webb (11 61,20( *
All current directors and executive officers as a
group (21 persons) (1. 50,256,94 8.1¢%

* Less than 1%

(1) Based solely upon a Schedule 13G/A filed wlida EEC on February 14, 2014 by FMR LLC, on behfiliself, Fidelity Management &
Research Company (a wholly-owned subsidiary of HMR), Edward C. Johnson 3d (Chairman of FMR LLGydHity SelectCo, LLC
(a wholly-owned subsidiary of FMR LLC), Fidelity @wth Company Fund (one of the investment companiegich Fidelity
Management &
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Research Company acts as investment advisor),ifyitlddnagement Trust Company (a wholly-owned subsydof FMR LLC),
Strategic Advisers, Inc. (a wholly-owned subsidiaffrMR LLC), Pyramis Global Advisors, LLC (an imdct wholly-owned subsidiary
of FMR LLC), Pyramis Global Advisors Trust Compd&iay indirect wholly-owned subsidiary of FMR LLC)&&rosby Advisors LLC
(a wholly-owned subsidiary of Crosby Company of New Hampshir€). According to the Schedule 13G/A, of 88,7, khares, as
December 31, 2013, 84,528,300 shares were helddaitf Management & Research Company and 2,712s83%es were held by
Fidelity SelectCo, LLC, 175,157 shares were heldrloelity Management Trust Company, 9,688 share® Wweld by Strategic
Advisers, Inc., 73,200 shares were held by Pyr&@hibal Advisors, LLC, 807,604 shares were held pramis Global Advisors Trust
Company and 402,383 shares were held by CrosbysAdyvLLC. Edward C. Johnson 3d and FMR LLC, throitgjleontrol of Fidelity
Management & Research Company, Fidelity SelectCg;, IFidelity Management Trust Company, Pyramis @lokdvisors, LLC and
Pyramis Global Advisors Trust Company, each has golver to dispose of the 84,528,300 shares owné&idelity Management &
Research Company, 2,712,835 shares owned by Fi&aiectCo, LLC, 175,157 shares owned by Fidelipnigement Trust Compar
73,200 shares owned by Pyramis Global Advisors, Bh@ the 807,604 shares owned by Pyramis GlobaisAdy Trust Company,
respectively. Of these 88,709,167 shares, 33,721shares were held by Fidelity Growth Company F@dé, Summer Street, Boston,
Massachusetts 0221

(2) Based solely upon a Schedule 13G/A filed wlit SEC on February 12, 2014 by Sands Capital Manewgie LLC, reporting beneficial
ownership as of December 31, 20

(3) Based solely upon a Schedule 13G/A filed wlith BEC on February 10, 2014 by BlackRock, Incontimy beneficial ownership as of
December 31, 201:

(4) Based solely upon a Schedule 13G filed withSE€ on February 13, 2014 by T. Rowe Price Assegjdhc., reporting beneficial
ownership as of December 31, 20

(5) Includes 2,931,250 shares issuable upon theisgeof options that are vested and exercisalil@m60 days of March 27, 2014. All
other shares are held in the Marc R. Benioff Rellecarust.

(6) Includes 699,611 shares issuable upon the isgen€ options that are vested and exercisablaipod the settlement of RSUs that are
vested or vest within 60 days of March 27, 20140Ahcludes 2,056,747 shares held in trt

(7) Includes 1,350 shares held by a family mem

(8) Includes 545,986 shares issuable upon the isgen€ options that are vested and exercisableupnd the settlement of RSUs that are
vested or vest within 60 days of March 27, 2(

(9) Includes 198,410 shares issuable upon the isgen€ options that are vested and exercisablaipod the settlement of RSUs that are
vested or vest within 60 days of March 27, 2(

(10) Includes 366,386 shares issuable upon theisrenf options that are vested and exercisablaipod the settlement of RSUs that are
vested or vest within 60 days of March 27, 2(

(11) All shares held in a trus

(12) Includes 5,351,170 shares issuable upon thesise of options that are vested and exercisafaleipon the settlement of RSUs that are
vested or vest within 60 days of March 27, 2(
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EQUITY COMPENSATION PLAN INFORMATION

We currently maintain three equity compensatiompldat provide for the issuance of shares of Com8tock to our officers and oth
employees, directors and consultants. These in¢thal2004 Employee Stock Purchase Plan (the “ES&#R{the 2013 Equity Incentive Plan
(the “2013 Equity Plan”), which have been approkgdtockholders, and the 2006 Inducement Equitgrtice Plan (the “Inducement P13n”
which has not been approved by stockholders. WAdqusly maintained the 1999 Stock Option Plan,rasraded (the “1999 Stock Option
Plan”), which expired by its terms in April 2009 & expiration of the 1999 Stock Option Plan didaffect awards outstanding under the
plan, which continues to be governed by the temascanditions of the 1999 Stock Option Plan. We gieviously maintained the 2004
Equity Incentive Plan and the 2004 Outside Direxfatock Plan (collectively the “Prior Plans”), bathwhich had been approved by
stockholders and both of which we replaced witha@&3 Equity Plan when that plan was establisheliire 2013. We no longer grant new
awards out of the Prior Plans, but the Prior Ptaorginue to govern awards previously granted utiteePrior Plans. We have also assumed
certain plans in connection with acquisitions, whptans have not been approved by stockholders.

The following table sets forth information regamglioutstanding stock options and restricted stodts @s well as shares reserved for
future issuance under the foregoing plans as afalg31, 2014:

Number of securities
remaining available for future

Weighted-average
Number of securities ta issuance under equity

be issued upon exercise . . compensation plans (excludin
exercise price of

outstanding

outstanding options, options, warrants securities reflected in
warrants and rights and rights column (a))
Plan category (a) (b) (1) (c)
Equity compensation plans
approved by security holde 46,762,58(2) $ 19.61 61,740,32(3)
Equity compensation plans not
approved by security holde 6,495,04.(4) $ 9.74 226,3745)
Total 53,257,62 $ 18.4( 61,966,70

(1) The weighted average exercise price of outstgnaptions, warrants and rights includes the pasehprice of $0.001 per restricted stock
unit.

(2) Consists of options granted under the 1999kS@ijgtion Plan as well as options and restrictedkstmits granted under the 2004 Equity
Plan and the 2013 Equity Ple

(3) Consists of the ESPP and the 2013 Equity PteSeptember 2011, the Board of Directors authdrthe commencement of offerings
under the ESPP. On February 1, 2013, the final@rautomatic increase under the prior evergreamselaf the ESPP was 4.0 million
shares. On February 1, 2013, the final annual aaticrimcrease under the prior evergreen clauseeo2004 Equity Plan was
14.0 million shares. 48.0 million shares were ovddlly reserved for issuance under the 2013 Equéayp Bnd, in addition, 21.9 million
shares that had been previously available undepitioe Plans were reserved for issuance underQi8 Equity Plan

(4) Consists of the 2006 Inducement Equity InceaniNan and the following plans which have beenrassiby us in connection with
certain of our acquisition transactions solely wiBpect to outstanding securities at the timéefatcquisition: the Radian6
Technologies Inc. Third Amended and Restated S@ijytion Plan assumed by us with our acquisition afiBn6 Technologies, Inc. in
May 2011; the Assistly, Inc. 2009 Stock Plan asslitmeus with our acquisition of Assistly, Inc. ie@ember 2011; the Model Metrics,
Inc. 2008 Stock Plan assumed by us with our adipisdf Model Metrics, Inc. in December 2011; tHea?alyze, Inc. Second Amended
2008 Stock Option Plan assumed by us with our adtpn of 2Catalyze, Inc. d/b/a Rypple in Februa®l2; the Buddy Media, Inc.
2007 Equity Incentive Plan assumed by us with equasition of Buddy Media, Inc. in August 2012; tBeinstant, Inc. Stock Option
Plan assumed by us with our acquisition of Goirtstag. in September 2012; the EdgeSpring, Inc02Bduity Incentive Plan assumed
by us with our acquisition of EdgeSpring, Inc. im@ 2013; and the ExactTarget, Inc. 2004 Stockad®ilan and the ExactTarget, Inc.
2008 Equity Incentive Plan assumed by us with egugsition of ExactTarget, Inc. in July 201
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(5) Consists of the 2006 Inducement Equity IncentianPThe material features of this plan are desdriisow.

Material Features of the 2006 Inducement Equity Inentive Plan

In April 2006, the Board of Directors approved @6 Inducement Equity Incentive Plan (the “IndueatrPlan”) and has granted
awards under the Inducement Plan in accordanceNwgth York Stock Exchange rules. A total of 1,600 6Bares of Common Stock were
reserved solely for the granting of inducementlstations, restricted stock, restricted stock uaitd other awards. In each of March 2009
and January 2011, the Board of Directors approved@ease of 1,200,000 shares of Common Stodhketdniducement Plan. In each of
September 2011 and June 2012, the Board of Dieefmuroved an increase of 1,600,000 shares of ConStuzk to the Inducement Plan.
The Inducement Plan provides for the granting olsbptions with exercise prices equal to the fizdirket value of our Common Stock on
date of grant. Options granted under the Inducemkm generally have a five-year term and vest tuaryears, with 25% of the total shares
granted vesting on the first anniversary of the ddtgrant and the balance vesting in equal montisaliments over the remaining 36
months, subject to continued service with the CamgpRestricted stock unit awards granted undetriiecement Plan generally vest over
four years, with 25% of the units vesting on thstfanniversary of the date of grant and the balaresting in equal quarterly installments
over the remaining 36 months, subject to contirserdice with the Company. The Company has alsaegamrestricted stock awards under
Inducement Plan. As of January 31, 2014, 226,3@adeshof Common Stock remained available for isseamcler the Inducement Plan.
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EXECUTIVE COMPENSATION AND OTHER MATTERS

Compensation Discussion and Analysis

This Compensation Discussion and Analysis providEsmation regarding the fiscal 2014 compensagiozgram for our principal
executive officer, our principal financial officeand the four executive officers (other than oumgpal executive officer and principal
financial officer) who were our next most highlyrespensated executive officers in fiscal 2014. Thedwiduals were:

e Marc Benioff, our Chairman of the Board of Diredt@nd Chief Executive Officer (0“CEC");
» Keith Block, our President and Vice Chairman of @@mpany

e Graham Smith, our Chief Financial Officer (¢‘CFC");

» Parker Harris, our C-Founder;

e George Hu, our Chief Operating Officer; ¢

» Burke Norton, our Chief Legal Office

We refer to these executives as our “Named Exee@ifficers” for fiscal 2014. In this Compensatiois@ussion and Analysis,
saleforce.com, inc. is referred to as “our,” “Usye” or “the Company.”

This Compensation Discussion and Analysis desctieesnaterial elements of our executive compensgfogram during fiscal 2014.
It also provides an overview of our executive congaion philosophy, as well as our principal congagion policies and practices. Finally
analyzes how and why the Compensation CommittéleeoBoard of Directors (the “Compensation Commijtegrived at the specific
compensation decisions for our executives, inclydie Named Executive Officers, in fiscal 2014, distusses the key factors that the
Compensation Committee considered in determinieg tompensation.

Executive Summary
Fiscal 2014 Financial Highlights

We are a leading provider of enterprise cloud caingwsolutions. We provide a comprehensive collation and customer relationship
management service to businesses of all sizesnauodtries worldwide, and we provide a technologtfptm for customers and developers to
build and run business applications.

In 2014, we achieved significant financial results:

» Generated record full fiscal year revenue of $4illibn, an increase of 33% on a y-ovel-year basis

* Generated cash from operations of $875 million9% Increase on a ye-ovel-year basis; an

+ Completed fiscal 2014 with a deferred revenue taaf $2.52 billion, an increase of 35% on a -ovel-year basis

Consequently, we continue to believe that we alépusitioned to execute on our long-term stratemjectives over the next several
years.

