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saley‘érce

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

May 8, 2013

Dear Stockholder:

You are cordially invited to attend the 2013 Annhtdeting of Stockholders (the “Annual Meeting”)salesforce.com, inc. on Thursday,
June 6, 2013 at 2:00 p.m., local time, at the 8giRHotel, 125 3rd Street, San Francisco, Caliéo®4103.

Details regarding admission to the Annual Meetingd the business to be conducted are describe@ iacdtompanying Notice of Annual
Meeting and Proxy Statement. Included with the Pr8tatement is a copy of our 2013 Annual Report.

Your vote is important. Whether or not you plarattend the Annual Meeting, please vote as soowssilge. You may vote by mailing a
completed proxy card, by telephone, or over thertrdt. Your vote by proxy will ensure your repreaéinn at the Annual Meeting regardles
whether or not you attend in person.

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

Aloha,

et

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

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS
To be held Thursday, June 6, 2013

TO THE STOCKHOLDERS OF SALESFORCE.COM, INC.:

NOTICE IS HEREBY GIVEN that the 2013 Annual MeetiafjStockholders (the “Annual Meeting”) of salesfercom, inc., a Delaware
corporation, will be held on Thursday, June 6, 2812:00 p.m., local time, at the St. Regis Hd2E 3rd Street, San Francisco, California
94103, for the following purposes:

1. To elect three Class Il directors, Strattore8ok, Lawrence Tomlinson and Shirley Young, eacdetoe a one-year term (if
Proposal 2 is approved) or a three-year term (pBsal 2 is not approved), and until their sucoesare duly elected and qualified,
subject to earlier resignation or remo\

2. To approve the amendment and restatement &frttended and Restated Certificate of Incorporatioihe® Company to eliminate
the classified structure of the Board of Directt

3. To approve the Compa’s 2013 Equity Incentive Pla

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

To approve, on an advisory basis, named execuftfimpcompensation; ar
To transact such other business as may propenhe before the Annual Meeting or at any and gwdments, continuations or
postponements there«

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

Only stockholders of record at the close of busr@sMay 6, 2013 and their proxies are entitledttend and vote at the Annual Meeting
and any and all adjournments, continuations orgorstments thereof.

All stockholders are invited to attend the Annuae¥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 oopad ownership of salesforce.com stock
as of the record date to enter the Annual Mee



This Notice, the Proxy Statement and the 2013 AhRegort are first being mailed to stockholdersoombout May 8, 2013.

By Order of the Board of Directors

=

Burke F. Norton
Executive Vice President, Chief Legal Officer and
Secretary

San Francisco, California
May 8, 2013

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL M EETING IN PERSON. WHETHER OR NOT YOU EXPECT
TO ATTEND THE ANNUAL MEETING, PLEASE COMPLETE, 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.



ABOUT THE ANNUAL MEETING

Who is soliciting my vote?

The Board of Directors of salesforce.com, inc. (fBeard”) is soliciting your vote at the 2013 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 Thursday,el6n2013 at 2:00 p.m., local time, at the St. Rétyitel, 125 3rd Street, San
Francisco, California 94103.

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

1.

the election of three Class Il directors, StnatSclavos, Lawrence Tomlinson and Shirley Yowagh to serve a one-year term (if
Proposal 2 is approved) or a three-year term @pBsal 2 is not approved), and until their sucoesare duly elected and qualified,
subject to earlier resignation or remo\

the amendment and restatement of the AmendeRest@ted Certificate of Incorporation of the Compto eliminate the classified
Board structure and provide for the annual eleatibdirectors;

the Compan’s 2013 Equity Incentive Pla

the ratification of the appointment of Ernst &uhg LLP as our independent registered public atog firm for the fiscal year
ending January 31, 201

an advisory vote to approve named executive officenpensation; an

any such other business as may properly conmedotife Annual Meeting or at any and all adjourntaetontinuations or
postponements therec

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 Stratton Sclavos, Lawrence Tomlinson andeyhyoung;

“FOR” the amendment and restatement of the AmeaaeldRestated Certificate of Incorporation of thenpany to eliminate the
classified Board structure and provide for the ahmlection of directors

“FOR" the approval of the Compa’'s 2013 Equity Incentive Pla

“FOR” ratification of the appointment of Ernst & Ying LLP as our independent registered public adiogifirm for the fiscal year
ending January 31, 2014; a

“FOR’ the proposal regarding an advisory vote to appraraed executive officer compensati

How many votes do | have
You will have one vote for every share of salesfarom common stock you owned as of May 6, 2013rexord 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 sigarit 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).

If you want to vote in person at the Annual Meetiagd you hold your salesforce.com stock throubtoierage firm, bank, broker-

dealer, trust or other similar organization (tlstim street name), you must obtain a proxy fromrymroker and bring that proxy to the Annual
Meeting.

Do | need a ticket to attend the Annual Meetini

Yes, a stockholder planning to attend the Annuagtilg must bring the enclosed Admission Ticket prabf of identity for entrance to
the Annual Meeting. When you arrive at the Annuadting, you may be asked to present photo ideatifin, such as a driver’s license or
passport



s:aley‘érce

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

PROXY STATEMENT FOR 2013 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 this Proxy Statement and the enclosexypcard for use at our 2013 Annual Meeting of Stadders (the “Annual Meeting”), to be
held on Thursday, June 6, 2013 at 2:00 p.m., liwwed, and for any adjournment or postponement ®hnual Meeting. Our Annual Meeting
will be held at the St. Regis Hotel, 125 3rd Str&ain Francisco, California 94103. You will needbtimg the enclosed Admission Ticket or
proof of ownership of salesforce.com stock as efrétord date to enter the Annual Meeting. Our AhReport for the fiscal year ended
January 31, 2013, or “fiscal 2013,” including oimaicial statements for fiscal 2013, is also ereloI hese proxy materials are first being
mailed to stockholders on or about May 8, 2013.

Stockholders Entitled to Vote; Record Date; Stock flit

As of the close of business on May 6, 2013, therdedate for determination of stockholders entitiegote at the Annual Meeting, there
were outstanding 589,934,820 shares of common stioitle Company, all of which are entitled to vati¢h respect to all matters to be acted
upon at the Annual Meeting. Each stockholder obréds entitled to one vote for each share of comstock held by such stockholder. No
shares of preferred stock of the Company were andatg as of May 6, 2013.

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.

On April 18, 2013, the Company effectuated a 4rivéod stock split. All share numbers and per sipaices presented in this Proxy
Statement are made on a split-adjusted basis,suothsrwise indicated herein.

Quorum; Abstentions; Broker Non-Votes

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

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

1



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 coushte

For the other proposals, an “abstain” vote is liaesas voting against the proposal.

If you hold your common stock through a broker, bheker may be prevented from voting shares hejour brokerage account (a
“broker non-vote”)unless you have given the broker voting instrudidrhus, if you hold your common stock through @kbr, it is critical tha
you cast your vote if you want it to count. If ybald your common stock through a broker and yomatanstruct your broker how to vote
Proposals 1, 2, 3 and 5 of this Proxy Statementilibe considered a broker non-vote and no vetifisoe cast on your behalf with respect to
such Proposal(s).

Your broker will continue to have discretion to &@tny uninstructed shares on Proposal 4 of thisyP8tatement, the ratification of the
appointment of the Company’s independent registpudadic accounting firm.

Voting; Revocability of Proxies

Voting by attending the meeting. Stockholders whose shares are registered indive names may vote their shares in person at the
Annual Meeting. Stockholders whose shares are thetéficially through a brokerage firm, bank, breklealer, 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 th&res giving the stockholders the right to voteghares. Even if you plan to attend the Ant
Meeting, we recommend that you also submit youryr voting instructions as described below sa foaur vote will be counted if you later
decide not to attend the Annual Meeting. A stockbobplanning to attend the Annual Meeting mustdthe enclosed Admission Ticket and
proof of identity for entrance to the Annual Meegtitf a stockholder attends the Annual Meeting aalitlly submits his or her vote in person,
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 complete, signal return the proxy card in the self-addressestage-prepaid envelope provided. All share:
entitled to vote and represented by properly exatptoxy cards received prior to the Annual Meetanmgd not revoked, will be voted at the
Annual Meeting in accordance with the instructiordicated on those proxy cards. If you wish to Vogetelephone or over the Internet, please
follow the specific instructions set forth on theckosed proxy card. The telephone and Internehgagtrocedures are designed to authenticate
the stockholder’s identity and to allow the stodkieos to vote their shares and confirm that theting instructions have been properly
recorded. If you vote by telephone or over therhreg you do not need to complete and mail youryard. If you do not provide specific
voting instructions on a properly executed proxsdaa over the phone or Internet, your shareslvélvoted as recommended by the Board of
Directors.

If any other matters are properly presented fosmeration 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 @imyahereunder will have discretion to vote onghanatters in accordance with their best
judgment. The Company does not currently anticipizat any other matters will be raised at the AhiMeeting.

Effect of not casting your vote. If you hold your shares in street name it ifaal that you cast your vote if you want it tourt in the
election of directors, the approval of the amendnaaa restatement of the Company’s Amended andaResCertificate of Incorporation, the
approval of the Company’s 2013 Equity IncentivenRdad the advisory vote to approve named execoffiger compensation (Proposals 1, 2,
3and5



of this Proxy Statement). Your bank or broker \wdlve discretion to vote any uninstructed sharethematification of the appointment of the
Company’s independent registered public accourfiing(Proposal 4 of this Proxy 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 Ahklegeting.

Revocability of proxy. You may revoke your proxy by (1) filing withelSecretary of the Company, at or before the taéifrige vote a
the Annual Meeting, a written notice of revocatmra duly executed proxy card, in either case diated than the prior proxy card relating to
the same shares, (2) attending the Annual Meetidgvating in person (although attendance at theudhMeeting will not in and of itself
revoke a proxy), or (3) entering a new vote bygktme or over the Internet. Any written notice @facation or subsequent proxy card must b
received by the Secretary of the Company priohéotéking of the vote at the Annual Meeting. Sucitt@n notice of revocation or subsequent
proxy card should be hand delivered to the Segretathe Company or should be sent to the Compamyrsipal executive offices,
salesforce.com, inc., The Landmark @ One MarkeateR00, San Francisco, California 94105, AttentiGorporate Secretary.

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

Expenses of Solicitation

The Company will bear the entire cost of solicdatiincluding the preparation, assembly, printind enailing of this Proxy Statement,
the proxy and any additional solicitation materfaiished to stockholders. In addition, the Comyparay arrange with brokerage houses and
other custodians, nominees and fiduciaries to fadvgalicitation materials to the beneficial ownefshe stock held of record by such persons,
and the Company will reimburse them for their readade, out-of-pocket expenses. The Company maghasservices of the Company’s
directors, officers and others to solicit proxipsrsonally or by telephone, without additional cemgation. The Company has retained
Morrow & Co., LLC, 470 West Ave., Stamford, CT, Bpy solicitation firm, for assistance in conneatiwith the Annual Meeting at a cost of
approximately $12,500, plus reasonable out-of-pbekpenses.

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 utlgeiCompany’s Bylaws. As summarized
below, such provision states that in order for ldtdder 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 ¥%ention: Corporate Secretary.

To be timely, a stockholder proposal must be regbat the Company’s principal executive officeslatdr than the 45th day nor earlier
than the 75th day before the one-year anniverdatyeadate the Comparg/proxy statement was released to stockholdersrninection with th
previous year's annual meeting. However, if no @hmeeting was held in the previous year or ifdate of the annual meeting is advanced b
more than 30 days prior to or delayed by more @itadays after the one-year anniversary of the afatiee previous yeas'annual meeting, th
notice must be received not earlier than the cbdsrisiness on the 120th day prior to such annegtimg and not later than the close of
business on the later of the 90th day prior to sugiual meeting, or the tenth day following the daywhich public announcement of the date
of such annual meeting is first made. Stockholdeppsals to be presented at the next annual megftistpckholders must be received by the
Secretary of the Company at the Company’s prin@gatutive offices not earlier than February 22,£00r later than March 24, 2014.
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To be in proper written form, a stockholder’s netto the Secretary of the Company shall set fattoa&ach matter of business the
stockholder intends to bring before the annual ingét) a brief description of the business intethtte be brought before the annual meeting
and the reasons for conducting such business anitingal meeting, (ii) the name and address ofttieksolder(s) proposing such business,
(iii) the class and number of shares of the Compealmigh are held of record or are beneficially owhgdhe stockholder(s), (iv) whether and
the extent to which any hedging or other transaadioseries of transactions has been entered yntw bn behalf of such stockholder(s) with
respect to any securities or the Company, and erigéen of any other similar agreement, arrangenoeemunderstanding, (v) any material
interest of the stockholder(s) in such business(ana statement whether such stockholder(s) aéllver a proxy statement and form of proxy
to the Company’s stockholders. In addition, torbprioper written form, a stockholder’s notice te thecretary of the Company must be
supplemented not later than ten days followingréoerd date to disclose the information contaimedauses (iii) and (iv) in this paragraph as
of the record date.