Fiscal 2014 Executive Compensation Actions

As reflected in our compensation philosophy, wetlsettarget total direct compensation opportunitiesur executives, including the
Named Executive Officers, based on their abilitathieve annual operational results that furthedang-term business objectives and to
create sustainable long-term stockholder valuedost-effective manner. Accordingly, our fiscal 20dbmpensation actions and decisions
were based on our executives’ accomplishmentsasetiareas, as well as our need to provide conveepitickages in order to attract and
retain top talent.
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For fiscal 2014, the Compensation Committee toekftiowing actions with respect to the compensatibour Named Executive
Officers:

» awarded actual annual cash bonus payments at 95.@%ch executive’s target bonus opportunity purstmthe Company’s bonus
plan;

* increased base salaries by between 15% and 293¢iofiscal 2013 levels, in order to increase duility to retain our executives,
remain competitive with our peers, and in consitieneof the importance of internal parity with respto similarly situated
executives

» approved equity awards at levels that the CompEms&ommittee believes met competitive market cthods, satisfied our
retention objectives and rewarded individual perfance during fiscal 201.

The Compensation Committee determined that thalf@14 annual cash bonus payments for the Namedutixe Officers under the
Company'’s bonus plan should be paid at 93.7% di e&ecutive’s target bonus opportunity based orCibimpany’s revenue, cash flow and
profitability performance during the fiscal yean.rmaking these determinations, the Compensationnditiee noted that the Named Execut
Officers’ efforts had enabled us to drive the Comyafinancial performance during a challengingremmmic period while, at the same time,
positioning the Company for sustained growth inftitare. In addition, the Compensation Committeedrined that each Named Executive
Officer had individually performed at or above theected level and was a significant contributasdo overall financial performance for the
year.

In setting the amount of the fiscal 2014 equity alsathe Compensation Committee determined thaawreerds for the Named Execut
Officers should be sufficient to maintain marketnqeetitiveness with the executives in comparablétipos at the companies in our
compensation peer group. In making these award<Cttmpensation Committee also took into considardtie fact that, consistent with our
compensation philosophy, equity awards increasedimed Executive Officers’ stake in the Compahngreby reinforcing their incentive to
manage our business as owners and subjectingiéicsighportion of their total compensation to fluations in the market price of our
Common Stock.

Fiscal 2014 Corporate Governance Highlights

We endeavor to maintain good governance standaraigriexecutive compensation policies and practitlks following policies and
practices were in effect during fiscal 2014:

» The Compensation Committee is comprised solelp@épendent directors who have established effente@ns for communicati
with stockholders regarding their executive compéing ideas and concertr

» The Compensation Committesetompensation consultant is retained directlyney@Gompensation Committee and performs no «
consulting or other services for |

 The Compensation Committee periodically reviewsammpensation strategy, including our compensatiteted risks, to ensure
that our compensati-related risks are not reasonably likely to haveagemial adverse effect on the Compa

» Our compensation philosophy and related governata®lards are designed to align our executive cosgtien with long-term
stockholder interests, including that v

. do not provide pension arrangements or retiremiamispother than our 401(k) plan to our executiwesuding our Named
Executive Officers

. do not provide perquisites or other personal b&nadiour executives, including the Named Execu@¥ficers, except, in the
case of our CEO, payments related to certain dgaeivices. Our executives participate in broasebdacompany-sponsored
health and welfare benefits programs on the sarsis ha our other fi-time, salaried U.S. employet
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Impact of Stockholder Advisory Vote on Executive r@pensation

In June 2013, at our 2013 Annual Meeting of Stotdtéus, we conducted a ndmnrding advisory vote on the compensation of thraed
executive officers for fiscal 2013, commonly reégtto as a “say-on-paybte. Our stockholders voted in favor of our exaitompensatic
program, with more than 82% of the votes castworfa

As the Compensation Committee evaluated our exezgtimpensation policies and practices throughecalf2014, it was mindful of
the favorable results of the 2013 advisory stoattiol/ote approving the compensation of our namedwive officers, as well as the other
factors discussed in this Compensation Discussionfmalysis. Each of these factors informed the gemsation Committee’s decisions
regarding our executive compensation program, be€Compensation Committee did not implement anyifidgnt changes to the structure
of our executive compensation program as a re$tiieoshareholder advisory vote, instead retaiimggeneral approach to executive
compensation, with an emphasis on incentive congiemsthat rewards our most senior executives vthey deliver value for our
stockholders.

Consistent with the recommendation of the BoarBioéctors and the preference of our stockholdergfscted in the advisory vote on
the frequency of future say-on-pay votes conduataszlir 2011 Annual Meeting of Stockholders, thelflaz Directors has adopted a policy
providing for annual advisory votes on the comp&asaf the named executive officers. Accordindhg next advisory vote on the
compensation of the named executive officers akEtplace at the Annual Meeting of Stockholdenshach this Proxy Statement relates,
with the next say-on-pay vote after that to takaeplin 2015.

Compensation Objectives and Challenges

Our overall compensation objective is to compensateexecutives and other employees in a manneattracts and retains the caliber
of individuals needed to manage and staff a highwgr business operation in an innovative and coitiyeeindustry. For our executives,
including the Named Executive Officers, we aligm executive compensation program with the interestaur stockholders by tying a
significant portion of their compensation to thefpemance of our Common Stock.

We face challenges in hiring and retaining exeastigue to a number of factors that contributereatively small pool of available
executive talent. These challenges are similanded faced by many high growth companies. In oiniop, this makes recruiting and
retaining key executives difficult, and our exeeatcompensation program takes into account andsdeedddress this difficulty. The
challenges that we face include the following:

» High Growth—We are a high growth company that cores to experience rapid changes to our technofmygonnel and business
tactics. Our revenues have also grown rapidly aasthe geographic and technical scope of our dpasatNot all executives desire
or are suited to manage in a high growth envirortpraaking the services of our current executivesenvaluable and recruiting
new executives more difficul

» Highly Competitive Cloud Computing Industry—The rketrfor cloud computing enterprise business apfitina and development
platforms is highly competitive, rapidly evolvingnd fragmented, and is subject to changing teclhyokhifting customer needs
and frequent introduction of new products and sei Our position as a pioneer in an innovativelagldly competitive area of
business makes us a more attractive employer te sx@cutives but a less attractive employer torsthe addition, our success t
made our employees and executives more attraddicaradidates for employment with other companies bélieve that our
executives frequently are offered employment opputies with other companies in the technology stdy creating additional
challenges for us to retain the

» Executive Background—Typically, we hire experieneadcutives with specific skills in key functiorskas who have worked in a
high growth environment similar to the one in whiga operate. Given our rapid growth rate, the nunobexecutives with the
most desirable experience is relatively low .
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these executives are more difficult to find. Wedaxpanded our recruiting efforts both geographyjiaaid into other industries and
sectors, which leads to increased complexity inuieing efforts and has required us to be moreilfllexwith our executive
compensation package

» Corporate Environment—We are a demanding emplayemar fast-moving, challenging culture is not afaauited to the
executives who comprise the talent pool from whighrecruit. Like many high growth companies in vdyyamic markets, we
place extraordinary demands on executive time &edtéon, and this has resulted in both voluntargt emvoluntary executive
departures. Further, we believe that we face thegpéion on the part of prospective executives tiate is less opportunity to
realize significant appreciation through equity gamsation than there may be by joining a privabedid company. This perception
means that often prospective executives are maresém on cash compensation, and the Compensatiomitee has adjusted our
compensation practices according

* Replacement Cost—When determining the compenstiicn current executive who has been with us feulastantial period of
time, the Compensation Committee takes into conzfae what it may cost to hire that executveeplacement. The Compensa
Committee believes that replacement cost is higkllsvant to an executive’s compensation becausavihat we would have to pay
if the executive left given the factors describédae, and it likely approximates the executive’snquerceived value in the
competitive environment for executive tale

Compensation-Setting Process
Role of the Compensation Committee

The Compensation Committee oversees and adming@iemsxecutive compensation program in accordantteits Charter, which can
be viewed atwwv.salesforce.com/company/investor/governance/ . In addition to its responsibilities currently $etth under its Charter, the
Compensation Committee also oversees and admaisteiCompany’s equity-based and incentive-basatspTypically, the Compensation
Committee meets near the beginning of each fiseat {o review the executive compensation progragnestablish Company-wide
performance measures related to annual cash b@pestonities for the commencing fiscal year. Irtingttarget annual cash bonus
opportunities, the Compensation Committee revidwesaotal compensation for our executives to ensonsistency with our compensation
philosophy and considers developments in compesptiactices outside of the Company.

In conjunction with this executive compensationieey the Compensation Committee is provided withc#ic analytic information,
such as the competitive positioning data descrifedow, to use in setting each individual compesagilement and to make decisions on
executive compensation levels. During each of fi2043 and 2014, the Compensation Committee revdesveomprehensive competitive
positioning analysis, as further described belokis Bnalysis was prepared in connection with theiahcompensation review, and consisted
of current and historical pay data, including bsakary and bonus payout history, equity holdingsrent and future vested and unvested
equity holdings and realized gains for each ofexgcutives, including the Named Executive Officers.

Although the Compensation Committee typically reesiand reviews competitive positioning data indberse of its annual
compensation review, this data provides only aregfee point for the Compensation Committee. Ultahatthe Compensation Committee
applies its own business judgment and experiendetg&rmine the individual compensation elementsaandunt of each element for our
executives, including the Named Executive Offic€isther, while the Compensation Committee maythisedata to assess the
competitiveness and appropriateness of our execatimpensation program within our industry sectat the broader business communit
is not the Compensation Committee’s sole referguodet and is not used to set or target the compiemsaf our executives at specific levels
or within specified percentile ranges. Dependingru@ompany and individual performance, the targeat direct compensation of our
executives, including the Named Executive Officasswell as individual compensation elements, neawithin, below, or above the market
range for their positions.
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Role of Committee Advisors

The Compensation Committee has the authority tag®d@s own advisors to assist in carrying outdsponsibilities. As in the past, the
Compensation Committee continued to engage thécssref Compensia, Inc., an independent, natioo@pensation consulting firm (the
“compensation consultant”) that provides the Conspéion Committee and the Board of Directors witidgace regarding the amount and
types of compensation that we provide to our exeesit how these compare to peer company compengatatices and advice regarding
other compensation-related matters. The compemsatiosultant also provides the Compensation Coraeittith guidance on the Compasy’
equity plans and provides the Board of Directorthwlata regarding the compensation of our directors

Representatives of the compensation consultamtdatteeetings of the Compensation Committee as réggland also communicate w
the Compensation Committee outside of meetings.chhgpensation consultant reports to the Compems&mnmittee rather than to
management, although representatives of the firppmget with members of management, including ouDG@IRd executives in our
Employee Success department, for purposes of gaghaformation on proposals that management malyenta the Compensation
Committee. During fiscal 2013 and fiscal 2014, ¢benpensation consultant met with various executivemllect data and obtain
managemens$ perspective on the fiscal 2014 compensationdoegecutives. The compensation consultant alseiged services and advic
at the request of the Compensation Committee, mmection with our 2013 Equity Plan, which our stoaklers approved in June 2013. The
Compensation Committee may replace its compensatinsultant or hire additional advisors at any time

To assess the competitiveness of our executive enggpion, obtain a general understanding of exeeattmpensation practices in the
marketplace and as a resource to use in its datibas, the Compensation Committee is provided imittrmation analyzing the
compensation of our executives compared to the eosgiion of executives holding comparable positairompanies in our industry sector
and with whom we may compete for executive talerihe broader market. The Compensation Committes dot use this information,
however, with the goal of setting specific targetnpensation levels based upon the percentilesetefirom such other companies’ data.

Executive Compensation Review

The Compensation Committee regularly reviews thapmnsation peer group and other compensation da&tasure that it continues to
be appropriate to use for comparative purposes.pacetive analysis of pay practices at peer grouppamies is only one of a number of
factors considered by the Compensation Committ@eaking executive compensation decisions.

In connection with executive compensation revieas took place during the second half of fiscal2ahe compensation consultant
provided the Compensation Committee with a comparanalysis of the Company’s executive compensgirogram based on
compensation information drawn from the pay prastiof a group of peer companies. This compenspgengroup (the “2014 Peer Group”)
was determined in fiscal 2013 on the basis of thiiilarity to us on various financial and othertnws, such as industry, revenue, market
capitalization, number of employees and growthonysaind potential. Information regarding pay preesi at the 2014 Peer Group, set forth
below, was considered by the Compensation Commiitteennection with decisions regarding fiscal 2@&4h compensation for executive
officers:

Adobe Systems, In Expedia Inc

Akamai Technologies, In F5 Networks, Inc
Altera Corporatior Intuit, Inc.

Autodesk, Inc Juniper Networks, Inc
BMC Software, Inc LinkedIn Corporatior
CA Technologies, Inc Netflix, Inc.