In addition, any stockholder proposal intendeddadrtiuded in the Company’s proxy statement forrtbgt 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®,Amtd be received not later than January 8, 201the event the date of the annual
meeting is moved by more than 30 days from the dat¢emplated at the time of the previous yeartxpistatement, then notice must be
received within a reasonable time before the Compegins to print and send its proxy materials. tUpoch an occurrence, the Company will
publicly announce the deadline for submitting aposal by means of disclosure in a press releaseaodocument filed with the SEC.

The requirements for providing advance notice o€ldholder business as summarized above are qdailifitheir entirety by our Bylaws,
which we recommend that you read in order to conaptli the requirements for bringing a proposal. Yoay contact the ComparsySecretar
at our principal executive offices for a copy of aurrent Bylaws, including the relevant provisioagarding the requirements for making
stockholder proposals and nominating director adatess, or you may refer to the copy of our Bylaiesdfwith the SEC on January 14, 201!
Exhibit 3.1 to a Current Report on Form 8-K, avaliéaathttp://www.sec.gov

Delivery of Proxy Materials

To receive current and future proxy materials, saslannual reports, proxy statements and proxyscareither paper or electronic form,
please contact Investor Relations at (415) 536-62b@stor@salesforce.com, or www.salesforce.coraétor.

The SEC has adopted rules that permit companiemgsminediaries such as brokers to satisfy deliveguirements for proxy statements
with respect to two or more stockholders sharirgshme address by delivering a single proxy stateatressed to those stockholders, ur
the Company has received contrary instructions fooim or more of the stockholders. This processchvis commonly referred to as
“householding,” potentially provides extra converde for stockholders and cost savings for comparites Company and some brokers
household proxy materials, delivering a single prdkyour proxy statement is being householded ymdwould like to receive separate
copies, or if you are receiving multiple copies avalld like to receive a single copy, please caniagestor Relations at (415) 536-6250,
investor@salesforce.com, www.salesforce.com/investavrite to salesforce.com, inc., The Landmarlo@e Market, Suite 300, San
Francisco, California 94105, Attention: Investoldiens.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 6 , 2013

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

The Company’s Board of Directors currently consigtaine directors and is divided into three classdth the nominees for one class to
be elected at each annual meeting of stockholttergld office for a three-year term and until segsors of such class have been elected and
qualified, subject to earlier resignation or remloifaProposal 2 is approved, our Board of Direstwiill no longer be classified, and alll
nominees will serve for a one-year term, rathen thghree-year term. Please see Proposal 1 iRthig/ Statement for more information about
the election of our Class Il directors.

The names and certain information about membeosioBoard of Directors as of March 18, 2013 ardaeh below. There are no fam
relationships among any of our directors or exeeubifficers.

Class and Year

Director 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¢ Class |, 201¢ 48
Craig Conway Director 200t Class|l, 201« 58
Alan Hassenfel Director 200z Class |, 201 64
Craig Ramse! Director 200z Class ll, 201! 66
Sanford R. Robertsc Director 200: Class Il, 201! 81
Stratton Sclavo Director 200C Class lll, 201 51
Lawrence Tomlinsol Director 200Z Class lll, 201 72
Maynard Webt Director 200¢ Class I, 201! 57
Shirley Young Director 200t Class I, 201 77

Marc Benioffco-founded salesforce.com in February 1999 andé@agd as Chairman of the Board of Directors sinception. He has
served as Chief Executive Officer since Novembé&12Grom 1986 to 1999, Mr. Benioff was employe®edcle Corporation, where he held a
number of positions in sales, marketing and prodegtlopment, lastly as a Senior Vice President.Bénioff also serves as Chairman of the
Board of Directors of the salesforce.com/foundatiod serves as a member of the Board of Direcfotssao Systems, Inc. Mr. Benioff
received a Bachelor of Science in Business Adnratisin (B.S.B.A.) from the University of Southeral@ornia, where he is also on 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 saleark@ating and product development at other
technology companies supports our conclusion thraBdnioff has the necessary and desired skilljgeB&nce and perspective to serve on out
Board of Directors.

Craig Conwayhas served as a Director since October 2005. Frprit 2099 to October 2004, Mr. Conway served asiglent and Chief
Executive Officer of PeopleSoft, Inc., an entep@pplication software company. Mr. Conway alseegras President and Chief Executive
Officer of One Touch Systems from November 1996dbruary 1999 and TGV Software from September 189%8arch 1996. Prior to that,
Mr. Conway held executive management positionsvairiggty of leading technology companies includibgecutive Vice President at Oracle
Corporation. Mr. Conway currently serves as a dinreand executive chairman of Guidewire Softwane, bind a director of Advanced Micro
Devices, Inc., both publicly-traded companies. Bgithe past five years, Mr. Conway also serveddiseator of eMeter Corporation,
Pegasystems Inc., Unisys Corporation and Kazeote®gs Mr. Conway received a B.S. from the Statevéhsity of New York at Brockport.

Mr. Conway'’s extensive and broad background inress management, including his experience as prasathd chief executive officer
of three technology companies, as well as his seren the boards of other publicly-held comparsapports our conclusion that Mr. Conway
has the necessary and desired skills, experierdcpemspective to serve on our Board of Directors.
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Alan Hassenfelthas served as a Director since December 2003. kséhfeld has been a Director of Hasbro, Inc.oaiger of
children’s and family entertainment products, sih®89. He served as its Chairman from 1989 to Repr2008, and also served as its
Chairman and Chief Executive Officer from 1989 tayV2003. Mr. Hassenfeld is a trustee of the Ha&lraritable 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/foumdatnd other not-for-profit organizations. Mr. Haisfeld received a B.A. from the University
of Pennsylvania.

Mr. Hassenfeld has an extensive and broad backdrioubusiness management, including his experiescechief executive officer. Tt
deep business knowledge, combined with the leaterstes he plays within many philanthropic orgatians, supports our conclusion that
Mr. Hassenfeld has the necessary and desired, skilierience and perspective to serve on our Bafdbdrectors.

Craig Ramse¥yas served as a Director since April 2003. From 20D3 to September 2004, Mr. Ramsey served as @EB0lidus
Networks, Inc., a biometrics payments company. Fkéench 1996 to April 2000, Mr. Ramsey served asi@evice President, Worldwid
Sales, of Siebel Systems, Inc., a provider of efass applications. From March 1994 to March 1996,R4msey served as Senior Vice
President, Worldwide Sales, Marketing and SuppmrhCube, a maker of massively parallel computersm 1968 to 1994, Mr. Ramsey held
various positions with Oracle Corporation, Amdaid dBM. Mr. Ramsey currently serves as a membé¢h@Board of Directors of Guidewire
Software, Inc., a publicly-traded company. He asoves as a director of Fan Appz, a privately-keltipany. In addition, he also serves as a
board member of the Glide Memorial Foundation. Bgithe past five years, Mr. Ramsey has also seaseddirector of Solidus Networks Ir
M-Factor, Inc. and Verticals onDemand. Mr. Ramseeived a B.A. in Economics from Denison University

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

Sanford R. Robertsdmas served as a Director since October 2003. Heimcipal of Francisco Partners, a technologyobitijund. Prior
to founding Francisco Partners in January 2000,Rdbertson was the founder and chairman of Rober&phens & Company, a technolc
investment bank. Mr. Robertson has been an aatinblogy investor and advisor to several technotmmnpanies. Mr. Robertson was also
the founder of Robertson, Colman, Siebel & Weiksdér renamed Montgomery Securities, another prentitechnology investment bank.
Mr. Robertson currently serves as a director afatpublicly-traded companies, Dolby Laboratories,,|IPain Therapeutics, Inc. and RPX
Corporation. He also serves as a director of thev@b Charitable Fund. Mr. Robertson received a/&.Bnd M.B.A. from the University of
Michigan.

Mr. Robertson brings valuable financial experts@tr Board of Directors. His extensive experieimc@vestment banking, private eqt
and capital markets transactions, as well as imsgcgeon the boards of other publicly-held compangupports our conclusion that
Mr. Robertson has the necessary and desired skiliggrience and perspective to serve on our Bdabirectors.

Stratton Sclavokas served as a Director since February 2000. Slogember 2007, Mr. Sclavos has served as Partriaidar Partners,
an investment firm. From July 1995 to May 2007, Biclavos served as President and Chief ExecutifieeDbf VeriSign, Inc., a provider of
infrastructure services to websites, enterpridesfrenic service providers and individuals. Mrle&os also served as Chairman of the Boau
Directors of VeriSign, Inc. from December 2001 taywR2007. Prior to that time, he served in varielesand marketing capacities for
Taligent, Inc., Go, Inc., MIPS Computer Systems, bnd Megatest Corporation. Mr. Sclavos curresgiywes as a director of Sencha, Inc., a
privately-held company. During the past five yedfs, Sclavos has also served as a director of duNgtworks, Inc., VeriSign, Inc., Intuit,
Inc. and Dasient, Inc. Mr. Sclavos received a B@n the University of California at Davis.
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Mr. Sclavoss tenure at various technology companies has pedvidm with extensive experience in managemeniidirog experience i
a chief executive officer, and in sales and manietlhis experience, along with his service onltbards of other publicly-held companies,
supports our conclusion that Mr. Sclavos has tleessary and desired skills, experience and perspdotserve on our Board of Directors.

Lawrence Tomlinsohas 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 Seniar Riesident. Mr. Tomlinson currently serves agecttir of Coherent, Inc., a publicly-held
company. Mr. Tomlinson has also served as a dire¢tbherma-Wave, Inc. Mr. Tomlinson received a .Br6m Rutgers University and an
M.B.A. from Santa Clara University.

Mr. Tomlinson is an experienced financial leadehwtine skills necessary to serve as a directot@ahehd our Audit Committee. He has a
deep understanding of accounting principles arahfifel reporting rules and regulations, includimgvtinternal 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 comgmrsupports our conclusion that
Mr. Tomlinson has the necessary and desired skiiserience and perspective to serve on our Bddbdrectors.

Maynard Webthas served as a Director since September 2006. Besramber 2006 to July 2011, Mr. Webb served asf@xecutive
Officer of LiveOps, Inc., a provider of on-demaradl 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 servdérasident of eBay Technologies. Prior
to that Mr. Webb served as Senior Vice PresidedtGimief Information Officer at Gateway, Inc., a quer manufacturer, and Vice President
and Chief Information Officer at Bay Networks, Ina.manufacturer of computer networking products.\Mebb currently serves as a director
of Yahoo! Inc., a publicly-held company. Mr. Weldbacurrently serves as Chairman of the Board oé&ors of LiveOps, Inc., a privately-
held company. During the past five years, Mr. Whbb also served as a director of Gartner, Inc.eHgp Solutions Corporation, AdMab, Ir
and Baynote, Inc. Mr. Webb received a B.A.A. frotarkla Atlantic University.

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

Shirley Youndnas served as a Director since October 2005. Sid@8, Ms. Young has served as President of Shifteyng Associates,
LLC, a business advisory company. She also ses/assenior advisor to General Motors-Asia Padfieviously, Ms. Young served as
corporate Vice President of General Motors resgd@gor China Strategic Development and as Exeewiice President of Grey Advertising
and President of Grey Strategic Marketing. Ms. Yguauarrently serves as a director of Teletech, laqublicly-traded company. She also
served on the Board of Directors of Verizon, Bahldmerica, Bombay Company, Harrah’s and Dayton HumdSarget. She is a former
member of the Worldwide Board of Directors of Thatdée Conservancy and current member of its As@#iP&ouncil, current board memt
of the National Dance Institute, and current goeeiand former founding chairman of the Committed@®, a national Chinese-American
leadership organization and current Chair of ifsucal associate, US-China Cultural Institute. Msung received a B.A. from Wellesley
College.

Ms. Young brings diverse international businesseeignce to our Board of Directors. Her tenure aious companies with global brands
has provided her with extensive executive and dbweg expertise. This in-depth experience, togettith her leadership roles on
philanthropic organizations and her service onbtb&rds of other publicly-held companies, suppoutsconclusion that Ms. Young has the
necessary and desired skills, experience and peigpéo serve on our Board of Directors.
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Board Independence

The Board of Directors has determined that, extm¥ir. Benioff as Chief Executive Officer, eachtbk directors of the Company has
no material relationship with the Company and @ejpendent within the meaning of the standards ksftel by the New York Stock
Exchange, or NYSE, as currently in effect. In mgkihat determination, the Board of Directors coesad all relevant facts and circumstances
including the director's commercial, industrialniing, consulting, legal, accounting, charitable gamilial relationships. The Board of
Directors also adopted and applied the followiramdards, which provide that a director will notdoasidered independent if he or she:

» is currently an employee of the Company or hasraneadiate family member who is an executive offiaethe Company

* has been an employee of the Company within thethest years or has an immediate family member a@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 $120d@ing any twelve month
period in direct compensation from the Companyenthan director and committee fees and pensiathar forms of deferred
compensation for prior service (provided such camspéon is not contingent in any way on continuedise);

» s a current partner or employee of a firm thahess Companys internal or external auditor; has an immediateilffamember who is
current partner of such a firm; has an immediateilfamember who is a current employee of such tamad personally works on the
Company’s audit, or; was, or has an immediate fami#émber who was within the last three years anpaxir employee of such a
firm and personally worked on the Comp’s audit within that time

* has, or has an immediate family member who has) eegloyed as an executive officer of another campehere 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 employeédasan immediate family member who is currentlpkyed as an executive
officer, of another company that makes paymentsrtogceives payments from, the Company for preparservices in an amount
which, in any single fiscal year, exceeds the great (a) $1 million or (b) 2% of such other comp’s consolidated gross revenu

Board Leadership Structure

Currently, the Company’s Chief Executive OfficeraM Benioff, also serves as Chairman of the BoBind. Board of Directors believes
that the current Board leadership structure, calipl¢gh a strong emphasis on Board independenceides effective independent oversight of
management while allowing both the Board and mamaage to benefit from Mr. Benioff’s crucial leadenstand years 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 prites, leading critical discussion and executingGloenpany’s strategy and business plans.