Cerner Corporatio Priceline.com, Inc
Citrix Systems, Inc Red Hat, Inc
Electronic Arts, Inc VMware, Inc.
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In addition, the Compensation Committee reviewegtegated survey data from other technology comgamith similar revenue and
market capitalization characteristics, in ordepttovide further context regarding current executisepensation practices in the marketplace.
This data was drawn from the Radford 2012 Execu@ismpensation Survey.

In connection with executive compensation revieweas took place in the second half of fiscal 204, compensation consultant
similarly provided the Compensation Committee veitbomparative analysis of the Company’s executivepensation program based on
compensation information drawn from the pay prastiof a group of peer companies. This compensptengroup (the “2015 Peer Group”)
was determined in fiscal 2014 on the basis of thieiilarity to us on various financial and othertries, such as industry, revenue, market
capitalization, number of employees and growthomysaind potential. Information regarding pay preesi at the 2015 Peer Group, set forth
below, was considered by the Compensation Commiitteennection with executive compensation decsi@yarding equity awarded in the
second half of fiscal 2014 and cash compensatiofisical 2015:

Adobe Systems, In Juniper Networks, Inc
Altera Corporatior LinkedIn Corporatior
Autodesk, Inc Netflix, Inc.

CA Technologies, Inc Priceline.com, Inc
Cerner Corporatio Red Hat, Inc

Citrix Systems, Inc Symantec Corporatic
Expedia, Inc VMware, Inc.
Facebook, Inc Yahoo! Inc.

Intuit, Inc.

In addition, the Compensation Committee reviewegtegated survey data from other technology comgamith similar revenue and
market capitalization characteristics, in ordepttovide further context regarding current executisepensation practices in the marketplace.
This data was drawn from the Radford 2013 Execu@ismpensation Survey.

Role of Executive Officers

Our CEO provides general guidance to the Compars@ommittee with respect to the compensationHerexecutives who report
directly to him, including the other Named Execatifficers, and reviews their performance annuadlynore frequently. Our CEO considers
all relevant factors in his review, including ea¢hmed Executive Officer’'s performance and accorhpiisnts during the year, areas of
strength and areas for development. Historically, @EO has generally advocated minimal compensdliterentiation among the executi
who report to him to foster a spirit of teamworldarooperation that he believes is a critical congpoof our success. The Compensation
Committee has taken his general guidance into deraiion when approving executive compensation.@CE® may meet with the
Compensation Committee or its compensation consifthe chooses to do so.

Our Chief Legal Officer and our Senior Vice Presidef Employee Success provide general administaiipport to the Compensation
Committee throughout the year, including providiegal advice and overseeing the documentation wityeplans and awards as approved by
the Compensation Committee, and attending Compensabmmittee meetings, as requested.

Compensation for New Executive Officer

Mr. Block joined the Company in June 2013 as o@sRient and Vice Chairman, to lead the Companyssotner-facing operations,
including global sales, customer support and caimguservices organizations, and Mr. Block alsoame a member of our board of directors.
After negotiation of his employment terms, the Cemgation Committee set his annual base salary,@0®,000 and set a target annual cash
bonus opportunity for fiscal 2014 of 100% of hiséaalary.
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In addition, in June 2013, the Compensation Conemigpproved an option to purchase 1,250,000 shaces Common Stock, subject
to the Company’s standard time-based vesting pionags This award is described in more detail in$nenmary Compensation Table and
Grants of Plan-Based Awards Table elsewhere inRtogy Statement.

To attract Mr. Block to join the Company, his offetter also included certain severance proteciiotise event of qualifying
terminations (as described further below). Alse, @ompany entered into a Change of Control andfReteAgreement with Mr. Block
(which has identical terms as the agreements pushjieentered into with the other Named ExecutivBo®fs reporting to the CEO) pursuant
to which he will be eligible to receive certain pagnts and benefits in the event that his employnselerminated without cause or he resigns
for good reason within three months prior to, omi@nths after, a change of control of the Comp&tgase see “Employment Contracts and
Certain Transactions—Change of Control,” elsewletais Proxy Statement for additional details meljjzg these severance payments and
benefits.

These cash and equity award amounts and benefiesdegermined as part of the arm’s-length negotiadif the terms of Mr. Block’s
employment, which were approved by the Compens&mmmittee. In approving Mr. Block’s compensati@tkage, the Compensation
Committee considered his industry knowledge aneegpce as well as competitive market data.

Compensation Elements

We use cash compensation in the form of base ealarid annual cash bonuses and equity compensattoaform of stock options a
restricted stock unit (‘RSU”) awards to compengaieexecutives, including the Named Executive @ific We believe that each of these
compensation elements is necessary to attractedain individuals in a competitive market for ex@eel talent. Like our other employees, «
executives, including the Named Executive Officeesticipate in our employee benefit and welfa@np| including medical and dental care
plans, a fithess reimbursement plan and a 401éx). We do not provide our executives, includingNaened Executive Officers, with any
additional retirement benefits or pensions, nor perguisites or other personal benefits, excephercase of our CEO, payment during fiscal
2014 for security services as described below.

CEO Security Program

The Company has provided a security program foiGi® since fiscal 2012. The Compensation Commégtablished this program,
and continues to believe that ensuring our CEOfsqreal safety is prudent and vital to our contingedcess. The CEO security program
provides comprehensive physical and personal dgaeaivices; accordingly, the program is not limdite providing security services only at
business facilities or during business-relateddralihe Compensation Committee believes amountstpathe Company for this security
program are reasonable and necessary and for tin@&y’s benefit.

Because the security services provided to our CEE§ Ime viewed as conveying a personal benefit tq hienhave reported certain
incremental costs to the Company of the progratdb©Other Compensation” in the Summary Compengafi@ble that accompanies this
Compensation Discussion and Analysis. The Compems@ommittee periodically reviews amounts budgeted spent for the CEO security
program.

Base Salaries

We believe we must offer competitive base saladestract, motivate and retain all employees,uditig our executives. The
Compensation Committee has generally set the lzdages for our executives, including the Nameddtkiee Officers (other than our CEO),
based on three factors:

e acomparison to the base salaries paid by the coiega the compensation peer gro
« the overall compensation that each executive mégnpially receive during his or her employment wit) anc
» the base salaries of other executives who are peegporting structure and level of responsibil
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Typically, the Compensation Committee sets the Bak#ies of our executives after consideratiothefmarket for the executive talent
for which we compete based on the competitive jmrsitg information described above. However, beeghs Company continues to grow
rapidly, the market in which we compete for exegritialent, as well as the compensation levelsxeceatives, are constantly changing. In
fiscal 2013, the Compensation Committee conductexviaw of our executive compensation program.dnducting this review, the
Compensation Committee considered compensationdttaespect to companies in the 2014 Peer Greupedl as overall Company and
individual performance and the roles and respolits#isi of each of our executives.

For fiscal 2014, the Compensation Committee dissaisgth its compensation consultant the need &iretxecutive talent and the
Compensation Committee determined that increasiameed Executive Officers’ base salaries wouldaaca retention tool. The
Compensation Committee also considered the impogtahinternal parity with respect to similarlyusited executives, and determined it
would be appropriate to create a simplified tiempgroach for senior executive cash compensaticluding base salary and cash bonuses,
under which similarly situated executives would énaimilar targeted cash compensation, if the atbasiderations discussed above did not
lead to cash compensation differentiations. Basetthis review and discussions with its compensatmmsultant, the Compensation
Committee adjusted the base salaries of certatineoNamed Executive Officers to the base salanigsided in the table below, with such
adjustments effective on February 1, 2013. These balaries represented increases from fiscal 29&8 of 15% for Mr. Norton, 20% for
Messrs. Benioff, Smith and Hu, and 25% for Mr. kkarkMr. Block joined the Company in June 2013. Barg to the terms of his offer letter
(as more fully described above), his fiscal 2014ebsalary was $1,000,000.

During fiscal 2014, the base salaries of the NaBeztutive Officers were:

Named Executive Officer Fiscal 2014 Base Sala
Mr. Benioff $ 1,200,00
Mr. Smith $ 600,00(
Mr. Block (1) $ 1,000,001
Mr. Harris $ 625,00(
Mr. Hu $ 600,00(
Mr. Norton $ 575,00(

(1) Mr. Block joined the Company on June 1, 2013 andexh $666,667 in base salary during fiscal 2!

Cash Bonuses

Each Named Executive Officer participated in ounfpany-wide bonus plan (the “Company bonus plant)ndufiscal 2014 and was
awarded a bonus under that plan with respect¢alfd014. In November 2012, based on its revieaunfexecutive compensation program as
described above and the bonus target levels of aniap in our 2014 Peer Group, the Compensation Gtiesnrapproved the following target
bonus opportunities of the Named Executive Offi¢ether than Mr. Block) for fiscal 2014 to be etige on February 1, 2013. The target
bonus opportunity as a percentage of base salargined unchanged from fiscal 2013 levels. Howether dollar value of the cash bonus
opportunity increased as compared to fiscal 20X¥3tduhe increases in base salary.

Fiscal 2014 Target Cash Bonu

Opportunity (as a Percentage ¢ Fiscal 2014 Target Cash Bont
Named Executive Officer Base Salary) Opportunity
Mr. Benioff 15C(% $ 1,800,00!
Mr. Smith 10C(% $ 600,00(
Mr. Block (1) 10C% $ 666,66°
Mr. Harris 10C% $ 625,00(
Mr. Hu 10C% $ 600,00(
Mr. Norton 100% $ 575,00(
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(1) Mr. Block joined the Company on June 1, 2013 andexh $666,667 in base salary during fiscal 2!

Typically, the Compensation Committee obtains irfpaitn its compensation consultant and then estaddishe target cash bonus
opportunity and performance targets for each exextwward the beginning of each fiscal year. Thasget bonus opportunities are based
upon the level and position of each executive, withsideration given to an executive’s businessailyjes, achievements and
responsibilities. An executive’s actual cash bopaygment under the Company bonus plan may be iredlearsdecreased as compared to his
target bonus opportunity in the discretion of olGC(except with respect to his own bonus), baseki®neasonable assessment of the
executive’s performance, and subject to Compens&mmmittee approval. Our CE©actual annual cash bonus payment may be increz
decreased as compared to his target bonus oppyrinithe discretion of the Compensation Committeesed on its reasonable assessment o
our CEQ'’s performance.

The Compensation Committee also compares the Bach executive’s target bonus opportunity totttrget bonus opportunities of
our other executives, and also takes into accautividual performance considerations. While cashuses allow us to incentivize certain
behavior, the Compensation Committee considerscthigoensation element to be a less significantfimdhcentivizing long-term company
performance at the executive level. However, végiahsh compensation does play an important rdl@gmoving or changing executive
performance in the short-term and is a necessamponent of cash compensation to help attract, ratgiand retain our executives.

The fiscal 2014 bonuses to our Named Executivec®f§i were payable under our Company bonus pldedddle Kokua Bonus Plan.
Under the Company bonus plan, the Compensation Gibeenin consultation with our CEO, establishedgj¢éa bonus pools that were funded
based on achievement of Company performance god|d@the extent the bonus pools were funded, weee to pay bonuses under the plan
to our executives, including the Named Executivéd@fs, and all other non-sales employees.

The Company bonus plan is funded by three seppaatis, one for our executive officers, including thamed Executive Officers,
another for non-executive officers at the Vice Riest level and above, and a third for employedhatevel of Senior Director and below.
This allows a funding formula for each of the thtaeget bonus pools based on metrics that are ppate for the specific group it covers. T
metrics that were applied to the executive offls@nus pool are discussed below.

In any given fiscal year, if the actual bonus pexdeeds or falls short of the applicable targetusgrool, bonus amounts are increase
decreased accordingly. The Compensation Commitseehas the discretion to increase or decreasedhes pool funding levels and the
bonus amounts actually paid to individual execiathough the Compensation Committee did not ahtmgxercise this discretion with
respect to the Named Executive Officers for figf#l4. For fiscal 2014, the Compensation Commitéte snaximum funding level of 100%
for the bonus pool for the executive officers, aatla maximum individual performance multiplierl@5% that could be applied in
determining each executive officer’s individual bsrunder the Company bonus plan.