Mr. Benioff possesses detailed and in-depth knogédeaf the issues, opportunities, and challengeadabe Company. Independent directors
and management sometimes have different perspsaiatroles in strategy development. The Compangliependent directors bring
experience, oversight and expertise from outsidetbmpany, while the Chief Executive Officer brimgenpany-specific experience and
expertise. The Board of Directors believes that Bémioff's combined role enables decisive leadgrsbinsures clear accountability, and
enhances the Company'’s ability to communicate #ssage and strategy clearly and consistently sigtkholders, 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 June 20@7hia current two-year term will expire in Junel30The Lead Independent Director
presides over the meetings of the independent



directors, serves as a liaison between the indegetrdirectors and the Chairman of the Board of @ies and Chief Executive Officer, and has
such other authority as generally held by a ledépendent director and as the independent direshalsdetermine from time to time.

Board Meetings and Director Communications

During fiscal 2013, the Board of Directors heldeewneetings. During fiscal 2013, each directomalttel at least 75% of the aggregate o
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. Directors are alqeeeted to attend annual meetings of the stockm®lofethe Company absent an unavoidable
and irreconcilable conflict. All of the directordended the Company’s 2012 Annual Meeting of Stotdkérs.

The nonmanagement members of the Board of Directors akset in regularly scheduled executive sessions withmnagement prese
At these sessions, the Lead Independent DirectsraacPresiding Director. In the absence of thellledependent Director at any such
executive session, the chair of the Audit and Fieaommittee will serve as Presiding Director.

Stockholders and other interested parties may camuate with the Lead Independent Director, or veitty and all other members of the
Board of Directors, by mail to the Company’s prpadiexecutive offices addressed to the intendeigisstt and care of our Corporate Secretar
or by email taCorporateSecretary@salesforce.coifhe Corporate Secretary will maintain a log affsaommunications and transmit them
promptly to the identified recipient, unless thare safety or security concerns that mitigate agdinther transmission. The intended recipien
shall be advised of any communication withheldsafety or security 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 policieScsiye to the Board of Directors as well
as a Corporate Code of Conduct applicable to edctlirs, officers and employees of the Companyudhieg our Chief Executive Officer and
Chief Financial Officer. The Company’s corporategmance principles, set forth as Corporate Govera&uidelines, and its Corporate Code
of Conduct are available in the Corporate Goveraasction of the Company’s website at
http://www.salesforce.com/company/investor/govecaanor in print by contacting Investor Relations at principal 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 Company hésoother corporate governance policies relatedrigpensation, which are described in
the “Compensation Discussion and Analysis — Oth@nensation Policies” in this Proxy Statement.

The Board of Directors has also adopted a writtearter for each of the three standing committegh@Board of Directors: the Audit
and Finance Committee (the “Audit Committee”), @@mpensation Committee and the Nominating and Catpd>overnance Committee.
Each committee charter is available in the Corgo@dvernance section of the Company’s website at
http://www.salesforce.com/company/investor/govecaanor in print by contacting Investor Relations at principal executive offices.

Audit Committee. The Audit Committee oversees our corporate @aibog and financial reporting process. Among othetters, the
Audit Committee: evaluates the independent regsteublic accountants’ qualifications, independeste performance; determines the
engagement of the independent accountants; apptioeestention of the independent accountants if@ie any proposed permissible non-
audit services; monitors the rotation of partndrhe independent accountants on the salesforceecmagement team as required by law;
reviews our consolidated financial statements;aewsiour critical accounting policies and
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estimates; oversees our internal audit functiovieres with management and the Company'’s indeperalgfitors and internal auditors the
adequacy of internal financial controls; overséesG@ompany'’s financial and treasury policies, styags and capital structure; annually review:
its charter and its performance; reviews and am® dlre scope of the annual audit and the auditifeetisses guidelines and policies to goverr
the process by which risk assessment and managénmendertaken and handled; and discusses with geament and the independent
accountants the results of the annual audit andetriew of our quarterly financial statements. Phalit Committee held eight meetings in
fiscal 2013. The report of the Audit Committeerisluded in this Proxy Statement.

The current members of the Audit Committee are Me§mlinson, who is the committee chair, HasddnfRobertson and Webb. The
Board of Directors has determined that all membémur Audit Committee meet the applicable testsridependence and the requirements fo
financial literacy under applicable rules and regjohs of the NYSE and the SEC. The Board of Daexhas 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 anceagving corporate goals and objectives relevarbiopensation of the Chief Executive
Officer and other executive officers; evaluating grerformance of these officers in light of thosalg and objectives; and setting compens:
of these officers based on such evaluations. Thepgéasation Committee may delegate its authoriynt® or more subcommittees or to one
member of the Compensation Committee. The Compensabmmittee also oversees our equity and incetised plans and administers the
issuance of stock options and other awards unésethtock plans. Although the Compensation Comenittees not at present do so, it may
delegate its authority to members of managemeaétermine awards under the Company’s incentiveebasequitybased compensation plz
for non-executive officer employees of the Compaltye Compensation Committee also reviews and etedube performance of the
Compensation Committee and its members, includimgptiance of the Compensation Committee with i@rtgr, and prepares any report
required under SEC rules. The Compensation Comartitédd seven meetings in fiscal 2013. The repotth®@Compensation Committee is
included in this Proxy Statement.

The Compensation Committee has the authority tagagndependent advisors, such as compensationltants, to assist it in carrying
out its responsibilities. The Compensation Comnaitiepresent engages an outside consultant orukardmasis to advise the Compensation
Committee on the Company’s compensation practices.

The current members of the Compensation Commitee®a Ramsey, who is the committee chair, Mr. Capwnd Ms. Young. The
Board of Directors has determined that all membéthe Compensation Committee meet the applicass for independence under the
applicable rules and regulations of the SEC, th&sE¥Yand the Internal Revenue Service.

Nominating and Corporate Governance Committee.The Nominating and Corporate Governance Coramitt responsible for:
identifying individuals qualified to become membefshe Board of Directors; recommending to the iBoaf Directors director nominees for
each election of directors; developing and recontdimgnto the Board of Directors criteria for selagtiqualified director candidates;
considering committee member qualifications, apimoént and removal; recommending corporate govemariaciples applicable to the
Company; and providing oversight in the evaluatbthe Board of Directors and each committee. Thenlating and Corporate Governance
Committee held four meetings in fiscal 2013.

The current members of the Nominating and Corpdgateernance Committee are Messrs. Robertson, wihe isommittee chair,
Hassenfeld and Tomlinson. The Board of Directossdietermined that all members of the Nominating@oarporate Governance Committee
meet the applicable tests for independence unéeapiplicable rules and regulations of the NYSE.
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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, compositiomegds of the Board of Directors &

its respective committees and the qualificationsasfdidates in light of these needs. Candidatesaome to the attention of the Nominating
and Corporate Governance Committee through direcilomanagement. If the Nominating and CorporateeBmnce Committee believes that
the Board of Directors requires additional candiddbr nomination, the Nominating and Corporate €&pance Committee may engage, as
appropriate, a third party search firm to assistientifying qualified candidates. The evaluatidritese candidates may be based solely upon
information provided to the Nominating and Corper@overnance Committee or may also include disonsswvith persons familiar with the
candidate, an interview of the candidate or otleipas the Nominating and Corporate Governance Citieendeems appropriate, including
use of third parties to review candidates.

The Nominating and Corporate Governance Commititevaluate 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-erm interests of our stockholders. They musthtan inquisitive and objective
perspective and mature judgment. They must alse baperience in positions with a high degree gfwasibility 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 diverstipwever, the Board and t
Nominating and Corporate Governance Committee Welieat it is essential that the Board membersesspnt diverse viewpoints. Direcl
candidates must have sufficient time availabld@judgment of the Nominating and Corporate GowetadCommittee to perform all Board of
Directors and committee responsibilities. Membédrthe Board of Directors are expected to prepargdibend, and participate in all Board of
Directors and applicable committee meetings. Oti@n the foregoing, there are no stated minimuteriai for director nominees, although the
Nominating and Corporate Governance Committee nsayansider such other factors as it may deerm fime to time, are in the be
interests of the Company and its stockholders.Ntwminating and Corporate Governance Committeeadslh seek appropriate input from the
Chief Executive Officer from time to time in assegsthe needs of the Board of Directors for relév@ackground, experience, diversity and
skills of its members.

Stockholders may propose director candidates foeige consideration by the Nominating and Corpo@&igernance Committee by
submitting in proper written form the individuabeme, qualifications, and the other informationfegh below in “Procedure for Nominating
Directors for Election at an Annual Meeting or &8ipl Meeting"to the Secretary of the Company. The Nominating@oxporate Governant
Committee will evaluate any candidates recommeinyestockholders against the same criteria and patgo the same policies and
procedures applicable to the evaluation of cand&lptoposed by directors or management.

Other Committees. Pursuant to the Company’s Bylaws, the BoarDiodéctors may designate other standing or ad hautittees to
serve at the pleasure of the Board of Directomnftine 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@ttdmmittees above and in the charters of
each of the committees, but the full Board of Dioes has retained responsibility for general owgnisof risks. The Board of Directors satisfies
this responsibility through full reports by eachrouittee chair regarding the committee’s consideretiand actions. The Audit Committee
oversees risks associated with our financial stateés) financial reporting and accounting policlstther, the Compensation Committee
considers the risks associated with our compemnsatticies and practices, with respect to both etiee compensation and employee
compensation generally. The Board Committees reagigular reports directly from officers responsifir oversight of particular risks within
the Company.

11



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, preithat the advance notice requirements for
director nominations set forth in the Company’'sd@&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, thgce must be received by the Secre
at the Company’s principal executive offices né¢ildahan the 45th day nor earlier than the 75thlztdgre the one-year anniversary of the date
the Company’s proxy statement was released to Istbd&rs in connection with the previous year’s aimeeting. However, if no annual
meeting was held in the previous year or if theedsitthe annual meeting is advanced by more thada$8 prior to or delayed by more than 60
days after the one-year anniversary of the dateeoprevious year's annual meeting, then noticet i@seceived not earlier than the close of
business on the 120th day prior to such annualingeahd not later than the close of business ottetiee of the 90th day prior to such annual
meeting, or the tenth day following the day on vahpublic announcement of the date of such annuatingeis first made. Director
nominations to be made at the next annual meefisgpokholders must be received by the Secretatii@fCompany at the Company’s
principal executive offices not earlier than Feloyu22, 2014 nor later than March 24, 2014.

In order for a stockholder to give timely noticeaoflirector nomination for a special meeting atolhdirectors are to be elected, the
notice must be received by the Secretary at thepgaogis principal executive offices not later than thteldaf the 90th day prior to such spe:
meeting or the tenth day following the day on whattblic announcement is first made of the datédnefdpecial meeting and of the nominees
proposed by the Board to be elected at such meeting

To be in proper written form, a stockholder’s netto the Secretary of the Company shall set forth:

e asto each nominee whom the stockholder proposesntinate for election or re-election as a diredipthe 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 recoat®@beneficially owned by the nominee and anyvdérie positions held or
beneficially held by the nominee, (iv) whether dhe extent to which any hedging or other transaabioseries of transactions has
been entered into by or on behalf of the nomingh wispect to any securities of the Company, aghelsaription of any other similar
agreement, arrangement or understanding, (v) aigéen of all arrangements or understandings betwihe stockholder and each
nominee and any other person or persons pursuaitith the nominations are to be made by the stidehn, (vi) a written stateme
executed by the nominee acknowledging that aseztdir of the Company, the nominee will owe a fidugiduty under Delaware lg
with respect to the Company and its stockholdard,(gii) any other information relating to the navee that would be required to be
disclosed about such nominee if proxies were bgatigited for the election of the nominee as aaoe or that is otherwise required
(including without limitation the nominee’s writtensent to being named in the proxy statemeatyif as a nominee and to serving
as a director if elected); ai

» asto such stockholder(s) giving notice of theawenomination, (i) the name and address of thekstolder(s) proposing the direc
nomination, (ii) the class and number of shareth@fCompany which are held of record or are beiadfjoowned by the stockholder
(s), (iii) whether and the extent to which any hadgr other transaction or series of transactlasbeen entered into by or on be
of such stockholder(s) with respect to any se@asitir the Company, and a description of any ofih@tas agreement, arrangement
understanding, (iv) any material interest of treckholder(s) in such director nomination, and (gfatement whether such
stockholder(s) will deliver a proxy statement aathf of proxy to the Company’s stockholders. In &ddi to be in proper written
form, a stockholder’s notice to the Secretary nmassupplemented not later than ten days followlegreécord date to disclose the
information contained in clauses (ii) and (iii)tbfs paragraph as of the record d
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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 otherimation as may reasonably be requirec
by the Company to determine the eligibility of sygrhposed nominee to serve as an independentdalirgfcthe Company or that could be
material to a reasonable stockholder’s understgnafithe independence, or lack thereof, of suchinee; in the absence of the furnishing of
such information if requested, such stockholdegsimation shall not be considered in proper fornspant to these requirements.

The requirements for providing advance notice diractor nomination as summarized above are gedlifi their entirety by our Bylaw
which we recommend that you to read in order topgrwith 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 Compensation Comraitiad the chair of the Nominating and Corporateegmance Committee each receive an
additional $5,000 per quarter, and the chair ofAhdit Committee receives an additional $10,000quearter. Each non-employee director alsc
receives an additional $1,250 for attendance dt special Board of Directors meeting and each srgad special committee meeting. During
fiscal 2013, the Lead Independent Director recemeaddditional fee of $30,000 per year.

During fiscal 2013, each non-employee director inamba quarterly grant of 800 fully-vested share€ommon Stock on a preplit basis
(3,200 shares on a split-adjusted basis) for semhizing the respective preceding quarter. All gogawvards were made pursuant to our 2004
Outside Directors Stock Plan.

We reimburse our noamployee directors for travel, lodging and othesmnable expenses incurred in connection with dittgrBoard o
Directors and committee meetings.

Annually, the Board of Directors evaluates the cengation of our non-employee directors, includinghwput from Compensia, Inc.,
the Compensation Committee’s compensation conguliad upon the recommendation of the Nominatirh@arporate Governance
Committee.

The Board of Directors has approved a stock ownggsblicy for our non-employee directors. Each monployee director is required to
attain, by the later of March 16, 2015 or the féitniversary of such directsrinitial election to the Board, a minimum sharenevship positio
of the lesser of (i) 5,000 shares of Common Stath pre-split basis (20,000 shares on a split-&efjusasis) or (ii) such number of shares of
Common Stock having an aggregate value of $200,000.
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The following table sets forth information concengithe compensation earned during fiscal 2013 yBoard of Directors:

DIRECTOR COMPENSATION FOR FISCAL 2013

Change in
Pension
Non-Equity Value and
Incentive Non-qualified
Fees Earnel Stock Option Plan Deferred All Other
or Paid in Awards Awards Compensatior Compensatior Compensatior
Name Cash ($) $) (1) (6] (%) Earnings ($) ($) Total ($)
Marc Benioff (2) — — — — — — —
Craig Conway 62,50( 475,52((3) — 4 — — — 538,02(
Alan Hassenfel 68,75( 475,52((3) — 4 — — — 544,27(
Craig Ramse! 81,25( 475,52((3) — 4 — — — 556,77(
Sanford Robertso 118,75( 475,52((3) — (5) — — — 594,27(
Stratton Sclavo 51,25( 475,52((3) — (4 — — — 526,77(
Lawrence Tomlinsol 108,75( 475,52((3) — 4 — — — 584,27(
Maynard Webt 63,75( 475,52((3) — (4) — — — 539,27(
62,50( 475,52((3) — (4) — — — 538,02(

Shirley Young

1)

(@)

(3)

(4)
(5)

Stock awards consist solely of stock grantiuthy- vested shares of Common Stock. The amounts reparetthe aggregate grant date
value, which is calculated by multiplying the numbéshares subject to the stock grant by the epprice of one share of Common
Stock on the date of grai

Mr. Benioff's compensation as our Chief ExecatDfficer is reflected under “Executive Compermatnd Other Matters—Summary
Compensation Tableglsewhere in this Proxy Statement, and he receivegparate compensation as a director. At theefiscal 2013
Mr. Benioff held outstanding stock options to puasé 4,600,000 shares of Common Stock on a splisted] basis and did not hold any
outstanding unvested stock awal

During fiscal 2013, each director (except Meni®ff) received a stock award of 3,200 fully-vekslares of Common Stock on a split-
adjusted basis on February 28, 2012, May 22, 2Aagust 28, 2012 and November 27, 2012 with grainviues of $114,768,
$119,560, $116,096 and $125,096, respectivelyhédend of fiscal 2013, no director held any ouwditagy unvested stock awarc

At the end of fiscal 2013, this director did notdhany options to purchase Common Stc

At the end of fiscal 2013, Mr. Robertson held opsidco purchase 160,000 shares of Common Stocksphit-adjusted basis
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The following table sets forth certain informaticgarding beneficial ownership of our Common Stogla split-adjusted basis as of
March 18, 2013 by: (i) all those known by us tobemeficial owners of more than five percent of dinéstanding shares of our Common Stock;
(i) each of our directors and director nomineéy;ach executive officer named in the Summaryrnpensation Table below; and (iv) all
current directors and executive officers as a grdiys table is based on information provided tmugled with the SEC by our directors,
executive officers and principal stockholders. Wsletherwise indicated in the footnotes below, argject to community property laws where
applicable, each of the named persons has solegvatid investment power with respect to the shatrewn as beneficially owned.

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 589,212,480 shares of
Common Stock on a split-adjusted basis outstanaéngf March 18, 2013:

Percent o

Number of Shares

Name and Address of Beneficial Owne Beneficially Ownec Class

Five Percent Stockholders

FMR LLC (1) 85,191,91 14.5%
82 Devonshire Street, Boston, Massachusetts 0

T. Rowe Price Associates, Inc. | 35,810,79 6.1%
100 E. Pratt Street, Baltimore, Maryland 21.

BlackRock, Inc. (3 29,401,20 5.C%

40 East 51dStreet, New York, New York 100z

Directors and Named Executive Officers

Marc Benioff (4) 42,316,66 7.2%
Craig Conway 23,05¢ *
Blair Crump (5) 145,30t *
Parker Harris (6 2,655,86. *
Alan Hassenfeld (7 107,20( *
Craig Ramsey (€ 2,065,75: *
Sanford R. Robertson (' 163,20( *
Stratton Sclavo 12,80( *
Graham Smith (1C 319,83: *
Larry Tomlinson 32,40( *
Frank van Veenendaal (1 680,49: *
Maynard Webb (12 68,40( *
Shirley Young 78,40( *
All current directors and executive officers as a

group (17 persons) (1. 49,756,05 8.4%

* Less than 1%

(1) Based solely upon a Schedule 13G/A filed whita SEC on February 14, 2013 by FMR LLC, on behfiliself, Fidelity Management &
Research Company (a wholly-owned subsidiary of HMR), Fidelity Growth Company Fund (one of the istr@ent companies to
which Fidelity Management & Research Company agiseestment advisor), Edward C. Johnson 3d (Clairaf FMR LLC), Fidelity
Management Trust Company (a wholly-owned subsididifyMR LLC), Strategic Advisers, Inc. (a wholly-oed subsidiary of FMR
LLC) and Pyramis Global Advisors Trust Company ifairect wholly-owned subsidiary of FMR LLC). Acating to the Schedule
13G/A, of 85,191,916 shares, as of December 312,288,012,668 shares were held by Fidelity Manage&eresearch Company (of
which, 42,854,08!
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(2)
(3)
(4)

(5)
(6)

(7)
(8)
(9)
(10)
(11)

shares were held by Fidelity Growth Company Fuhfi3,244 shares were held by Fidelity ManagemenstT@ompany, 2,004 shares
were held by Strategic Advisers, Inc. and 14,0Grehwere held by Pyramis Global Advisors Trust Gany. Edward C. Johnson 3d :
FMR LLC, through its control of Fidelity ManagemeaiResearch Company, Fidelity Management Trust Camg@and Pyramis Global
Advisors Trust Company, each has sole power toodispf the 85,012,668 shares owned by Fidelity idament & Research Company,
163,244 shares owned by Fidelity Management Trostiany and the 14,000 shares owned by Pyramis GAabyésors Trust Compan
respectively

Based solely upon a Schedule 13G filed withSB€ on February 13, 2013 by T. Rowe Price Assesjdnhc., reporting beneficial
ownership as of December 31, 20

Based solely upon a Schedule 13G/A filed wlith BEC on February 11, 2013 by BlackRock, Incontimy beneficial ownership as of
December 31, 201!

Includes 1,466,664 shares issuable upon the erastisptions that are vested and exercisable wéflidays of March 18, 2013. All ott
shares are held in the Marc R. Benioff RevocablesiT

Includes 134,596 shares issuable upon the exertgations that are vested and exercisable witBid#&ys of March 18, 201

Includes 697,148 shares issuable upon the isgen€ options that are vested and exercisablém@@ days of March 18, 2013. Also
includes 1,825,408 shares held in tru

Includes 800 shares held by a family mem

Includes 670,768 shares held by a former spc

Includes 160,000 shares issuable upon the exertgations that are vested and exercisable witBid#&ys of March 18, 201

Includes 238,464 shares issuable upon the exertgations that are vested and exercisable witBid#&ys of March 18, 201

Includes 652,980 shares issuable upon theisrenf options that are vested and exercisablem@0 days of March 18, 2013. Also
includes 12,000 shares held in tru

(12) All shares held in a trus

(13)

Includes 4,294,884 shares issuable upon the erastigptions that are vested and exercisable wéflidays of March 18, 201
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EQUITY COMPENSATION PLAN INFORMATION

We currently maintain four equity compensation pl#mat provide for the issuance of shares of Com8tonk to our officers and other
employees, directors and consultants. These ar20v Equity Incentive Plan, as amended (the “Zbfdity Plan”), the 2004 Outside
Directors Stock Plan, as amended (the “2004 OuBidectors Stock Plan”) and the 2004 Employee Staichase Plan (the “ESPP”), which
have been approved by stockholders. We previouaintained the 1999 Stock Option Plan, as amendied {999 Stock Option Plan”), which
expired by its terms in April 2009. The expiratiofithe 1999 Stock Option Plan did not affect awarndistanding under the plan, which
continue to be governed by the terms and conditidnise 1999 Stock Option Plan. We also maintan2806 Inducement Equity Incentive
Plan, which has not been approved by stockholiféeshave also assumed certain plans in connectithagguisitions, which plans have not
been approved by stockholders. We are currentlisgestockholder approval of the 2013 Equity IndemPlan. See “Proposal 3Approval of
the 2013 Equity Incentive Plan” in this Proxy Staént.

The following table sets forth information regamglioutstanding stock options and shares on a gjjlisted basis reserved for future
issuance under the foregoing plans as of January@B:

Number of securities

Weighted-average remaining available for future
Number of securities ta exercise price of issuance under equity
be issued upon exercise outstanding compensation plans (excludin
outstanding options, options, warrants securities reflected in
warrants and rights and rights column (a))
Plan category (a) b)) (c)
Equity compensation plans approv
by security holder 51,851,61(2) $ 14.6¢ 15,580,82(3)
Equity compensation plans not
approved by security holde 4,914,30(4) $ 7.6¢ 1,225,67/(5)
Total 56,765,91 $ 14.0¢ 16,806,50

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

(2) Consists of option grants granted under thé@1®®ck Option Plan as well as option grants asttioted stock units granted under the
2004 Equity Plan

(3) Consists of the 2004 Equity Plan, the 2004 datBirectors Stock Plan and the ESPP. In Septe2bikt, the Board of Directors
authorized the commencement of offerings undeEBBP. Under the ESPP, the shares that are refenisduance are subject to
automatic increase on February 1 in each year 2#08% through 2013 by the lesser of 1% of our th&standing shares of common
stock or 1,000,000 shares on a pre-split basi®(4000 shares on a split-adjusted basis). The Bafdbirectors may elect to reduce, but
not increase without also obtaining stockholderapal, the number of additional shares authorireany year under the ESPP. On
February 1, 2013, the number of additional shagesrved for issuance under this automatic incrieedare of the ESPP was 1,000,000
on a pre-split basis (4,000,000 on a split-adjubtesis). Under the 2004 Equity Plan, the shardsatieareserved for issuance are subject
to automatic increase on February 1 in each yean £009 through 2013 by the lesser of 3.5% of ben tutstanding shares of common
stock or 3,500,000 shares on a pre-split basi®(04000 shares on a split-adjusted basis). ThedBafdDirectors may elect to reduce, but
not increase without also obtaining stockholderapal, the number of additional shares authorireainy year under the 2004 Equity
Plan. On February 1, 2013, the number of additishates reserved for issuance under this autoimatiease feature of the 2004 Equity
Plan was 3,500,000 on a -split basis (14,000,000 on a s-adjusted basis

(4) Consists of the 2006 Inducement Equity IncentNan and the following plans which have beenrassiby us in connection with certain
of our acquisition transactions solely with resgeabutstanding securities at the time of the agitian: the Radian6 Technologies Inc.
Third Amended and Restated Stock Option Plan assioyeis with our acquisition of Radian6 Technolsgiac. in May 2011; the
Assistly, Inc. 2009 Stock Plan assumed by us withazquisition of Assistly, Inc. in September 20ttle Model Metrics, Inc
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2008 Stock Plan assumed by us with our acquisiifdiodel Metrics, Inc. in December 2011; the 2Catal Inc. Second Amended 2008
Stock Option Plan assumed by us with our acquisibtib2Catalyze, Inc. d/b/a Rypple in February 2ah2;Buddy Media, Inc. 2007
Equity Incentive Plan assumed by us with our adtioisof Buddy Media, Inc. in August 2012; and Beinstant, Inc. Stock Option Plan
assumed by us with our acquisition of Goinstart, in September 201

(5) Consists of the 2006 Inducement Equity IncentivanPThe material features of this plan are desdridzdow.