For fiscal 2014, the amount of the bonus pool faocetive officers was based on the Company’s perdmice during the fiscal year
compared to pre-established target levels for taemlly-weighted measures: revenue, operating ft@stand non-GAAP operating income.
The Compensation Committee believes that basingsxtkeutive officer bonus pool under the Companyusgeian on these measures aligns
executive incentives with stockholder interestse Tdrget levels for fiscal 2014 were:

Performance Measure (1 Target Performance Level (in millions’
Revenue $ 3,935.¢
Operating Cash Flo $ 918.(
Non-GAAP Operating Incom $ 511.7
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(1) For these purposes, “Revenue” is our GAAP raesnas adjusted for certain acquisitions and “Sé&wP Operating Incomeis definec
as our non-GAAP income from operations (revenugs ¢@st of revenues and operating expenses, engltite impact of stock-based
compensation expense and amortization of acquisititated intangibles), as adjusted for certairuaitipns. A reconciliation of the
nor-GAAP operating income to GAAP operating income barfound in our Form -K as filed with the SEC on March 5, 20:

Typically, cash bonuses under the Company bonusaia paid twice each fiscal year to our executivesuding the Named Executive
Officers, and all other employees who are not padur sales organization. After the first halftbé fiscal year, we typically pay 25% of the
full target bonus amount for which an executiveligible. After the end of the fiscal year, we g remaining amount, which may be
increased or decreased based on (i) the size efctnal applicable bonus pool and (ii) our CEO'seasment, or, with respect to our CEO, the
Compensation Committee’s assessment, of the exetsitndividual performance as described above.

For fiscal 2014, our performance against our Reggrarformance measure (as defined above) was apyatety $3,877 million, our
performance against our Operating Cash Flow pedagea measure was approximately $945.5 million amgerformance against our Non-
GAAP Operating Income performance measure (as ettfilbove) was approximately $465.2 million. Based®assessment of these
combined results, the Compensation Committee d@tedihat while the Company had exceeded our Opgr@ash Flow performance
measure, overall the Company had not met all opteestablished target levels for these performancesurea, which funded the bonus
at levels lower than the target funding level elithld by the Compensation Committee earlier inyser and resulted in our executives,
including the Named Executive Officers receivirgctil 2014 bonuses short of their target bonus dppities.

Accordingly, the Compensation Committee fundedpbeion of the bonus pool for the Named Executiféd®rs at 93.7% of the target
level. Our CEO did not recommend that the Compéms&ommittee approve any adjustments to any Naxedutive Officer’s fiscal 2014
bonus payment and the Compensation Committee dichake any such adjustments. The cash bonusesothid Named Executive Officers
for fiscal 2014 under the Company bonus plan were:

Named Executive Officer Fiscal 2014 Bonus Payment (
Mr. Benioff $ 1,686,601
Mr. Smith $ 562,20(
Mr. Block (1) $ 624,66
Mr. Harris (2) $ 585,62!
Mr. Hu $ 562,20(
Mr. Norton $ 538,77"

(1) Mr. Block’s fiscal 2014 bonus was based onabtial amount of base salary earned by him durgoglf2014. He joined the Company
on June 1, 2013, and he earned $666,667 in beay slairing fiscal 2014
(2) Excludes the or-time cash bonus described belc

In November 2013, Mr. Harris was awarded a one-tiash bonus of $250,000 in recognition of his e¢ffégading a major product
launch.

Equity Compensation

The Compensation Committee periodically reviewsemuity compensation program from a market perggeas well as in the context
of our overall compensation philosophy. The Compgos Committee also considers the advantages iaadviantages of various equity
vehicles, such as stock options and RSU awardsetkss overall program costs (which include bdtitkholder dilution and compensation
expense), when making
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equity award decisions. Further, in making equityaals to our executives, including the Named Exeeudfficers, the Compensation
Committee considers the competitive positioningysis described above, as well as each executindigidual performance, as described
below.

Sock Options

We grant stock options to our executives when fbieyus, and periodically thereafter, to align thaterests with those of our
stockholders and as an incentive to remain withdbmpany. The Compensation Committee believesohtains to purchase shares of our
Common Stock, with an exercise price equal to theket price of the Common Stock on the date oftyme the best tool to motivate
executives to build stockholder value. Becauseetiopgions are not transferable, they have no vahless the market price of our Common
Stock increases during the period that the op8aruistanding, which provides strong incentivesuoexecutives to increase stockholder
value. Further, because these options typically wesr a four-year period, they incentivize our@xéves to build value that can be sustained
over time.

Restricted Sock Units

We grant RSU awards to our executives and othefames to help manage the dilutive effect of ouriggcompensation program.
Because RSU awards have value to the recipientievitie absence of stock price appreciation, weahhe to retain and incentivize
employees while granting fewer shares of our ComBimek. To date, all RSU awards granted have belejec to a time-based vesting
requirement. While our stock option plan permitsaigrant performance-based RSU awards or othevdilie awards, the Compensation
Committee did not do so in fiscal 2014.

Equity Award Decisions

In June 2013, in connection with the hiring of Btock, the Compensation Committee granted him amopo purchase 1,250,000
shares of our Common Stock. The stock option wastgd with an exercise price of $37.95 per shane weas subject to our standard four-
year timebased vesting schedule. In November 2013, basdiseoreview described below, the Compensation Cdteengranted equity
awards to each of the Named Executive Officersrdtien Mr. Block, given how recently he had joirthd Company, as follows:

Shares of our Common Stocl

Shares of our Common Stoc- subject to
Named Executive Officer subject to Stock Options (1) Restricted Stock Unit Awards (1
Mr. Benioff 1,849,44. —
Mr. Smith 217,01 17,36:
Mr. Block — —
Mr. Harris 217,01« 17,36:
Mr. Hu 217,01 17,36:
Mr. Norton 217,01« 17,36:

(1) Each of the options to purchase shares of our CanfBhack was granted with an exercise price of $bp&¥ share and all equity awe
were subject to our standard f-year time-based vesting schedu

The Compensation Committee determined to granetbgsity awards to the Named Executive Officersdpthan Mr. Block) after
considering the recommendations of our CEO (exadptrespect to his own equity award), its assessmokthe performance and expected
future contributions of each executive and its sssent of the competitive market. After determiniviich Named Executive Officers would
receive equity awards, the Compensation Committéerchined the size of each executive’s equity avegrdpplying a ratio of stock options
to RSU awards that it believed was appropriatetorexecutives. The more senior the executivelatger the stock option award he was
granted and the smaller the size of his RSU awaetherally, each Named Executive Officer's RSU avwamthprised approximately 20% of
the aggregate grant date fair value of that
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Named Executive Offic's equity awards (except in the case of our CE@,Mn Block, who received no RSU awards). This viéing
reflected the greater impact that the Compens&@immmittee believes our senior executives shoule loevthe Company and the creation of
long-term stockholder value. As noted above, stitions do not have value unless the market pficeioCommon Stock increases during
the period that the options are outstanding anapiiens vest over four years. Accordingly, the @emsation Committee believes that our
executives have a greater incentive to increaseahe of our Common Stock if their equity compéimsaawards are weighted more heavily
towards option awards than RSU awards.

Equity Award Grant Policies

Generally, the Compensation Committee grants stptions on the fourth Tuesday of each month and B8&rds on the fourth
Tuesday of the first month of each fiscal quartock option awards for new employees (including e&ecutives) are granted on the fourth
Tuesday of the month following their hire date &flU awards are granted on the fourth Tuesday dirdtanonth of each fiscal quarter
following an employee’s hire date, provided tha #mployee joins us by the deadline for solicitipgroval from the Compensation
Committee. If a new employee joins us after thedtiea for soliciting the approval of the CompensatCommittee, his or her awards are
made in the following month or fiscal quarter, gplecable. Additional discretionary equity awardsour existing executives and other
employees may also be made periodically in accaelarth these policies. The majority of such awandsmade in November, with a
smaller number occurring throughout the fiscal ydapending upon our internal performance reviewlsgyindividual performance, and ott
circumstances.

Decisions Regarding Fiscal 2015 Compensation

In November 2013, the Compensation Committee carduz review of our executive compensation prodi@mpurposes of
determining the base salaries and bonus opporttorigur executives for fiscal 2015. The Compemsaommittee also considered overall
Company and individual performance and the rolesrasponsibilities of each of our executives ad ag&konsiderations of internal parity
with respect to similarly situated executives. fiecal 2015, the Compensation Committee set bdaeesfor the Named Executive Officers,
effective February 1, 2014, as follows:

Named Executive Officer Fiscal 2015 Base Sala
Mr. Benioff $ 1,440,001
Mr. Smith $ 650,00(
Mr. Block $ 1,000,00!
Mr. Harris $ 650,00(
Mr. Hu $ 650,00(
Mr. Norton $ 650,00(

These base salaries represented no change forldtk Bnd increases from fiscal 2014 levels of 4%aMo. Harris, 8.3% for Messrs.
Smith and Hu, 13% for Mr. Norton, and 20% for MerBoff. The Committee set the CEO’s fiscal 2015¢atbonus opportunity at 200% of
base salary and each other Named Executive Offitar§et bonus opportunity for fiscal 2015 at 10@f%%ase salary.

Other Compensation Policies
Sock Ownership Guidelines

The Company has a stock ownership policy for its-amployee directors, as described earlier in “Boes and Corporate
Governance—Compensation of Directors.” With theremendations of our Compensation and our NominatimdyCorporate Governance
Committees, in March 2013 the Board approved amament to our Corporate Governance Guidelines"(uidelines”) to include stock
ownership guidelines for our
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Section 16 Officers, including our Named Executdfficers. The Guidelines now provide that our CEGsirattain, by no later than

March 14, 2018, the number of shares of our Com8tonk equal to the lesser of 112,000 shares anuh#er of shares equivalent in value
to four times his or her annual salary, and eahkrdbection 16 Officer must attain, by no latenttize later of March 14, 2018 or the fifth
anniversary from the date he or she becomes ao&eldi Officer, the number of shares equivalentalue to one times his or her annual
salary. Mr. Benioff currently meets his ownersteguirements under these guidelines.

Performance-Based Compensation Recoupment Policy

With the recommendations of our Compensation amdNaminating and Corporate Governance Committeeslarch 2013 the Board
approved an amendment to the Guidelines to incudawback provision. The Guidelines now providat ihwe restate our reported finan
results, the Board will review the performance-lbbae®ards made to our executive officers. If anthoextent required by the Dodd-Frank
Wall Street Reform and Consumer Protection Acteptilawback provisions of applicable law, or Newk 8tock Exchange Listing
Standards, we will seek to recover or cancel ach siwvards that were awarded as a result of aclijgénformance targets that would not
have been met under the restated financial resiswill also continue to monitor rule-making actsoof the SEC and the New York Stock
Exchange related to clawback policies. In additibthe Company is required as a result of miscant restate our financial results due to
our material noncompliance with any financial reéjpay requirements under the federal securities Jaws CEO and CFO may be legally
required to reimburse us for any bonus or othegntige-based or equity-based compensation theyveeparsuant to the provisions of
Section 304 of the Sarbanes-Oxley Act of 2002.

Hedging Transactions

Our insider trading policy prohibits, among otheings, short sales, hedging of stock ownershiptioos and transactions involving
derivative securities relating to our Common Stock.

Post-Employment Compensation

We recoghnize that it is possible that we may belwad in a transaction involving a change of condfdthe Company, and that this
possibility could result in the departure or disti@n of our executives to the detriment of ouribass. The Compensation Committee and the
Board of Directors believe that the prospect ohsachange of control transaction would likely teBuour executives facing uncertainties
about their future employment and distractions ltegpfrom concern over how the potential transattinight personally affect them.

To allow our executives to focus solely on makimgidions that are in the best interests of oulkéiolders in the event of a possible,
threatened, or pending change of control transactind to encourage them to remain with us desipit@ossibility that the change of control
might affect them adversely, we have entered iritar@e of Control and Retention Agreements with edaiur executive officers, including
each of the Named Executive Officers, that protigam with certain payments and benefits in the twokthe termination of their
employment within the three-month period priordothe 18 month period following, a change of cohtf the Company (referred to as the
“change of control period”). Severance paymentslzerkfits under these agreements are conditionéakeoexecutive’s signing a release of
claims in favor of the Company. The Compensatiom@ittee and the Board of Directors believe thas¢h@greements serve as an important
retention tool to ensure that personal uncertand@not dilute our executives’ complete focus oitding stockholder value.