Material Features of the 2006 Inducement Equity Inentive Plan

In April 2006, the Board of Directors approved @06 Inducement Equity Incentive Plan (the “IndueatrPlan”) and has granted
awards under the Inducement Plan in accordanceNeth York Stock Exchange Rule 303A.08. A total 60400 shares on a pre-split basis
(1,600,000 shares on a s@itjusted basis) of Common Stock were reservedysfulethe granting of inducement stock optionsirieted stock
restricted stock units and other awards. In eadlaath 2009 and January 2011, the Board of Dirscapproved an increase of 300,000 share
on a pre-split basis (1,200,000 shares on a ggjlitséed basis) of Common Stock to the Inducemeart.Rh each of September 2011 and June
2012, the Board of Directors approved an increfg®0,000 shares on a pre-split basis (1,600,088eshon a split-adjusted basis) of Commaot
Stock to the Inducement Plan. The Inducement Plaviges for the granting of stock options with eciee prices equal to the fair market value
of our Common Stock on the date of grant. Optiaasited under the Inducement Plan generally haixeeayéar term and vest over four years,
with 25% of the total shares granted vesting orfitseanniversary of the date of grant and thewbed vesting in equal monthly installments
over the remaining 36 months, subject to contirserdice with the Company. Restricted stock unitras@ranted under the Inducement Plan
generally vest over four years, with 25% of theisimesting on the first anniversary of the datgrait and the balance vesting in equal
quarterly installments over the remaining 36 monsabject to continued service with the Companye Toempany has also granted restricted
stock awards under the Inducement Plan. As of Jsur8ia 2013, 1,225,676 shares of Common Stock spligadjusted basis remained
available for issuance under 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 2013 compensagiozgram for our principal
executive officer, our principal financial officeand the three executive officers (other than euncfpal executive officer and principal
financial officer) who were our next most highlyrepensated executive officers as of the end of Ifd@43. These individuals were:

» Marc Benioff, our Chairman of the Board of Dired@nd Chief Executive Officer (0“CEC");
» Graham Smith, our Executive Vice President and {Jriancial Officer (ou” CFC");

e Blair Crump, our President, Global Enterpri

» Parker Harris, our C¢-Founder; ant

» Frank van Veenendaal, our Vice Chairm

These executives were our named executive offitiees‘Named Executive Officers”) for fiscal 2018. this Compensation Discussion
and Analysis, saleforce.com, inc. is referred ttoas,” “us,” “we,” or “the Company.”

This Compensation Discussion and Analysis desctiresnaterial elements of our executive compensatiogram during fiscal 2013. It
also provides an overview of our executive compemsghilosophy, as well as our principal compeiosapolicies and practices. Finally, it
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 2013, distusses the key factors that the
Compensation Committee considered in determinieg tompensation.

Executive Summary
Fiscal 2013 Financial Highlights

We are a leading provider of enterprise cloud caingusolutions. We provide a comprehensive collabon and customer relationship
management service to businesses of all sizesnaodtries worldwide, and we provide a technologtfpkm for customers and developers to
build and run business applications.

Although the volatility in the global economic eromment over the past few fiscal years has predesgieeral challenges for the
Company, in fiscal 2013, we achieved several sicgnit financial results:

» Generated record full fiscal year revenue of $illlon, an increase of 35% on a y-ovel-year basis

» Generated cash from operations of $737 million5% 2ncrease on a ye-ovelyear basis; an

+ Completed fiscal 2013 with a deferred revenue lisarf $1.86 billion, an increase of 35% on a -ovel-year basis

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

Fiscal 2013 Executive Compensation Actions

As reflected in our compensation philosophy, wetlsettarget total direct compensation opportuniiesur 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 valuedosteffective manner. Accordingly, our fiscal 2013 camnpation actions and decisions w
based on our executives’ accomplishments in theakateas.
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For fiscal 2013, the Compensation Committee toekftlowing actions with respect to the compensatbour Named Executive
Officers:

* increased base salaries by between 4.2% and 1X.fi¥iofiscal 2012 levels, not including Mr. Beffis, whose base salary
remained at the same level as in effect in fisGdl2and Mr. van Veenendaal’s, whose base salargdared in connection with his
promotion as described belo

» awarded actual annual cash bonus payments at 8.88¢ch executive’s target bonus opportunity purst@athe Company’s bonus
plan and, for Mr. Crump, our President, Global mise and head of our global sales organizatiodeuhis commission program;
and

» approved equity awards at levels that the CompeEms@ommittee believes met competitive market comgesatisfied our retention
objectives and rewarded individual performancertdyfiscal 2013

The Compensation Committee determined that thalf@13 annual cash bonus payments for the Namedutixe Officers under the
Company'’s bonus plan should be paid at 86.8% di eaecutive’s target bonus opportunity based orCibipany’s revenue, cash flow and
profitability performance during the fiscal yean.rmaking these determinations, the Compensationndtiee noted that the Named Executive
Officers’ efforts had enabled us to drive the Comyafinancial performance during a challengingremmic period while, at the same time,
positioning the Company for sustained growth inftitare. In addition, the Compensation Committeedrined that each Named Executive
Officer had met or exceeded his individual perfonocgobjectives and was a significant contributasuo overall financial performance for the
year.

In setting the amount of the fiscal 2013 equity algathe Compensation Committee determined thatwards for the Named Executive
Officers should be sufficient to maintain marketngeetitiveness 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 subjectingifighportion of their total compensation to fluations in the market price of our
Common Stock.

Fiscal 2013 Corporate Governance Highlights

We endeavor to maintain good governance standaroigriexecutive compensation policies and practitlks following policies and
practices were in effect during fiscal 2013:

* The Compensation Committee is comprised solelndépendent directors who have established effenie@ns for communicating
with stockholders regarding their executive compéings ideas and concert

* The Compensation Committee’s compensation consuffainmpensia, Inc., is retained directly by the @enmsation Committee and
performs no other consulting or other serviceaf

* The Compensation Committee conducts an annualweaie approval of our compensation strategy, irinlyié review of our
compensation-related risk profile to ensure thatammpensation-related risks are not reasonabéyiito have a material adverse
effect on the Compan

»  Our compensation philosophy and related governaraelards are complemented by several specificeglenthat are designed to
align our executive compensation with I-term stockholder interests, includir

. We do not currently offer, nor do we have planprmvide, pension arrangements, retirement plam®oqualified deferred
compensation plans or arrangements to our exesyiiveluding the Named Executive Office

. We do not provide perquisites or other personaébtrnto our executives, including the Named ExeeuDfficers, except, in
the case of our CEO, the payment during fiscal 2iflldgally
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required filing fees in connection with the exeectd certain of his stock options and security mewbeginning in fiscal 2012.
Our executives participate in broad-based compaopsored health and welfare benefits programs @isame basis as our
other ful-time, salaried U.S. employe

Impact of Fiscal 2012 Stockholder Advisory Vote Bxecutive Compensation

In June 2012, we conducted a non-binding advisotg wn the compensation of the named executiveasffifor fiscal 2012, commonly
referred to as a “say-on-pay” vote, at our 2012 vaiiMeeting of Stockholders (the “2012 Annual Megt). Our stockholders approved their
compensation, with approximately 94% of stockhold#es cast in favor of our executive compensapiagram.

As the Compensation Committee evaluated our exezatimpensation policies and practices throughscalf2013, it was mindful of tl
strong support our stockholders expressed for ompensation philosophy and objectives. As a rethdtCompensation Committee decide:
retain our general approach to executive compemsatiith an emphasis on incentive compensationréhvaards our most senior executives
when they deliver value for our stockholders, aratlenno significant changes to our executive congigrsprogram.

Consistent with the recommendation of the BoarBioéctors and the preference of our stockholderefscted in the advisory vote on
the frequency of future say-on-pay votes conduateslir 2011 Annual Meeting of Stockholders, the laz Directors has adopted a policy
providing for annual advisory votes on the comp#oradf the named executive officers. Accordindhe next advisory vote on the
compensation of the named executive officers wkktplace at the Annual Meeting of Stockholdenshach this Proxy Statement relates, with
the next say-on-pay vote after that to take placz0il4.

Compensation Objectives and Challenges

Our overall compensation objective is to compeneateexecutives and other employees in a mannéattracts and retains the calibe
individuals needed to manage and staff a high-drdwisiness operation in an innovative and competitidustry. 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 simildnasé faced by many higirowth companies. In our opinion, this makes regrgiand retainin
key executives difficult, and our executive compim program takes into account and seeks to addinés difficulty. The challenges that we
face include the following:

» High Growtt—We are a high-growth company that continues to Bepee rapid changes to our technology, personmbasiness
tactics. Our revenues have also grown rapidly aastihe geographic and technical scope of our dpagatNot all executives desire
are suited to manage in a high-growth environmmaking the services of our current executives mateable and recruiting new
executives more difficull

» Highly Competitive Cloud Computing Indus— The market for “cloud computing” enterprise bussapplications and development
platforms is highly competitive, rapidly evolvingnd fragmented, and is subject to changing teclggokhifting customer needs and
frequent introduction of new products and servi€ag: position as a pioneer in an innovative andhlyigompetitive area of business
makes us a more attractive employer to some exe&sutiut a less attractive employer to others. titah, our success has made our
employees and executives more attractive as catedifiar employment with other companies. We belitnat our executives
frequently are offered employment opportunitieshvaither companies in the technology industry, angaadditional challenges for
to retain them
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» Executive Backgrour— Typically, we hire deeply-experienced executiveghwgpecific skills in key functional areas who have
worked in a high-growth environment similar to thee in which we operate. Given our rapid growtle rétte number of executives
with the most desirable experience is relatively &ind these executives are more difficult to fiiée have expanded our recruiting
efforts both geographically and into other indestrand sectors, which leads to increased compliexigcruiting efforts and has
required us to be more flexible with our executteenpensation package

» Corporate Environment-We are a demanding employer and our fast-movingljariiging culture is not always suited to the
executives who comprise the talent pool from whighrecruit. Like many higlgrowth companies in very dynamic markets, we g
extraordinary demands on executive time and attenéind this has resulted in both voluntary andlumtary executive departures.
Further, we believe that we face the perceptiothempart of prospective executives that theress toportunity to realize significant
appreciation through equity compensation than threag be by joining a privately-held company. Thésqeption means that often
prospective executives are more focused on caspeosation, and the Compensation Committee hastadjosr compensation
practices accordingl

* Replacement Cc— When determining the compensation for a current@tkee who has been with us for a substantial jpeoictime
the Compensation Committee takes into consideratiat it may cost to hire that executive’s replaeatmThe Compensation
Committee believes that replacement cost is highligvant to an executive’compensation because it is what we would hapaydf
the executive left given the factors described abawnd it likely approximates the executive’s ovengeived value in the competitive
environment for executive taler

Compensation-Setting Process
Role of the Compensation Committee

The Compensation Committee oversees and adminiemsxecutive compensation program in accordarnteits Charter, which can t
viewed athttp://www.salesforce.com/company/investor/goveceann addition to its responsibilities currently $etth under its Charter, the
Compensation Committee also oversees and admaitsteiCompany’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 bapastonities for the commencing fiscal year. Irtisgttarget annual cash bonus
opportunities, the Compensation Committee revidgsdtal compensation for our executives to ensansistency with our compensation
philosophy and considers developments in compensptiactices outside of the Company.

In conjunction with this executive compensationieay the Compensation Committee is provided witkc#ic analytic information, suc
as the competitive positioning data described bgtowse in setting each individual compensatiemeint and to make decisions on total
executive compensation levels. During the lastfisgiarter of fiscal 2012 and during fiscal 201& €Compensation Committee received a
comprehensive competitive positioning analysiduaher described below. This analysis was prepar@dnnection with the annual
compensation review, and consisted of current @tdrical pay data, including base salary and bgraysut history, equity holdings, current
and future vested and unvested equity holdingsealized gains for each of our executives, inclgdire 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 experiendet&rmine the individual compensation elementsaamdunt of each element for our
executives, including the Named Executive Officéisther, while the Compensation Committee maythisedata to assess the
competitiveness and appropriateness of our execatmpensation program within our industry sectaf the broader business community, it
is not the Compensation Committee’s sole referg@odet and is not used to set
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or target the compensation of our executives atiipéevels or within specified percentile rangBgpending upon Company and individual
performance, the target total direct compensatf@muoexecutives, including the Named Executiveig®ifs, as well as individual compensat
elements, may be within, below, or above the markege for their positions.

Role of Committee Advisors

The Compensation Committee has the authority tagagts own advisors to assist in carrying outatponsibilities. Since March 2005,
the Compensation Committee has engaged the sepfiégampensia, Inc., an independent, national corsgtion consulting firm
(“Compensia”). Compensia provides the Compensaiommittee and the Board of Directors with guidareggarding the amount and types of
compensation that we provide to our executives, these compare to other compensation practiceadyide regarding other compensation-
related matters. Compensia also provides the Cosapien Committee with guidance on the Comparggduity plans, including the 2013 Eq:
Incentive Plan proposal. Compensia also provideSttard of Directors with data regarding the congagion of our directors.

Representatives of Compensia attend meetings @ dngpensation Committee as requested and also coivatel with the
Compensation Committee outside of meetings. Conipeaports to the Compensation Committee rather thananagement, although
Compensia may meet with members of managementidimgl our CEO and executives in our Employee Sucdepartment, for purposes of
gathering information on proposals that managemey make to the Compensation Committee. Durin@fi2613, Compensia met with
various executives to collect data and obtain memegt's perspective on the compensation for oucigikess, but did not meet or discuss
compensation matters with our CEO.

The Compensation Committee may replace Compensiaeadditional advisors at any time. Compensiria provided any other
services to us and has received no compensatien thtan with respect to the services describedabov

Competitive Positioning

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 datibes, the Compensation Committee is provided mittrmation analyzing the compensation
of our executives compared to the compensatiox@fwives holding comparable positions at compainiesir industry sector and with whom
we may compete for executive talent in the broackrket. The Compensation Committee does not useérttarmation, however, with the goal
of setting specific target compensation levels dagmn the percentiles derived from such other cnigs.
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Executive Compensation Review

In connection with its executive compensation revier fiscal 2013 (which took place primarily dugithe third quarter of fiscal 2012),
Compensia provided the Compensation Committee avitbmparative analysis of the Company’s executbrepensation program based on
compensation information drawn from the pay prastiof a group of peer companies. This compensptengroup was determined in the
beginning of the third quarter of fiscal 2012 isimilar manner as the peer groups for prior figears, that is, on the basis of their similarity tc
us as of the end of fiscal 2012 based on varioanfiial metrics, including revenue, number of empgés, market capitalization and growth
history and potential. This compensation peer gnwap adopted by the Compensation Committee andstedf the following software and

services companies (the “2013 Peer Group”):

Adobe Systems, In
Akami Technologies, Inc
Altera Corporatior
Autodesk, Inc

BMC Software, Inc

CA Inc.

Citrix Systems, Inc
Electronic Arts, Inc
Expedia Inc

F5 Networks, Inc
First Solar, Inc
Intuit, Inc.

Jupiter Networks, Inc
NetApp, Inc.

Netflix, Inc.
Priceline.com, Inc
Red Hat, Inc
VMware, Inc.

In addition, the Compensation Committee supplentktite compensation information data drawn from20&3 Peer Group with
aggregated survey data from other technology comaparith similar revenue and market capitalizatbaracteristics, in order to further
deepen its understanding of current executive cosgt®n practices in the marketplace. This datadvasn from the Radford 2011 Executive

Compensation Survey.

In connection with its executive compensation revier fiscal 2014 (which took place primarily dugithe third quarter of fiscal 2013),
Compensia provided the Compensation Committee avitbmparative analysis of the Company’s executbrepensation program based on
compensation information drawn from the pay prastiof a group of peer companies. This compenspgengroup was determined in a
similar manner as the peer groups for fiscal 28d&, is, on the basis of their similarity to usohshe end of fiscal 2013 based on various
financial metrics, including revenue, number of &sgpes and market capitalization and growth historgl potential. This compensation peer
group was adopted by the Compensation Committeeansisted of the following software and servicesipanies (the “2014 Peer Group”):

Adobe Systems, In
Akami Technologies, Inc
Altera Corporatior
Autodesk, Inc

BMC Software, Inc

CA Inc.

Citrix Systems, Inc
Cerner Corporatio
Electronic Arts, Inc

Expedia Inc

F5 Networks, Inc
First Solar, Inc
Intuit, Inc.

Jupiter Networks, Inc
Netflix, Inc.
Priceline.com, Inc
Red Hat, Inc
VMware, Inc.

In addition, the Compensation Committee supplentktite compensation information data drawn from20&4 Peer Group with
aggregated survey data from other technology comapanrith similar revenue and market capitalizatitbaracteristics. This data was drawn

from the Radford 2012 Executive Compensation Survey

The Compensation Committee reviews the compenspiengroup and other compensation data annuadipgare that it continues to

appropriate to use for comparative purposes.



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 Offices’ performance and accomplishments during the geeas of streng
and areas for development. Historically, our CE® ¢p@nerally advocated minimal compensation difféaéon among the executives who
report to him to foster a spirit of teamwork an@geration that he believes is a critical compomémiur 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 consufthe chooses to do so. He chose not to do saglfiscal 2013.

Our Executive Vice President and Chief Legal Offiaed our Senior Vice President of Employee Sucpesdde general administrative
support to the Compensation Committee throughauy#ar, including providing legal advice and ovensg the documentation of equity plans
and awards as approved by the Compensation Conerrditel attending Compensation Committee meetisggcuested.

Compensation for New Executive Officer

Mr. Crump joined the Company in February 2012 asRyesident, Global Enterprise, with responsibildy overseeing the Company’s
global enterprise business unit. At that time,raftegotiation of his employment terms, the Compgosa&Committee:

» set his annual base salary at $500,000;

» seta target annual cash bonus opportunity of $80050% of which is pursuant to the Company’s Isgolan and 50% of which is
commission base:

In addition, in February 2012, the Compensation @itee approved an option to purchase 115,368 shudreur Common Stock and a
restricted stock unit award covering 10,960 shafesir Common Stock for Mr. Crump; upon the 4:.wfard stock split, these were adjusted
automatically under the terms of our equity plaoptions to purchase 461,472 shares of our Comrntmrk&nd 43,840 restricted stock units
(“RSUs"), respectively. Both equity awards are sabjo the Company’s standard time-based vestioggions. These awards are described il
more detail in the Summary Compensation Table aahiS of Plan-Based Awards Table elsewhere inRhigy Statement.

Also, the Company entered into a Change of Coiaimdl Retention Agreement with Mr. Crump (which rdentical terms as the
agreements previously entered into with the otreenBld Executive Officers reporting to the CEO) partuo which he will be eligible to
receive certain payments and benefits in the etamthis employment is terminated without causkeoresigns for good reason within three
months prior to, or 18 months after, a change ofrob of the Company. Please see “Employment Cotgrand Certain Transactions—
Change-in-Control,” elsewhere in this Proxy Statemfor additional details regarding these sevezgrayments and benefits.

These cash and equity award amounts and benefiesdegermined as part of the arm’s-length negotiadif the terms of Mr. Crump’s
employment, which were conducted on our behalfloy@EO and subsequently approved by the Compensatonmittee. In approving
Mr. Crump’s compensation package, the Compens&anmittee considered his compensation arrangemsétiitdis then-current employer,
as well as the compensation levels of our othecutiees and competitive market data.
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Compensation Elements

We use cash compensation in the form of base ealarid annual cash bonuses and equity compensattosform of stock options and
RSU awards to compensate our executives, inclutie@gNamed Executive Officers. We believe that egfdchese compensation elements is
necessary to attract and retain individuals inrametitive market for executive talent. Like our @tlemployees, our executives, including the
Named Executive Officers, participate in our emplepenefit and welfare plans, including medical dexital care plans, a fitne
reimbursement plan and a Section 401(k) plan. Wead@rovide our executives, including the Namee@dttive Officers, with any additional
retirement benefits, nor with any nonqualified defd compensation plan, nor any perquisites orrgibesonal benefits, except, in the case of
our CEO, the payment during fiscal 2013 of legadigiuired filing fees in connection with the exeectd certain of his stock options as
described below and security services beginnirfgsaal 2012 as described below.

Hart-Scott-Rodino Filing Fees

The Hart-Scott-Rodino Antitrust Improvement Actl®76, as amended (the “HSR Act”), requires thaingttime certain individuals will
hold more than a certain amount of value in ouclstthose individuals generally must make a filimgler the HSR Act, unless the individual
immediately exercises and sells the shares purdr@sanother exception applies. Mr. Benioff's exaedn December 2012 of certain of his
previously granted stock options triggered an HSRfing requirement for both Mr. Benioff and ti@ompany. Mr. Benioff's stock options
had been granted to him by the Compensation Cowmniitt order to retain, incentivize and reward Men®ff’s service to us in keeping with
our executive compensation program objectives. ptiooees ability, including that of Mr. Benioff, to contie to hold the shares after exer
of a stock option allows that optionee to beneditri increases in our fair market value after thecpase, and this ownership interest continue:s
to provide incentives to stay with the Company @k to increase stockholder value. After consitiera the Compensation Committee
approved the Company’s direct payment to the gawent of the HSR Act filing fee that otherwise wohlave been payable by Mr. Benioff
given the filing was triggered by the compensatmstion that the Company had granted to Mr. Beraofdl that our CEQ’s decision to exercise
and hold the shares of Common Stock would contiadester retention and long-term stockholder vallignment.

CEO Security Program

In March 2011, the Compensation Committee estaddighsecurity program for our CEO, which beganscal 2012 and has continued
since then. This decision was based on a securdtlysis considered by the Compensation Committeesponse tbona fidebusiness-related
security concerns for our CEO. As our founder whs led the Company since the Company’s foundiri@9, our CEO has overall
responsibility for our business strategy, operatj@nd corporate vision. The Compensation Commitb¢@nly believes that ensuring his
personal safety is vital to our success as an argton going forward, but that establishing sugiregram would be a prudent action in ligh
its overall risk management responsibilities.

Our CEO security program provides comprehensiveighyyand personal security services, includingiba+esidential security for our
CEO. The program has been established with thetasse of an independent security consulting fantd deemed necessary and appropriate
for the protection of our CEO given the historydafct security threats against the senior exeestof major U.S. corporations and the
likelihood of additional threats against these vitlials in the future.

The Compensation Committee believes that our CEQrig program is in the best interests of the Canmypand our stockholders
because the personal safety and security of our &@E®f paramount importance to the Company, anttldubelieves that the costs and
expenses associated with the program are apprepat necessary business expenses. Nonethelemgsbeioe security services provided to
our CEO may be viewed as conveying a personal li¢adfim, we have reported certain incrementatsts the Company of the program
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as “All Other Compensation” in the Summary Compénsal able which accompanies this Compensationision and Analysis. The
Compensation Committee reviewed and approved $icalfR013 budget of the CEO security program indd@012, and intends to continue
review and approve the budget each year.

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 ladages for our executives, including the Nameddexiee Officers (other than our CEO),
based on three factors:

* acomparison to the base salaries paid by the coiegpa 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 reegporting structure and level of responsibil

Typically, the Compensation Committee sets the bataies of our executives after consideratiothefmarket for the executive talent
for which we compete based on the competitive jmrsitg information described above. However, beeahs Company continues to grow
rapidly, the market in which we compete for exeaitialent, as well as the compensation levelsXecetives, are constantly changing. In
November 2011, the Compensation Committee condwctediew of our executive compensation prograntoimducting this review, tt
Compensation Committee considered 2013 Peer Gratgpas overall Company and individual performamagthe roles and responsibilities
each of our executives. Based on that review, thragensation Committee adjusted the base salarig=rizin of the Named Executive Offic
to the base salaries included in the table belath, such adjustments effective on February 1, 2012.

In February 2012, in connection with Mr. van Veethead’s promotion to Vice Chairman and assumptioadtfitional responsibilities at
the Company, the Compensation Committee approvediditional increase to his base salary, effedtileruary 1, 2012, which was the first
day of fiscal 2013. His fiscal 2013 base salary $@30,000.

Mr. Crump joined the Company in February 2012. Ban$ to the terms of his offer letter (as moreyfdiéscribed above), his fiscal 2013
base salary was $500,000. Mr. Benioff's fiscal 2043e salary remained unchanged from fiscal 20&8use we believed his base salary
remained sufficiently competitive to meet our comgsgion goals, while each of Messrs. Harris andfsmiceived an increase to their fiscal
2013 base salaries to $500,000 in order to contimbe competitive with our peers and for purpaxfaaternal equity.