These agreements provide each of the Named ExedDfficers (other than, as described below, our PERD has a qualifying
termination during the change of control periodwatlump-sum payment equal to 150% of his annusg Isalary and target cash bonus,
Company-paid premiums for health care (medicaltaleand vision) continuation coverage for a pewbddp to 18 months following
termination of employment, and the full and immeelizesting of all outstanding and unvested equitsrds.
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If our CEO has a qualifying termination during ttteange of control period, his Change of Control Betention Agreement provides
him with a lump-sum payment equal to 200% of hisueh base salary and target cash bonus, Compadyppaniums for health care
(medical, dental and vision) continuation coverigea period of up to 24 months following termirmatiof employment, and the full and
immediate vesting of all outstanding and unvestpdte awards.

In establishing the terms and conditions of thege@ments, the Compensation Committee and the émdkemt members of the Board
Directors considered competitive market data ang&g@nce best practices information provided byctirapensation consultant. The
Compensation Committee and independent directeosddtermined that full and immediate vesting bbatstanding and unvested equity
awards in connection with a qualifying terminatauring the change of control period was appropiigeause, depending on the structure of
a change of control transaction, continuing suchrde may hinder a potentially beneficial transactad that it may not be possible to
replace such awards with comparable awards ofdfeidng company’s stock.

The Compensation Committee and the independent ersnolh the Board of Directors also evaluated thet tous of these arrangeme
and the potential payout levels to each affectetetive under various scenarios. In approving tlgseements, they determined that their
cost to us and our stockholders was reasonableatnekcessive, given the benefit conferred to e Compensation Committee and the
Board of Directors believes that these agreemeitithelp to maintain the continued focus and detiaccaof our executives to their assigned
duties without the distraction that could resubinfirthe possibility of a change of control of then@many.

In addition, in connection with the negotiation\f. Smith’s employment terms when he first joined Company in 2007, and
Mr. Block’s employment terms when he joined the @amy in June 2013, each of these Named Executifiee®f received offer letters that
provided for eligibility for ongoing severance bétgein connection with involuntary terminationsftér the end of fiscal 2014, Mr. Smith
announced his intention to retire from his posit@nChief Financial Officer of the Company on MaBdh 2015, and, in order to provide for
an orderly transition of his services to the Compdir. Smith and the Company entered into a traorsiigreement which superseded his
offer letter's severance provisions. The transiigneement provides for certain severance paynastbenefits if he is terminated without
cause (or he resigns at the request of the Comguashyhe request is not for cause) before his sdébedatirement date. Under Mr. Block’s
offer letter, if his employment is terminated with@ause or he resigns for good reason, he wilirtidled to payments equal to one year o
base salary and 100% of his annual target cashshasuvell any bonus earned as of his terminatiomét yet paid, and unpaid
reimbursement of expenses. Receipt of these sesetmmnefits is conditioned on Mr. Block’s signingeéease of claims in favor of the
Company. In addition, Mr. Block’s offer letter piides him (or his estate) with certain severancefignn the event his termination is due to
death or disability.

For a summary of the material terms and conditafregreements in effect during fiscal 2014, see piExyment Contracts and Certain
Transactions—Change of Control,” elsewhere in sy Statement.

Tax and Accounting Considerations
Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code impbisggtions on the deductibility for federal incentax purposes of remuneration in
excess of $1 million paid to the chief executiviosfr and each of the three next most highly corspted executive officers (other than its
chief financial officer) of a public company. Geally, remuneration in excess of $1 million may obs/deducted if it is “performance-based
compensation” within the meaning of the Internav&wae Code.

We monitor the application of Section 162(m) angl dlssociated Treasury regulations on an ongoirig bad the advisability of
qualifying executive compensation for deductibiliithe Compensation Committee

34



Table of Contents

considers whether to make efforts to qualify owr@rive compensation for deductibility under apgile tax laws to the extent practicable,
balancing the desirability of having compensatioalify for deductibility with our need to maintaflexibility in compensating executive
officers in a manner designed to promote our gddle. Compensation Committee has not adopted aypiblat all compensation must be
deductible. For example, compensation income redligppon the vesting of time-based RSU awards andlf2014 bonuses paid to our
executives are not designed to qualify as “perfarreabased” for purposes of Section 162(m) and #owt be deductible to the extent that
they and the executive’s other non-“performancesbasompensation for the taxable year totals ireesf $1 million. This affords us
flexibility in designing the bonus structure besited to our goals, and allows us the ability tardrtime-based RSUs with strong retention
value.

Taxation of “Parachute” Payments and Deferred Compsation

Sections 280G and 4999 of the Internal Revenue @omade that executive officers, directors whochsignificant equity interests, and
certain other service providers may be subjecigioificant additional taxes if they receive payngeat benefits in connection with a chang
control of the Company that exceeds certain preedriimits, and that we (or our successor) mayefod deduction on the amounts subject to
this additional tax. We did not provide any exeegitincluding any Named Executive Officer, withgrdss-up” or other reimbursement
payment for any tax liability that the executivegimi owe as a result of the application of Sect@8BG or 4999 during fiscal 2014 and we
have not agreed and are not otherwise obligatpdoide any executive with such a “gross-up” orestteimbursement.

Section 409A of the Internal Revenue Code impoggsficant additional taxes in the event that ar@xive officer, director, or service
provider receives “deferred compensation” that dumssatisfy the restrictive conditions of the geion. Although we do not maintain a
traditional nonqualified deferred compensation pBection 409A applies to certain equity awards sexrance arrangements. To assist our
employees in avoiding additional taxes under Sacti@®A, we have structured our equity awards ireamer intended to comply with the
applicable Section 409A conditions. In additiore ©hange of Control and Retention Agreements tledtave entered into with the Named
Executive Officers have been drafted or modified imanner intended to comply with Section 409A.

Accounting for Stock-Based Compensation

We follow Financial Accounting Standards Board’scAanting Standards Codification Topic 718 (“ASC opl8”) in connection witl
the financial reporting of our stock options ankbeststock-based awards. ASC Topic 718 requires aaimp to calculate the grant date “fair
value” of their stock option grants using a variefyassumptions, as well as the grant date “fdine/aof their other stock-based awards. This
calculation is performed for accounting purposes r@ported in the compensation tables below, elveagh our executives may never realize
any value from their options or other stock-bassdrds. ASC Topic 718 also requires companies togieize the compensation cost of their
stock option grants and other stock-based awartteinincome statements over the period that @cw@ive is required to render service in
exchange for the option or other award. When deteng the types and amounts of equity compensajianted to the Named Executive
Officers, the Compensation Committee considersithantages and disadvantages of various equitgleshsuch as stock options and RSU
awards. As part of this consideration, the Comptms&ommittee takes into account the overall progrcosts, which includes the associated
compensation expense for financial reporting pugpos

Compensation Risk Assessment

As part of its review of the compensation to bedfaiour executives, as well as the compensatiograms generally available to the
Company’s employees, the Compensation Committesiders any potential risks arising from our compéios programs and the
management of these risks, in light of the Compsmoyerall business, strategy and objectives.
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As is the case with our employees generally, ounéthExecutive Officers’ base salaries are fixednrount and thus do not encourage
risk-taking. Bonus amounts under the Company bptars are tied to overall corporate and individuatfprmance, and the bonus pool for
executive officers is based on the Company'’s perémice during the fiscal year compared to pre-dastad target levels for three equally-
weighted measures: revenue, operating cash flownandGAAP operating income. These three financialrios counterbalance each other,
decreasing the likelihood that our Named Execufi¥ficers will pursue any one metric to the detrimehoverall financial performance.
Combined, these measures limit the ability of agceitive to be rewarded for taking excessive riskemalf of the Company by, for example,
seeking revenue enhancing opportunities at theresgpef profitability. A significant portion of corepsation provided to our Named
Executive Officers is in the form of long-term etyudwards that help further align their interestdhvhose of the Company’s stockholders.
The Compensation Committee believes that thesedsvwr not encourage unnecessary or excessiveakigigtbecause the ultimate value of
the awards is tied to the Company’s stock pricel@thuse the awards are staggered and subjecigtédon vesting schedules to help ensure
that executives have significant value tied to loergn stock price performance. The Company hasialptemented controls such as the C
of Conduct and periodic sub-certification procassits executives to mitigate the risks of unethimhavior.
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Summary Compensation Table

The following table sets forth the compensatiomedrduring fiscal 2014, fiscal 2013 and fiscal 2@dr2services rendered in all
capacities by our CEO and our CFO as of the eriiged] 2014, and the four other most higlelympensated executive officers as of the el
fiscal 2014. We refer to these executive officershee Named Executive Officers. Like our other esgpks, the Named Executive Officers
participate in our employee benefit and welfareplancluding medical and dental care plans, liurance coverage and a 401(k) plan. We
do not provide our executives, including the Nargedcutive Officers, with any additional retiremémnefits, perquisites or other personal
benefits, except, in the case of our CEO, secsstyices beginning in fiscal 2012, as describedvbel

SUMMARY COMPENSATION TABLE FOR FISCAL 2014

Non-Equity
Incentive
Plan All Other
Stock Option Compens- Compens-
Fiscal Salary Bonus Awards Awards ation ation Total
Name and Principal Position Year (%) ($) ($) (1) %) 2) $) ($) $
Marc Benioff 201¢ 1,200,00! — — 27,662,64 1,686,60 784,08(3)  31,333,33
Chief Executive Officer and Chairman of the Board 2013 1,000,00! — — 18,864,07 1,302,00 934,82¢ 22,100,90
201z 1,000,001 — — 14,535,85 1,530,00 648,45t 17,714,30
Graham Smitt 201« 600,00( 908,03! 3,245,94. 562,20( — 5,316,17
Chief Financial Officer 201: 500,00( — 719,30: 2,651,03 434,00( — 4,304,33.
201z 480,00( — 465,47 2,159,61. 367,20( — 3,472,28
Keith Block 201¢ 666,66'(4) — — 12,792,25 624,66 — 14,083,58
President and Vice Chairm:
Parker Harric 201« 625,00( 250,00((5) 908,03 3,245,94. 585,62! — 5,614,60:
Cc-Foundet 201: 500,00( — 828,76: 3,028,31: 434,00( — 4,791,07.
201z 450,00( — 465,47 2,159,61. 344,25( — 3,419,33
George HL 201¢ 600,00( — 908,03! 3,245,94. 562,20( — 5,316,17
Chief Operating Office 201z 500,00( — 719,30: 2,651,03 434,00( — 4,304,33
201z 450,00( — 465,47 2,159,61. 344,25( — 3,419,33
Burke Norton 201¢ 575,00( — 908,03! 3,245,94. 538,77! — 5,267,75.
Chief Legal Officer 201: 500,00( 200,00( 719,30: 2,651,03 434,00( — 4,504,33.
201z 114,23(6)  200,00( 4,871,25! 1,868,89: 87,38’ — 7,141,76:

(1) Stock awards consist solely of restricted stack awards. Amounts reported do not reflect comspéion actually received by the
Named Executive Officer. The amounts reported la@eaggregate grant date fair value, which is catedl by multiplying the number
shares subject to the award by the closing priamefshare of Common Stock on the date of g

(2) Option awards consist solely of stock optiohsiounts reported do not reflect compensation alstwateived by the Named Executive
Officer. Instead, the amounts reported are thetgtate fair value in the period presented as déteminpursuant to FASB ASC Topic
718, excluding estimated forfeitures. The assumptigsed to calculate the value of option awardsetréorth under Note 1 of the No
to Consolidated Financial Statements included énG@Gbmpany’s annual report on Form 10-K for fisdal2 filed with the SEC on
March 5, 2014

(3) This amount represents amounts paid by the @ognfor security arrangements for Mr. Benioff irddihn to security arrangements
provided at business facilities and for businemegdl. As further described in “Compensation Disausand Analysis—Compensation
Elements—CEO Security Prograntkie personal safety and security of our CEO amacimount importance to the Company. Althc
we view the security services provided to our CE@ aecessary and appropriate business expens@iskabey may be viewed as
conveying a personal benefit to him, we have regbcertain incremental costs to the Company optbgram as “All Other
Compensatic” in the table
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(4) Mr. Block's fiscal 2014 base salary reportedhia table represents his actual base salary g@rdinring the fiscal year. His annualized
base salary for fiscal 2014 was $1,000,(

(5) This amount represents a bonus awarded to Mr. $Harriecognition of his efforts leading a majorguot launch

(6) Mr. Norton's fiscal 2012 base salary reportedhie table represents his actual base salaryng@rduring the fiscal year. His annualized
base salary for fiscal 2012 was $450,C

Grants of Plan-Based Awards

The following table sets forth certain informatioith respect to all plan-based awards granteded\imed Executive Officers during
fiscal 2014.

GRANTS OF PLAN-BASED AWARDS FOR FISCAL 2014

All
Other
Stock All Other Grant
Estimated Future Payouts Awards: Option Date Fair
Under Non-Equity Incentive Number Awards: Exercise Value of
Plan Awards of Number of or Base Stock
Shares Securities Price of and
of Stock Underlying Option Option
Grant Threshold Target Maximum or Units Options Awards Awards
Name Date (6] ® @) ® @) #) (2) #) (2) (GEE)] $ @
Marc Benioff N/A — 1,800,00! 2,250,001 — — — —
11/26/201. — — — — 1,849,44 52.3( 27,662,64
Graham Smith N/A — 600,00( 750,00( — — — —
11/26/201. — — — — 217,01« 52.3( 3,245,94.
11/26/201. — — — 17,36 — — 908,03:
Keith Block N/A — 666,66(5) 833,3346) — — — —
06/05/201: — — — — 1,250,00! 37.9¢ 12,792,25
Parker Harris N/A — 625,00( 781,25( — — — —
11/26/201. — — — — 217,01« 52.3( 3,245,94.
11/26/201. — — — 17,36 — — 908,03!
George Hu N/A — 600,00( 750,00( — — — —
11/26/201. — — — — 217,01 52.3( 3,245,94.
11/26/201. — — — 17,36 — — 908,03:
Burke Norton N/A — 575,00( 718,75( — — — —
11/26/201. — — — — 217,01« 52.3( 3,245,94.
11/26/201. — — — 17,36 — — 908,03!

(1) The Company’s non-equity incentive plan awassg] how they were determined, are based upomaufarthat may include some
discretion as to amounts paid, as discussed \“Compensation Discussion and Anal—Compensation Elemer—Cash Bonuse”

(2) All restricted stock units and stock options weranged pursuant to the 2004 Equity Plan and th® Hefuity Plan

(3) The exercise price of the option awards is equttieéaclosing market price of the Comp’s Common Stock on the date of gre

(4) The value of a stock award or option awardasdal on the fair value as of the grant date of award determined pursuant to FASB
ASC Topic 718. Stock awards consist only of retdcstock unit awards. The exercise price for pflans granted to the Named
Executive Officers is 100% of the fair market vabighe Company’'s Common Stock on the grant daégaRlless of the value placed
on a stock option on the grant date, the actualevaf the option will depend on the market valughef Company’s Common Stock at
such date in the future when the option is exedci$be proceeds to be paid to the Named ExecutifieeDfollowing this exercise do
not include the option exercise prit
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(5) Mr. Block joined the Company on June 1, 20113 @mount reported in the table represents Mr.l&dtscal 2014 target cash bonus

opportunity based on his actual base salary easrdogng fiscal 2014

(6) The amount reported in the table representBléck’s fiscal 2014 maximum cash bonus opportub#ged on his actual base salary

earnings during fiscal 201

Option Exercises and Stock Vested

The following table sets forth certain informatiooncerning option exercises and value realized @pencise by the Named Executive

Officers during fiscal 2014.

OPTION EXERCISES AND STOCK VESTED FOR FISCAL 2014

Option Awards

Number of

Shares Acquirec
Name on Exercise (#)
Marc Benioff —
Graham Smitt 85,26¢
Keith Block —
Parker Harris 426,65t
George Ht 62,66¢

Burke Norton —

Stock Awards

Number of
Shares Acquirec
Value Realized

on Exercise ($) (1 on Vesting (#)
2,425,58 19,56¢
14,934,72 20,26¢
2,299,64. 18,90(

— 49,60(

Value Realized
on Vesting ($) (2

937,65
974,54¢

906,88-
2,344,66!

(1) The value realized on exercise is calculatetthaslifference between the actual sales priceethares of the Company’s Common
Stock underlying the options exercised and theiegiple exercise price of those optio
(2) The value realized on vesting is calculatethasnumber of vested restricted stock units mudtpby the closing price of the Compasy’

Common Stock on the vesting de
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Outstanding Equity Awards

The following table sets forth information with pegt to the value of all outstanding equity awdrelsl by the Named Executive
Officers at the end of fiscal 2014.

OUTSTANDING EQUITY AWARDS AT FISCAL 2014 YEAR-END

OPTION AWARDS STOCK AWARDS
Number of
Number of Market
Number of Securities Shares or Value of
Securities Underlying Units of Shares or
Underlying Unexercised Stock That Units of
Unexercisec Options (#) Option Stock That
Options (#) Unexercisable Exercise Option Have Not Have Not
Exercisable Expiration Vested Vested
Name (1) (1) Price ($) Date (#) (2) (%) 3)
Marc Benioff 300,00 — 16.3¢  11/24/201. — —
1,108,33 291,66 35.6: 11/23/201! — —
758,33: 641,66 27.0¢€ 11/22/201 — —

437,50( 1,062,50! 39.0¢ 11/27/201 — —
— 1,849,44. 52.3( 11/26/202 — —

Graham Smitl 25,40( — 16.3¢ 11/24/201. — —
150,00( 50,00( 35.6: 11/23/201! — —
112,66t 95,33 27.0¢ 11/22/201: — —

61,48 149,31 39.0¢ 11/27/201 — —
— 217,01« 52.3( 11/26/202! — —
— — — — 5,00( 302,65(
— — — — 8,60( 520,55¢
— — — — 13,80( 835,31«
— — — — 17,36: 1,050,92;

Keith Block — 1,250,00! 37.9¢ 6/5/202( — —

Parker Harris 272,00( — 16.3¢ 11/24/201. — —
190,00 50,00( 35.6: 11/23/201! — —
112,66¢ 95,33 27.0¢ 11/22/201 — —

70,23 170,56 39.0¢ 11/27/201 — —
— 217,01« 52.3( 11/26/202! — —
— — — — 5,00( 302,65(
— — — — 8,60( 520,55¢
— — — — 15,90( 962,42
— — — — 17,36: 1,050,92;

George Hu 129,00( — 16.3¢ 11/24/201. — —
190,00( 50,00( 35.6: 11/23/201! — —
112,66t 95,33 27.0¢ 11/22/201: — —

61,48 149,31 39.0¢ 11/27/201 — —
— 217,01- 52.3( 11/26/202! — —
— — — — 5,00( 302,65(
— — — — 8,60( 520,55¢
— — — — 13,80( 835,31«
— — — — 17,36: 1,050,92;

Burke Norton 97,50( 82,50( 27.0¢ 11/22/201 — —

61,48 149,31 39.0¢ 11/27/201 — —

— 217,01. 52.3( 11/26/202 —
— — — — 90,00C 5,447,701
— — — — 13,80( 835,31«
— — — — 17,36: 1,050,92.

(1) Options shown in this table were granted urtkder2004 Equity Plan and the 2013 Equity Plan. @ystigranted under the 2004 Equity
Plan and the 2013 Equity Plan vest over four yewith, 25% of the total shares granted vesting @itist anniversary of the date of
grant and the balance vesting in equal monthhalments over the remaining 36 mont
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(2) Restricted stock unit awards shown in thisaeakére granted under the 2004 Equity Plan and@i8 Equity Plan. Restricted stock unit
awards granted under the 2004 Equity Plan and@t8 Equity Plan vest over four years, with 25%hef tinits vesting on the first
anniversary of the date of grant and the balanséngein equal quarterly installments over the ragnimg 36 months

(3) The market value of unvested restricted stattsus based on the closing market price of thegany’s Common Stock on January 31,
2014 of $60.53

Employment Contracts and Certain Transactions

Executive Officer Offer Letters and Agreements Each of the Named Executive Officers is an éitemployee. Offer letters with our
Named Executive Officers provide for one or moré¢hef following: salary, annual bonus based on Com@ad individual performanc
stock options and other equity-based awards, artitipation in our Company-wide employee benefédrd. In addition, the offer letters we
have entered into with Messrs. Block and Smith jgr@¥or severance benefits as described below.

Keith Block.  Under Mr. Block’s offer letter with the Compardated June 6, 2013, in the event the Companyiriates Mr. Block’s
employment without cause (as defined in his of¢tel) or if Mr. Block voluntarily terminates hisnloyment for good reason (as defined in
his offer letter), he will be entitled to receivestfollowing benefits (less applicable tax withHofgs), subject to his execution of a release of
claims in favor of the Company:

An amount equal to 100% of his annual base salagiyt@rget bonus to be payable in monthly instaliméor 12 months following
the termination date, but ending early if he acs@phployment with another party during the 12 meifithiowing his termination.
For the fiscal year ended January 31, 2014, MrcE's annual base salary and target bonus amount wehe$d.,000,00(

Payment equal to any performance or special ineettbnus earned as of the termination date bugetqiaid; anc

Any compensation and benefits to which he may b#lethunder applicable plans, programs and agregsref the Company (but
ending immediately if he accepts employment witbthar party during the 12 months following his teration), as well as any
performance or special incentive bonus earned dipaid as of the date of his termination, and beirmement of any expenses
incurred but not yet reimburse

In the event Mr. Block’s employment terminates ttuéis death or disability (as defined in his ofter), he or his estate will be
entitled to receive the following benefits (lesplgable tax withholdings), in addition to any otlt®mpensation and benefits to which he (or
his estate) may be entitled under applicable plargrams and agreements of the Company:

In the case of death, an amount equal to 100%scdifmual base salary payable in monthly installmémt12 months following his
death. For the fiscal year ended January 31, 2di4Block’s annual base salary was $1,000,(

In the case of disability, the disability benefiadlable under the Company’s normal procedurespatidies for its most senior
executives

Payment equal to his pro rata bonus(es) for thaimher of the year in which death or disability wc If Mr. Block’s termination
due to death or disability had occurred on JanB4&n2014, his pro rata bonus payment would hava 666,667, less applicable
withholding taxes; an

Payment equal to any base salary and any perfoemarspecial incentive bonus earned but not yet asiof the termination due to
death or disability, and reimbursement of any egpsrincurred but not yet reimburs
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Graham Smith.  Mr. Smith’s offer letter with the Company, datedghst 8, 2007, provided that if he were terminat&tiout cause
after his first 12 months of employment with then@any, he would receive 18 months of his annua satary (less applicable tax
withholdings). If Mr. Smith’s employment had terrated without cause on January 31, 2014, pursudnstoffer letter, he would have
received severance payments of $900,000 (lesscappgi tax withholdings). Mr. Smith’s offer letteaw/superseded by a Transition Services
Agreement in February 2014 as described in grektiil below.

Change of Control.  In December 2008, the Company entered intoan@é of Control and Retention Agreement with MmiB#.
Pursuant to this agreement, in the event that Mni®f is terminated without cause (as definechim agreement) or resigns for good reason
(as defined in the agreement) within three montfe po, or 18 months after, a change of contrsldafined in the agreement) of the
Company, he will be entitled to receive the follagiibenefits:

* Alump sum payment (less applicable tax withhold)nggual to 200% of his annual base salary anété&anus

» Company-paid premiums for health care (medicaltalemd vision) continuation coverage for Mr. Béhand his eligible
dependents for a period of up to 24 months follgagrmination; ani

» Full vesting acceleration of the unvested portibalbequity incentive awards held by him at thedi of termination

In January 2007, the Company entered into Chan@®ofrol and Retention Agreements with Messrs. idamd Hu. These agreements
were amended in November 2008 to implement cetgginnical amendments intended to comply with infalriRS guidance on Section 40
of the Internal Revenue Code of 1986, as amendisd.iA November 2008, the Company entered into @ngé of Control and Retention
Agreement with Mr. Smith. In January 2012, the Campentered into a Change of Control and Rete®ignreement with Mr. Norton and in
June 2013, the Company entered into a Change df@@amd Retention Agreement with Mr. Block. Punsuto these agreements, in the e
that any of these executives is terminated witlvawtse or resigns for good reason within three nsopitior to, or 18 months after, a chang:
control of the Company, he will be entitled to rigeethe following benefits:

* Alump sum payment (less applicable tax withhold)nggual to 150% of the execuf's annual base salary and target bo

« Company-paid premiums for health care (medicaltaleand vision) continuation coverage for executine the executive’eligible
dependents for a period of up to 18 months follgagrmination; ani

» Full vesting acceleration of the unvested portibalbequity incentive awards held by the execuiwt¢he time of terminatior

Each Change of Control and Retention Agreementa@usia “best of” provision that termination berefitill be either delivered in full
or to such lesser extent as would result in noig@oxf such termination benefits being subjecthim ¢éxcise tax imposed by the golden
parachute rules of Section 4999 of the InternaldRee Code of 1986, as amended, whichever of tlgdimg amounts, after taking into
account all applicable taxes, results in the getamount of termination benefits to the executimean after-tax basis. Receipt of benefits
under each agreement is conditioned upon exechtidhe executive of a release of claims in favathef Company, which release also
requires continued compliance by the executive withfidentiality obligations.