During fiscal 2013, the base salaries of the NaBeztutive Officers were as follows:

Named Executive Officer Fiscal 2013 Base Sala
Mr. Benioff $ 1,000,00!
Mr. Smith $ 500,00(
Mr. Crump (1) $ 500,00(
Mr. Harris $ 500,00(
Mr. van Veenendas $ 600,00(

(1) Mr. Crump joined the Company on February 6, 201®earned, on a p-rated basis, $494,551 in base salary during fi2gaB.

In November 2012, the Compensation Committee caedie review of our executive compensation progiarthe same manner as for
fiscal 2013, using 2014 Peer Group data, for piepad determining the base salaries of our exegsifior fiscal 2014. The Compensation
Committee also considered overall Company and iddat performance and the roles and responsitsilifeeach of our executives. For fiscal
2014, the
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Compensation Committee also considered the impoetahinternal equity, and determined it would perapriate to create a simplified tiered
approach for senior executive cash compensaticluding base salary and cash bonuses, under wimilady situated executives would have
similar targeted cash compensation, if the othesiterations discussed above did not lead to aasipensation differentiations. Based on its
review, the Compensation Committee adjusted the balaries of certain of the Named Executive Officeffective February 1, 2013, as
follows:

Named Executive Officer Fiscal 2014 Base Sala
Mr. Benioff $ 1,200,00!
Mr. Smith $ 600,00(
Mr. Crump $ 525,00(
Mr. Harris $ 625,00(
Mr. van Veenendas $ 625,00(

Cash Bonuses

Each Named Executive Officer participated in ounfpany-wide bonus plan (the “Company bonus planf)rdufiscal 2013. Except for
Mr. Crump, the entire target annual bonus oppotyuior each Named Executive Officer’s for fiscall3was provided under the Company
bonus plan. For Mr. Crump, half of his target arifagaus opportunity was commission-based with payrdetermined by results of Mr.
Crump’s organization and payable on a fiscal quigrteasis.

During fiscal 2013, each of our executives, inahgdihe Named Executive Officers, was eligible tmemcash bonus targeted to equal a
specified percentage of his base salary, as follows

Fiscal 2013 Target Cash Bonu

Opportunity (as a Percentage ¢ Fiscal 2013 Target Cash Bont
Named Executive Officer Base Salary) Opportunity ($)
Mr. Benioff 15% $ 1,500,001
Mr. Smith 10(% $ 500,00(
Mr. Crump 10(% $ 494,55(1)
Mr. Harris 10(% $ 500,00(
Mr. van Veenenda: 10(% $ 600,00(

(1) Mr. Crump joined the Company on February 6, 201® earned, on a p-rated basis, $494,551 in base salary during fi2@a8B.

Typically, the Compensation Committee obtains irffpatn Compensia and then establishes the targbtlxasus opportunity for each
executive near the beginning of each fiscal yehes€ target bonus opportunities are based updevbkeand position of each executive, with
consideration given to an executive's businessaibjes, achievements and responsibilities. An ettee's actual cash bonus payment under
the Company bonus plan may be increased or decreassompared to his target bonus opportunityendibcretion of our CEO (except with
respect to his own bonus), based on his reasoaabéssment of the executive’s performance, anéatbj Compensation Committee
approval. Our CEQ'’s actual annual cash bonus paymam be increased or decreased as compared target bonus opportunity in the
discretion of the Compensation Committee, baseitsaeasonable assessment of our CEO’s performance.

The Compensation Committee also compares the izach executive’s target bonus opportunity totétrget bonus opportunities of our
other executives, and also takes into accountiiddal performance considerations. While cash bama#iew us to incent certain behavior, the
Compensation Committee considers this compensat@nent to be a less significant tool for incentimgg-term company performance at the
executive level. However, variable cash compensataes play an important role in improving or chaggexecutive performance in the short-
term and is a necessary component of cash comp@msgdtich helps attract, motivate and retain owganives.
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During the early part of fiscal 2013, the Compeiasa€ommittee revisited the structure of our Compbanus plan, and replaced the
plan previously in use with an updated Company bgsan, called the Kokua Bonus Plan, effectivefiizal 2013. The updated Company
bonus plan is very similar to the plan it repla¢ealled the Mahalo Bonus Plan) in that under edah,the Compensation Committee, in
consultation with our CEO, established target bqmals that were funded based on achievement ofp@agnperformance goals and, to the
extent the bonus pools were funded, were usedytb@auses under the plan to our executives, inotuthe Named Executive Officers, and all
other non-sales employees.

Different from the prior Company bonus plan, thelaged Company bonus plan is funded by three seppoats, one for our executive
officers, including the Named Executive Officerapther for non-executive officers at the Vice Riesi level and above, and a third for
employees at the level of Senior Director and belbime prior Company bonus plan had one bonus podlf non-sales employees, including
our Named Executive Officers. The updated Compamub plan allows a funding formula for each ofttimee target bonus pools based on
metrics that are more appropriate for the spegifiaip it covers. The metrics that were appliechtoaxecutive officer bonus pool are discusse
below.

As with the prior Company bonus plan, in any gifienal year, if the actual bonus pool exceeds s &nort of the applicable target
bonus pool, bonus amounts are increased or dedraaserdingly. The Compensation Committee alsalasliscretion to increase or decreas
the bonus pool funding levels and/or the bonus artsoactually paid to individual executives, althbuge Compensation Committee did not
choose to exercise this discretion for fiscal 20Ad@®. fiscal 2013, the Compensation Committee seagimum funding level of 125% for the
bonus pool for the executive officers, and set aimam individual performance multiplier of 125% thl@uld be applied in determining each
executive officer’s individual bonus under the Ca@my bonus plan.

For fiscal 2013, the amount of the bonus pool faocetive officers was based on the Company’s pevdmice during the fiscal year
compared to pre-established target levels for tacemlly-weighted measures: revenue, operating ftastand non-GAAP operating income.
The Compensation Committee believes that basingsxtbeutive officer bonus pool under the Companyusgsian on these measures aligns
executive incentives with stockholder interestse Tdrget levels for fiscal 2013 were as follows:

Performance Measure (1 Target Performance Level (in millions’
Revenue $ 3,109.:
Operating Cash Floy $ 800.(
Non-GAAP Operating Incom $ 401.2

(1) For these purposes, “Revenue” is our GAAP raesnas adjusted for certain acquisitions and “B@wWP Operating Income” is defined
as our non-GAAP income from operations (revenugs ¢est 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 non-
GAAP operating income to GAAP operating income barfound in our Form -K as filed with the SEC on March 8, 20:

Typically, cash bonuses under the Company bonusaia paid twice each fiscal year to our executiveduding 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 exetautndividual performance as described above.

For fiscal 2013, our performance against our RegdPerformance Measure (as defined above) was apmatety $3,027 million, our
performance against our Operating Cash Flow Pedoom Measure was approximately $736.9 million amdperformance against our Non-
GAAP Operating Income Performance
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Measure (as defined above) was approximately $3n8l®n. Based on its assessment of these combiemdlts, the Compensation Commit
determined that overall the Company had not meptheestablished target levels for these performameasures, which funded the bonus poc
at levels lower than the target funding level elsshlbd by the Compensation Committee earlier inyémr and resulted in our executives,
including the Named Executive Officers receivirggtil 2013 bonuses short of their target bonus oppities.

Accordingly, the Compensation Committee fundedpbeion of the bonus pool for the Named Executiféd®rs at 86.8% of the target
level. Our CEO did not recommend that the Compéms&ommittee approve any adjustments to each imhgial’s fiscal 2013 bonus payment
and the Compensation Committee did not make angduadjustments to our CEQO'’s fiscal 2013 bonusrmyt.

Accordingly, the cash bonuses paid to the Nameda ke Officers for fiscal 2013 were as follows:

Tn

Named Executive Officer iscal 2013 Bonus Payme

Mr. Benioff $ 1,302,00!
Mr. Smith $ 434,00(
Mr. Crump $ 539,63!
Mr. Harris $ 434,00(
Mr. van Veenendaz $ 520,80(

In November 2012, based on its review of our exeewdompensation program as described above arubihgs target levels of
companies in our 2014 Peer Group, the Compens@bommittee approved the following target bonus opputies of the Named Executive
Officers for fiscal 2014 to be effective on Febguar 2013. Although the target bonus opportunitscpatages remained unchanged, the cash
bonus opportunity increased slightly as compardibtal 2013 due to the increases in base salaryCkimp'’s fiscal 2014 bonus opportunity
is identical to his fiscal 2013 bonus structurehwitlf of his target annual bonus opportunity cossitin-based payable on a fiscal quarterly
basis.

Fiscal 2014 Target Cash Bonu

Opportunity (as a Percentage ¢ Fiscal 2014 Target Cash Bont
Named Executive Officer Base Salary) Opportunity ($)
Mr. Benioff 15(% $ 1,800,00!
Mr. Smith 10(% $ 600,00(
Mr. Crump 10(% $ 525,00(
Mr. Harris 10% $ 625,00(
Mr. van Veenenda:s 10% $ 625,00(

Equity Compensation
The Compensation Committee periodically reviewsenuity compensation program from a market pergpees 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 awardsekhss overall program costs (which include badtitkholder dilution and compensation
expense), when making equity award decisions. Eurth making equity awards to our executives,ldiig the Named Executive Officers,
Compensation Committee considers the competitigitipaing analysis described above, as well as eaebutives individual performance,
described below.

Stock 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 withbmpany. 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 oftyie the best tool to motivate
executives to build stockholder value. Becauseetloggions are not transferable, they have no vahless the market price of our
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Common Stock increases during the period that i@ is outstanding, which provides strong inceggito our executives to increase
stockholder value. Further, because these optigisally vest over a four-year period, they inceat executives to build value that can be
sustained over time.

Restricted Stock Units

We grant RSU awards to our executives and othefamaps to help manage the dilutive effect of ouriggcompensation program.
Because RSU awards have value to the recipientievittie absence of stock price appreciation, weahle to retain and incent employees
while granting fewer shares of our Common Stockdate, all RSU awards granted have been subjectitoe-based vesting requirement.
While our stock option plan permits us to granf@enance-based RSU awards or other full-value asyald Compensation Committee did
not do so in fiscal 2013.

Award Decisions

In February 2012, in connection with the hiringvf. Crump, the Compensation Committee granted hirogtion to purchase 115,368
shares of our Common Stock and a RSU award covéfif@60 shares of our Common Stock; upon the 4utaa stock split, these were
adjusted automatically under the terms of our gquidin to options to purchase 461,472 shares o€ommon Stock and 43,840 RSUs,
respectively. The stock option was granted witlexercise price of $143.46 per share on a predsadits ($35.87 on a split-adjusted basis), an
all equity awards were subject to our standard-f@ar time-based vesting schedule.

Also in February 2012, in connection with Mr. vapéhendaal’s promotion to Vice Chairman and asswmut additional
responsibilities at the Company, the Compensatiomi@ittee granted him an option to purchase 28,842es of our Common Stock and a
RSU award covering 2,740 shares of our Common Stqudn the 4:1 forward stock split, these were stéjd automatically under the terms of
our equity plan to options to purchase 115,368eshaf our Common Stock and 10,960 RSUs, respegtiVak stock option was granted with
an exercise price of $143.46 per share on a prebslis ($35.87 on a split-adjusted basis), ahdality awards were subject to our standard
four-year time-based vesting schedule.

In November 2012, based on the review describesllpghe Compensation Committee granted the follgwfollow-on” equity awards
to the Named Executive Officers:

Shares of our Common Stocl Shares of our Common Stocl

(on a pre-split basis) subject t (on a pre-split basis) subject to
Named Executive Officer Stock Options (1)(2) Restricted Stock Unit Awards (1)(3
Mr. Benioff 375,00( —
Mr. Smith 52,70( 4,60(
Mr. Crump 30,10( 2,60(
Mr. Harris 60,20( 5,30(
Mr. van Veenendaz 60,20( 5,30(

(1) Each of the options to purchase shares of ounrf@on Stock was granted with an exercise pricel66$37 per share on a pre-split basis
($39.09 on spl-adjusted basis) and all equity awards were subjestir standard foryear timebased vesting schedu

(2) On a split-adjusted basis, these were optioqatchase 1,500,000 shares for Mr. Benioff, 210 &ttares for Mr. Smith, 120,400 shares
for Mr. Crump, 240,800 shares for Mr. Harris an@® 300 shares for Mr. van Veenend:

(3) On a split-adjusted basis, these were zero R&Udr. Benioff, 18,400 RSUs for Mr. Smith, 10,4&BUs for Mr. Crump, 21,200 RSUs
for Mr. Harris and 21,200 RSUs for Mr. van Veeneaid
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The Compensation Committee determined to granettfelow-on” equity awards to the Named Execut®#icers after considering the
recommendations of our CEO (except with respebtd@wn equity award), its assessment of the peidoce and expected future contribut
of each executive and its assessment of the caotinpatiarket. After determining which Named Execat®fficers would receive equity
awards, the Compensation Committee determinedzbenfeach executive’s equity award by applyingt#& of stock options to RSU awards
that it believed was appropriate for our executividse more senior the executive, the larger thekstption award he was granted and the
smaller the size of his RSU award. Generally, R&drds comprised approximately 20% of a Named Exee@fficer's annual equity award
(except in the case of our CEO, who received no R#ard). This weighting reflected the greater imiphat the Compensation Committee
believes our senior executives should have on timregany and the creation of long-term stockholdéuezaAs noted above, stock options do
not have value unless the market price of our Com8tock increases during the period that the optare outstanding and the options vest
over four years. Accordingly, the Compensation Cattera believes that our executives have a greatentive to increase the value of our
Common Stock if their equity compensation awarésvegighted more heavily towards option awards R8k) awards.