Transition Services Agreement The Company announced in February 2014 thaSkhith intends to retire from his position as C
Financial Officer of the Company on March 31, 2@ttie “Retirement Date”). In February 27, 2014, amoection with Mr. Smith’s pending
retirement, the Company and Mr. Smith entered @nfoansition Services Agreement under which Mr.tBrhas agreed to continue to serve
as Chief Financial Officer until the earlier of tRetirement Date or the date on which the CompaBgard of Directors decides that
Mr. Smith will no longer serve in such capacity..mith has also agreed to assist with transitmpiiie
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position and duties of the chief financial officBruring the transition period from the date of &greement until the Retirement Date,

Mr. Smith will continue to receive his salary, tatdponus, other employee benefits and vestingoétuity awards at the same levels and
eligibility as immediately prior to the Agreemeht.addition, if prior to the Retirement Date, Mm$h is terminated by the Company for any
reason other than cause (as defined in the transiireement), or Mr. Smith resigns at the reqoieiste Company if such request is not for
cause, then Mr. Smith will receive (i) a lump suayment of the remaining amount of his salary toRketirement Date, (ii) if he is covered
under the Company’s group health plan as of hisiteation date, Company-paid group healthcare coeefar him and his eligible
dependents through the Retirement Date (or a lumpcash payment of the cost of the premiums, ifinaed healthcare coverage would
violate certain non-discrimination requirementsj), payment of 100% of his target bonus for thel20iscal year and (iv) acceleration of
vesting of the portion of his outstanding equityaagls that would have vested had he remained enplbyeugh the Retirement Date. The
Transition Services Agreement supersedes and e=piaty other compensatory or severance arrangeireatsen the Company and

Mr. Smith except for the terms of Mr. Smith’s Changf Control and Retention Agreement, which wilhse to be effective on Mr. Smith’s
termination date if no change of control of the @amy has occurred prior to that date. If, during Bmnith’s transition period, the Company
completes a change of control and Mr. Smith becaenéfied to receive benefits under his Changeaft®| and Retention Agreement, he
will receive benefits under that agreement instfduls transition agreement (except that if thedfigs under his transition agreement would
be greater in the aggregate than the benefits unsé&hange of Control and Retention Agreementybald receive the applicable benefits
under his transition agreement). The “best of” imn under Mr. Smith’'s Change of Control and RétenAgreement, as described above,
also applies to payments under his transition agese.

Assuming the above conditions were met and the @mpnt of these officers were to be terminatedastudry 31, 2014 pursuant to a
qualifying termination of employment in connectiamrchange of control of the Company, the followindividuals would be entitled to
payments in the amounts set forth below:

Value of Continuation Value of Accelerated Stocl

Options and
Name Salary and Bonus ($) (1 of Benefits ($) RestrictedpStock Units ($) (2 Total ($) (3)
Marc Benioff 6,000,001 37,96¢ 66,737,20 72,775,16
Graham Smitt 1,800,00! 28,12¢ 12,132,29 13,960,42
Keith Block 3,000,001 10,91¢ 28,225,00 31,235,91
Parker Harris 1,875,00! 28,19 12,714,95 14,618,15
George H 1,800,00! 27,57¢ 12,132,29 13,959,86
Burke Norton 1,725,00! 28,17: 15,082,01 16,835,18

(1) Based on salary and bonus targets as of JaBiaB3014. As described above in the CompensatiscuBsion and Analysis section,
certain executive officers received salary and lsdatget increases effective as of February 1, Z

(2) Based on a common stock price of $60.53, thsimt) market price of the Company’s Common StocKamuary 31, 2014, less the
applicable exercise price for each option for whielting would have been accelera

(3) The amounts presented reflect the maximum secerbenefits that could have been paid out withming effect to any potential
reduction as a result of tI*best 0” provision of the Change of Control and Retentiome&gnents described abo

Indemnification Agreements. The Company has entered into an indemnificadigneement with each of our directors and executive
officers. The indemnification agreements and outifteate of incorporation and bylaws require usrtdemnify our directors and executive
officers to the fullest extent permitted by Delaaéaw.

Policies and Procedures with Respect to RelatedtyPdransactions. Our Board of Directors is committed to upholyithe highest
legal and ethical conduct in fulfilling its respdbiities and recognizes that

43



Table of Contents

related party transactions can present a heightesiedf potential or actual conflicts of intereStur Audit Committee Charter requires that
the Audit Committee review and approve any relgidy transactions, after reviewing each such &etiren for potential conflicts of intere:
and other improprieties.

In July 2008, the Audit Committee approved the Canys Related Party Transaction Policies and Pnoesd(the “Related Party
Transaction Policies”). Under the Related Partyn$eetion Policies, the Audit Committee reviews apgdroves or ratifies any related party
transactions. Our directors and executive officersplete an annual questionnaire which requires tteeidentify any entities they are
affiliated with which may enter into a transactiwith us that would require disclosure as a relgdy transaction. In approving or rejecting
the proposed transaction, our Audit Committee stwlisider the relevant facts and circumstancedadlaiand deemed relevant to the Audit
Committee, including, but not limited to, the coatsl benefits to the Company, the nature of tretadlparty’s interest in the transaction, the
availability and terms of other sources for complaaervices or products, and, if applicable, thpact on a director’s independence.

Related Party and Other Transactions. Except for the compensation of directors aretcaiive officers described earlier and as set
forth below, there were no transactions duringafi@914 in which the Company was a party, the arhimwolved in the transaction exceeds
$120,000 and in which any director, director norairexecutive officer, holder of more than 5% of oapital stock, or immediate family
member of any of the foregoing individuals had df kave a direct or indirect material interest.

In January 1999, The Salesforce.com Foundatiopngpnofit public charity, was chartered to buildlphthropic programs that are
focused on youth and technology. The Company’srotai is the chairman of the Foundation. The Comigactyairman, two of the
Company’s employees and one of the Company’s boardbers hold four of the Foundatisrien board seats. The Company does not ct
the Foundation’s activities, and accordingly, th@pany does not consolidate the Foundation’s setenf activities with its financial
results.

Since the Foundation’s inception, the Company hasiged at no charge certain resources to Fountdatiaployees such as office
space. The value of these items was approximag4dy $00 in fiscal 2014 and approximately $300,0fCle three months ended April 30,
2014.

Additionally, the Company has donated subscriptionthe Company'’s service to other qualified qofit organizations. The Compa
also allows an affiliate of the Foundation to reied Company’s service to non-profit organizatiohise Company does not charge the
affiliate for these subscriptions, so any revemoenfsubscriptions provided to ngmefit organizations is retained by the Foundatmifund its
charitable work. The value of the subscriptions agroximately $15.1 million in fiscal 2014 and appgmately $7.0 million for the three
months ended April 30, 2014.

Compensation Committee Interlocks and Insider Parttipation

During fiscal 2014, none of our executive officeesved as a member of the board of directors opeoisation committee of any entity
that has one or more executive officers serving member of our Board of Directors or Compensaflommittee.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Goms officers and directors and persons who benédffoiain more than 10% of t
Company’s common stock (collectively, “Reporting$ns”) to file reports of beneficial ownership arithnges in beneficial ownership with
the SEC. Reporting Persons are required by SEQatigus to furnish the Company with copies of atBon 16(a) forms they file. Based
solely on our review of such reports received dttem representations from certain Reporting Peyselating to fiscal 2014 the Company
believes that all Reporting Persons complied wihithaplicable reporting requirements in fiscal 2014
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COMMITTEE REPORTS

The following reports by our Compensation Commitied Audit Committee shall not be deemed to bs(hiciting
material,” (ii) “filed” with the SEC, (iii) subjecto Regulations 14A or 14C of the Exchange Actj\drsubject to the liabilities of Section 18
of the Exchange Act. The reports shall not be dekimeorporated by reference into any of our otligrgs under the Exchange Act or the
Securities Act of 1933, as amended, except toxtenethe Company specifically incorporates therepy reference into such filing.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

We, the Compensation Committee of the Board of dines of salesforce.com, have reviewed and disdusseCompensation
Discussion and Analysis contained in this Proxye3teent with management. Based on such review audiskion, we have recommended to
the Board of Directors that the Compensation Disicusand Analysis be included in this Proxy Statenamd in salesforce.com’s Annual
Report on Form 10-K for the fiscal year ended JanGa, 2014.

THE COMPENSATION COMMITTEE
Craig Ramsey (Chair)

Craig Conway

John V. Roos

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

Role of the Audit Committee

The Audit Committee operates under a written chantel its functions are discussed above in “CoigdBovernance and Board
Committees—Audit Committee.”.

The Audit Committee oversees the Company’s findmejgorting process on behalf of the Board of Dines. Management is
responsible for the Company’s internal controlsaficial reporting process and compliance with land regulations and ethical business
standards. Ernst & Young LLP is responsible fofgening an independent audit of the Company’s cbdated financial statements and an
independent audit of the Company’s internal costoder financial reporting, both in accordance itk standards of the Public Company
Accounting Oversight Board (United States). The ik@dmmittee’s responsibility is to monitor and osee this process.

Review of Audited Financial Statements for Fiscal ¥ar ended January 31, 2014

The Audit Committee reviewed and discussed ourtaddinancial statements for the fiscal year engithiary 31, 2014 with
management. The Audit Committee discussed withtEBnéoung LLP the matters required to be discudsgthe statement on Auditing
Standards No. 61, as amended (AICPrgfessional Sandards, Vol. 1. AU section 380), as adopted by the PuBlianpany Accounting
Oversight Board in Rule 3200T.

The Audit Committee received the written disclosuaad the letter from Ernst & Young LLP requiredapplicable requirements of the
Public Company Accounting Oversight Board regardhmgindependent accountant’s communications wighAudit Committee concerning
independence, and the Audit Committee has discubseiddependence of Ernst & Young with that firm.

The Audit Committee also discussed with manageraedtwith Ernst & Young LLP the evaluation of then@any’s internal controls
and the effectiveness of the Company'’s internatrobover financial reporting, as required by Sectd404 of the Sarban&xley Act of 2002
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The Audit Committee considered the fees paid tsE&nYoung LLP for the provision of non-audit reddtservices and does not believe
that these fees compromise Ernst & Young LLP’s pafelence in performing the audit.

Based on the Audit Committee’s review and discussitoted above, the Audit Committee recommendéidet@oard of Directors that
the Company'’s audited consolidated financial stet@sbe included in the Company’s annual repoffanm 10-K for the fiscal year ended
January 31, 2014 for filing with the Securities &athange Commission.

In addition, the Audit Committee continued to monithe Company’s internal and disclosure contnalcitire, including the scope and
adequacy of the Company’s internal auditing program

Members of the Audit Committee rely without indedent verification on the information provided t@th and on the representations
made by management and the independent auditoordiogly, Audit Committee oversight does not pravah independent basis to
determine that management has maintained appre@téabunting and financial reporting principlesppropriate internal controls and
procedures designed to assure compliance with atiogustandards and applicable laws and regulatiemghermore, the Audit Committee’s
considerations and discussions referred to abovetlassure that the audit of our financial statesbas been carried out in accordance with
the standards of the Public Company Accounting €lgbt Board (United States), that the consolidéitemhcial statements are presented in
accordance with U.S. generally accepted accoumptimgiples or that Ernst & Young LLP is in fact dapendent.”

THE AUDIT COMMITTEE
Larry Tomlinson (Chair)
Alan Hassenfeld

Sanford R. Robertson
Maynard Webb
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PROPOSAL 1
ELECTION OF DIRECTORS

As recommended by the Nominating and Corporate Gavee Committee, the Board of Directors’ nomirfeelection by the
stockholders are the following current membersefBoard of Directors: Marc Benioff, Keith Blockralg Conway, Alan Hassenfeld, Colin
Powell, John V. Roos, Lawrence Tomlinson and Rédashington.

It is intended that the proxy in the form encloséll be voted, unless otherwise indicated, for ¢hection of the nominees for election
directors to the Board of Directors. If any of thaminees should for any reason be unable or ungith serve as of the Annual Meeting, the
proxies will be voted for the election of such atperson as the Board of Directors may designfsayi, in place of such nominee.

Vote Required and Board of Directors’ Recommendatio

The Company’s Amended and Restated Bylaws protfagsach director nominee be elected to the BoBRrectors if the votes cast
for such nominee’s election exceeds the votesagmEhst such nominee’s election. The Board of Barse after taking into consideration the
recommendation of the Nominating and Corporate Gwece Committee, will determine whether or nadidoept the pre-tendered
resignation of any nominee for director, in an urtested election, who receives a greater numbeotes against his or her election than
votes for such election.

The Board of Directors Recommends a Vote For Eadttee Nominees Listed Above.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee has appointed Ernst & Young ldsPour independent registered public accounting fior the fiscal year ending
January 31, 2015. The Board of Directors recommématsstockholders vote for ratification of suctpamtment. In the event of a negative
vote on such ratification, the Board of Directornil veconsider its selection. Even if the appoinbhis ratified, the Audit Committee may, in
its discretion, direct the appointment of a diffgrendependent registered accounting firm at amgtduring the year if the Audit Committee
determines that such a change would be in our Btddkrs’ best interests.

We expect representatives of Ernst & Young LLPd@besent at the Annual Meeting and available $pard to appropriate questions.
They will also have the opportunity to make a stant if they desire to do so.

Engagement Letter and Fee Disclosure

In connection with the audit of the fiscal 20144fircial statements, our Audit Committee entered amt@ngagement agreement with
Ernst & Young LLP which sets forth the terms of &r& Young's audit engagement. Among other thinlgs,agreement is subject to
alternative dispute resolution procedures.

The following table sets forth fees billed for pre$ional audit services and other services renderén® Company by Ernst & Young
LLP for the fiscal years ended January 31, 20142418.

Fiscal 2014 Fiscal 2013
Audit Fees (1) $5,899,74. $4,693,52'
Audit-Related Fees (¢ 1,710,53 801,62¢
Tax Fees (3 1,598,12 1,023,45!
All Other Fees — —
Total $9,208,41. $6,518,61.

(1) Audit Fees consist of fees incurred for profesdiseavices rendered for the audit of our annuakotidated financial statements, revi
of the quarterly consolidated financial statememis foreign statutory audits and services thahareally provided by Ernst & Young
LLP in connection with statutory and regulatoryrijs or engagements. Audit Fees also consist sfftaethe attestation of internal
control and manageme¢'s assessment of internal control as required btid®e404 of the Sarban-Oxley Act of 2002

(2) Audit-Related Fees consist of fees billed feswmance and related services that are reasoredatgd to the performance of the audit or
review of the Company’s consolidated financialetagnts and are not reported under “Audit Fees.’s&eclude fees for consultations
on accounting issues and our compliance with Seetis the Sarban-Oxley Act of 2002

(3) Tax Fees consist of fees billed for tax compliamossultation and planning servic

Pre-Approval of Audit and Non-Audit Services

All audit and non-audit services provided by E&stoung LLP to the Company must be pre-approvedhayAudit Committee. The
Audit Committee uses the following procedures ie-approving all audit and non-audit services preglily Ernst & Young LLP. At or
before the first meeting of the Audit Committeelegear, the Audit Committee is presented with aitkd listing of the individual audit and
non-audit services and fees (separately descraninig-related services, tax services and othelices)yexpected to be provided by Ernst &
Young LLP during the year. Quarterly, the Audit Quittee is presented with an update of any new arditnon-audit services to be
provided by Ernst & Young LLP. The Audit Committesviews the Company’s update and approves thecesrautlined therein if such
services are acceptable to the Audit Committee.
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To ensure prompt handling of unexpected matteesAtidit Committee delegates to the chair of theifGdmmittee the authority to
amend or modify the list of audit and non-audivgess and fees. However, approval of such additionamended services is not permitted if
it would affect Ernst & Young LLP’s independencedanapplicable SEC rules. The chair of the Audit@dttee reports any such action
taken to the Audit Committee at the next Audit Coittee meeting.

All Ernst & Young LLP services and fees in fisc@l12 were approved in advance by the Audit Committee

Vote Required and Board of Directors’ Recommendatin

The affirmative vote of a majority of the outstamglishares of common stock present in person oesepted by proxy and entitled to
vote at the Annual Meeting is required to ratifg dgppointment of Ernst & Young LLP as our independegistered public accounting firm.

The Board of Directors Recommends a Vote For Ratifiion of the Appointment of Ernst & Young LLP
as our Independent Registered Public Accounting ifir
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PROPOSAL 3
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER CO MPENSATION

We are asking our stockholders to cast an advisatigy to approve the compensation of the Named ExecOfficers during fiscal 201
as disclosed in this Proxy Statement. This Propgisak our stockholders the opportunity to expthsg views on the design and
effectiveness of our executive compensation program

As described in detail under the heading “Compémsdiscussion and Analysis,” our executive compgios program is designed to
attract, motivate and retain the Named Executiviic®®, who are critical to our success. Under phegram, the Named Executive Officers
are rewarded for the achievement of both corpamatkeindividual performance goals, which are inteheresult in increased stockholder
value. Please read the “Compensation Discussioaatysis” and the compensation tables and nagatisclosure that follow for additional
details about our executive compensation prograahiding information about the fiscal 2014 compéeioseof the Named Executive Office

Fiscal Year 2014 Business Highlights

In fiscal 2014 we achieved several significant ficial results and we believe the compensation pragor the Named Executive
Officers was instrumental in helping us achieversgrfinancial performance, including:

» Generated record full fiscal year revenue of $4illibn, an increase of 33% on a y-ovel-year basis
* Generated cash from operations of $875 million9% Increase on a ye-ovel-year basis; an
+ Completed fiscal 2014 with a deferred revenue taaf $2.52 billion, an increase of 35% on a -ovel-year basis

Our overall compensation objective is to compensateexecutives and other employees in a manneattracts and retains the caliber
of individuals needed to manage a high-growth essroperation in an innovative and competitive stigu For our executives, including the
Named Executive Officers, we align our executivenpensation program with the interests of our stotddrs by tying a significant portic
of their compensation to the performance of our @am Stock.

The Compensation Committee regularly reviews oecaive compensation program in an effort to enthaeour executive
compensation structure aligns with our stockholdieterests. This includes establishing performaacget levels based on financial meas
believed to be important to our stockholders. Tenfany also monitors the compensation programpandevels of executives from
companies of similar size and complexity, in ameffo ensure that our executive compensation prags competitive.

We believe that our executive compensation programbeen effective at encouraging the achieveni€ddmpany performance,
appropriately aligning pay and performance and lEmglos to attract and retain executive talent.

Advisory Vote and Board of Directors’ Recommendatio

We request stockholder approval of our fiscal 26ddpensation of the Named Executive Officers aslaigd in this Proxy Statement
pursuant to the SEC’s compensation disclosure fubih disclosure includes the “Compensation Désgon and Analysis,” the
compensation tables and the narrative disclosatesitcompany the compensation tables within thethtive Compensation and Other
Matters” section of this Proxy Statement). Thisevistnot intended to address any specific elemiecdmpensation, but rather the overall
compensation of the Named Executive Officers amdctimpensation philosophy, policies and practiessbed in this Proxy Statement.

Accordingly, we ask that you vote “FOR” the follavg resolution:

“RESOLVED, that the stockholders of salesforce.com, approve, on an advisory basis, the compemsafi the Named Executive
Officers, as disclosed in the Company’s Proxy $tetat for the 2014 Annual
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Meeting of Stockholders of the Company, pursuati#ocompensation disclosure rules of the SECudicg the Compensation
Discussion and Analysis, the Summary CompensatadieTfor Fiscal 2014 and the other compensatiolesadnd narrative disclosure
within the Executive Compensation and Other Matsexgion of such Proxy Statement.”

Approval of the above resolution requires the affitive vote of the holders of a majority of theastast in person or by proxy at the
Annual Meeting.

As an advisory vote, the outcome of the vote os frbposal is not binding. However, our Compeneafiommittee, which is
responsible for designing and administering oucakee compensation programs, values the opiniapsessed by our stockholders and will
consider the outcome of this vote when making fixecutive compensation decisions.

The Board of Directors Recommends a Vote For Apgrmyvon an Advisory Basis the Compensation of the
Named Executive Officers.
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TRANSACTION OF OTHER BUSINESS

The Board of Directors knows of no other matteet thill be presented for consideration at the AniMi@eting. If any other matters are
properly brought before the Annual Meeting, ithe intention of the persons named in the accompgnyiioxy to vote on such matters in
accordance with their best judgment.

By Order of the Board of Directors

'B—;f'.'ll”rh]ﬂ\
Burke F. Norton
Chief Legal Officer and Secretary

May 7, 2014
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[ IMPORTANT ANNUAL MEETING INFORMATION |

Using ablack ink pen, mark your votes with & as shown i X
this example. Please do not write outside the deségl area:

Annual Meeting Proxy Card
g PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¢

Proposals— The Board recommends a votEOR all nominees andEOR Proposals 2 and 3

1. Election of Directors For Against Abstain For Against Abstain For Against Abstain

01 - Marc Benioff D D D 02 - Keith Block D D D 03 - Craig Conway D D D +
04 - Alan Hassenfeld D D D 05 - Colin Powell D D D 06 - John V. Roos D D D
07 - Lawrence Tomlinson D D D 08 - Robin Washington D D D

For Against Abstain
2. Ratification of the appointment of Ernst & You 3. Advisory vote to approve the resolution on
LLP as the Company’s independent registered D D D compensation of the named executive officers. D D D
public accounting firm for the fiscal year ending o
January 31, 201!

For Against Abstain

Bl Authorized Signatures— This section must be completed for your vote to beounted.— Date and Sign Below

NOTE: Please mark the proxy, sign exactly as your name appears herein, and return it promptly in the enclosed, addressed envelope. When shares are held by joint tenants,
both parties should sign. When signing as an attorney, executor, administrator, trustee or guardian, please give full title as such. If a corporation, please sign in full
corporate name by the President or other authorized person. If a partnership, please signin full partnership name by an authorized person

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature withirbthe

[
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g PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q

Proxy — salesforce.com, inc.

Proxy for Annual Meeting of Stockholders Solicitedby the Board of Directors

The undersigned hereby appoints Marc Benioff, GraBanith and Burke Norton, or any of them, with futilwer of substitution, to represent
the undersigned and to vote all the shares of camstack of salesforce.com, inc. (the “Companyhjich the undersigned is entitled to vot
the Company’s Annual Meeting of Stockholders (tAeriual Meeting”) to be held on Monday, June 2, 2Git£:00 p.m., local time, at 50
Fremont Street, San Francisco, California 94105arathy adjournments or postponements thereofil omadters properly coming before the
Annual Meeting, including but not limited to the tigais set forth on the reverse side. For directtorattend the Annual Meeting, please
contact Investor Relations by telephone at (415} 6350.

This Proxy when properly signed will be voted ie thanner directed on this Proxy by the undersigtienh direction is made, this Proxy w
be voted “FOR” Proposals 1, 2 and 3.

The undersigned hereby acknowledges receipt diittiee of the Annual Meeting of Stockholders, Pr&tatement and the Company’s 2014
Annual Report.

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRE CTION IS INDICATED, THE PROXY HOLDERS ARE
AUTHORIZED TO VOTE AS RECOMMENDED BY THE BOARD OF D IRECTORS. THIS PROXY CONFERS
DISCRETIONARY AUTHORITY ON THE PROXY HOLDERS TO VOT E AS TO ANY OTHER MATTER THAT IS PROPERLY
BROUGHT BEFORE THE ANNUAL MEETING.

(Continued and to be dated and signed on the regls.)