Equity Award Grant Policies

Generally, the Compensation Committee grants stptions on the fourth Tuesday of each month and B8&kds on the fourth Tuesd
of the first month of each fiscal quarter. Stockiap awards for new employees (including new exges) are granted on the fourth Tuesda
the month following their hire date and RSU awatsgranted on the fourth Tuesday of the first marfteach fiscal quarter following an
employee’s hire date, provided that the employeesjas by the deadline for soliciting approval friime Compensation Committee. If a new
employee joins us after the deadline for soliciting approval of the Compensation Committee, hiseorawards are made in the following
month or fiscal quarter, as applicable. Follow-@ragds to our existing executives and other empleyee made in accordance with these
policies. The majority of such follow-on awards arade in November, with a smaller number occurtimgughout the fiscal year, depending
upon our internal performance review cycle, indigtiperformance, and other circumstances.

Other Compensation Policies
Stock Ownership Guidelines

The Company has a stock ownership policy for it3-amployee directors, as described earlier in “®oes and Corporate Governance—
Compensation of Directors.” With the recommendatiohour Compensation and our Nominating and CergoGovernance Committees, in
March 2013 the Board approved an amendment to orpdCate Governance Guidelines (the “Guidelines'intlude stock ownership
guidelines for our Section 16 Officers, includingr dNamed Executive Officers. The Guidelines nowjite that our CEO must attain, by no
later than March 14, 2018, the number of sharesiofCommon Stock equal to the lesser of 28,000esham a pre-split basis (112,000 shares
on a split-adjusted basis) or the number of shegessalent in value to four times his annual saland each other Section 16 Officer must
attain, by no later than the later of March 14,20t the fifth year from the date he or she becoa8ection 16 Officer, the number of shares
equivalent in value to one times his or her ansatdry. 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 and Board
approved an amendment to the Guidelines to incduclawback provision. The Guidelines now providat thwe restate our reported financial
results, the Board will review the performance-lsa&ards made to our executive officers. If anthextent required by the Dodd-Frank
Wall Street Reform and Consumer Protection Acteptiiawback provisions of applicable law, or Newk 8tock
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Exchange Listing Standards, we will seek to recavarancel any such awards that were awarded esu#t of achieving performance targets
that would not have been met under the restatedhdial results. We will also continue to monitolermaking actions of the SEC and the New
York Stock Exchange related to clawback policiasadidition, if the Company is required as a reslithisconduct to restate our financial
results due to our material noncompliance with famgncial reporting requirements under the fedsealurities laws, our CEO and CFO may b
legally required to reimburse us for any bonustbebincentive-based or equity-based compensdtiey ieceive pursuant 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 ownershiptiposi, and transactions involving
derivative securities relating to our Common Stock.

Post-Employment Compensation

We recognize that it is possible that we may belwad in a transaction involving a change of cdndbfdhe Company, and that this
possibility could result in the departure or distian 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 feBuour executives facing uncertainties
about their future employment and distractions ftww the potential transaction might personallgetfthem.

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 ediaur executives, including each of
the Named Executive Officers, that provide themhwitrtain payments and benefits in the event ofdiraination of their employment within
the three-month period prior to, or the 18 monthqukfollowing, a change of control of the Compafifie Compensation Committee and the
Board of Directors believe that these agreememi®&ses an important retention tool to ensure teasgnal uncertainties do not dilute our
executives’ complete focus on building stockholdsue.

These agreements provide each of the Named ExedDfficers (other than, as described below, our PEith a lump-sum payment
equal to 150% of his annual base salary and taegtt bonus, Comparpaid premiums for health care (medical, dentaldsidn) continuatio
coverage for a period of up to 18 months followiegmination of employment, and the full and imméeligesting of all outstanding and
unvested equity awards

The Change of Control and Retention Agreement aithCEO provides him with a lump-sum payment eqou&00% of his annual base
salary and target cash bonus, Comppaigt premiums for health care (medical, dentaldsidn) continuation coverage for a period of uR#4
months following termination of employment, and thik and immediate vesting of all outstanding amyested equity awards.

In establishing the terms and conditions of thegee@ments, the Compensation Committee and the émdemt members of the Board of
Directors considered competitive market data angg@nce “best practices” guidelines as provide€bgnpensia. These bodies also
determined that full and immediate vesting of alistanding and unvested equity awards was apptegrécause, depending on the structu
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 of the acquadmgpany’s stock.

The Compensation Committee and the independent ersnolh the Board of Directors also evaluated thet tmus of these arrangements
and the potential payout levels to each affectetetive under various scenarios. In approving tlaggeements, they determined that their
to us and our stockholders was
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reasonable and not excessive, given the benefiemed to us. The Compensation Committee and tladBof Directors believes that these
agreements will help to maintain the continued foand dedication of our executives to their assighdies without the distraction that could
result from the possibility of a change of contwbthe Company.

For a summary of the material terms and conditadithese agreements, see “Employment Contract€antin Transactions—Change-
in-Control,” elsewhere in this Proxy 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-consp&ed executive officers (other than its
chief financial officer) of a public company. Gealy, remuneration in excess of $1 million may ohfydeducted 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 its executive compensation for deduditipiof such compensation. The Compensation Conemigfenerally makes efforts to qualify
our executive compensation for deductibility undpplicable tax laws to the extent practicable, t@tey the desirability of having
compensation qualify for deductibility with our e maintain flexibility in compensating executiofficers in a manner designed to promote
our goals. The Compensation Committee has not adappolicy that all compensation must be dedwtibor example, compensation income
realized upon the vesting of time-based RSU awandsfiscal 2012 bonuses paid to our executivesardesigned to qualify as “performance-
based” for purposes of Section 162(m) and so willbe deductible to the extent that they and tleztive’s other non-“performance-based”
compensation for the taxable year totals in exo€$4 million. This affords us flexibility in desing the bonus structure best suited to our
goals, and allows us the ability to grant time-laR&Us with strong retention value.

Taxation of “Parachute” Payments and Deferred Compmation

Sections 280G and 4999 of the Internal Revenue @oméde that executive officers, directors whochsignificant equity interests, and
certain other service providers may be subjecigioificant additional taxes if they receive payneeat benefits in connection with a change of
control of the Company that exceeds certain priesdriimits, 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@88G or 4999 during fiscal 2012 and we h
not agreed and are not otherwise obligated to geoany executive with such a “gross-up” or othé@nbeirsement.

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 desssatisfy the restrictive conditions of the geian. Although we do not maintain a
traditional nonqualified deferred compensation pkaaction 409A applies to certain equity awards sewdrance 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 tleatave entered into with the Named
Executive Officers have been drafted or modified imanner intended to comply with Section 409A.
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Accounting for Stock-Based Compensation

We follow Financial Accounting Standards Board'scAanting Standards Codification Topic 718 (“ASC opl8”) in connection with
the financial reporting of our stock options ankeststock-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. ASC Topic 718 alsguiees companies to recognize the compensatiorofdiseir stock option grants and other
stock-based awards in their income statementsthegueriod that an executive is required to resdevice in exchange for the option or other
award. When determining the types and amountsufyeqompensation granted to the Named Executiiee€s, the Compensation
Committee considers the advantages and disadvantdgarious equity vehicles, such as stock optaoms RSU awards. As part of this
consideration, the Compensation Committee takesaiotount the overall program costs, which inclutiesassociated compensation expense
for financial reporting purposes.

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 comjéios programs and the
management of these risks, in light of the Compsmoyerall business, strategy and objectives.

As is the case with our employees generally, ounéhExecutive Officers’ base salaries are fixednrount and thus do not encourage
risk-taking. Bonus amounts under the Company bptars are tied to overall corporate and individuaifprmance, 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 flowmandSAAP operating income. These three financielrios counterbalance each other,
decreasing the likelihood that our Named Execuii¥iécers will pursue any one metric to the detrimehoverall financial performance.
Combined, these measures limit the ability of ascexive to be rewarded for taking excessive riskehnalf of the Company by, for example,
seeking revenue enhancing opportunities at theresgseof profitability. Mr. Crumig target annual bonus compensation is split eqbaliyeer
the Company bonus plan and his commission plargiwiithits his ability to be rewarded for excessiigk-taking or encouraging excessive
risk-taking, while retaining the appropriate ingeatfor Mr. Crump to increase revenue. Mr. Crugipdbmmission plan also incorporates cer
provisions to require repayment of advanced, urezhimcentives, for example, if an order is cancketleremains uncollected beyond a
specified period of time, which avoids encouragiates that are likely to be cancelled or uncollagetaA significant portion of compensation
provided to our Named Executive Officers is in thiem of long-term equity awards that help furthkgmtheir interests with those of the
Company'’s stockholders. The Compensation Commiittdieves that these awards do not encourage urssgas excessive risk-taking
because the ultimate value of the awards is tigdddCompany’s stock price and because the awaedstaggered and subject to long-term
vesting schedules to help ensure that executives significant value tied to long-term stock prpsrformance.

Also, the Company has implemented effective coatsakh as the Code of Conduct and quarterly sulfication process for its
executives, in order to mitigate the risk of angtinical behavior.

35



Summary Compensation Table

The following table sets forth the compensatiomedrduring fiscal 2013, fiscal 2012 and fiscal 2€drlservices rendered in all

capacities by our CEO and our CFO as of the eridgadl 2013, and the three other most highly-corspéad executive officers as of the end o
fiscal 2013. We refer to these executive officershee Named Executive Officers. Like our other emypks, the Named Executive Officers
participate in our employee benefit and welfaraglancluding medical and dental care plans, liurance coverage and a Section 401(k)
plan. We do not provide our executives, including Named Executive Officers, with any additionaireenent benefits, nor with any
nonqualified deferred compensation plan, nor amguisites or other personal benefits, except, éndhse of our CEO, security services
beginning in fiscal 2012 and the Company’s paynoéithe HSR Act filing fee on behalf of our CEO isdal 2013, both as described below.

SUMMARY COMPENSATION TABLE FOR FISCAL 2013

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Deferred
Plan Compens- All Other
Stock Option Compens- ation Compens-
Fiscal Salary Bonus Awards Awards ation Earnings ation Total
Name and Principal Position Year ($) $) ($) (1) %) 2) $) ($) (%) $
Marc Benioff 201 1,000,00 — — 18,864,07 1,302,001 — 934,82(3) 22,100,90
Chief Executive Officer and Chairman of the 201z 1,000,001 — — 14,535,85 1,530,00t — 648,45((4) 17,714,30
Board 2011 900,00( — — 19,015,29 900,00( — — 20,815,29
Graham Smitt 201z 500,00( — 719,30: 2,651,03 434,00( — — 4,304,33
Executive Vice President and Chief Financial 201z 480,00( — 465,47! 2,159,61. 367,20( — — 3,472,28
Officer 2011 480,00( — 712,50( 3,259,76. 360,00( 4,812,26.
Blair Crump 201 494,55((5) — 1,978,88 7,858,52 539,63! — — 10,871,59
President, Global Enterpri:
Parker Harris 201° 500,00( — 828,76: 3,028,31 434,00( 4,791,07.
Cc-Foundet 201z 450,00( — 465,47! 2,159,61. 344,25( — — 3,419,33
2011 450,00( — 712,50( 3,259,76. 337,50( — — 4,759,76.
Frank van Veenenda 201z 600,00( — 1,221,84 4,614,40. 520,80( — — 6,957,04!
Vice Chairmar 2012 420,00( — 465,47" 2,159,61. 428,40( — 179,39(6) 3,652,88
2011 394,00( — 712,50( 3,259,76. 394,00( — — 4,760,26.
(1) Stock awards consist solely of restricted stk awards. Amounts reported do not reflect comspéion actually received by the Named

(2)

(3)

Executive Officer. The amounts reported are theegge grant date fair value, which is calculatgdnoltiplying the number of shares
subject to the stock grant by the closing pricersd share of Common Stock on the date of g

Option awards consist solely of stock optioraeds. Amounts reported do not reflect compensatatnally received by the Named
Executive Officer. Instead, the amounts reportedtlae grant date fair value in the period preseagedetermined pursuant to FASB ASC
Topic 718, excluding estimated forfeitures. Thauagstions used to calculate the value of option d&are set forth under Note 1 of the
Notes to Consolidated Financial Statements includélde Compar’s annual report on Form 10-K for fiscal 2013 fileith the SEC on
March 8, 2013

This amount represents $654,829 for costs &pdreses related to Mr. Benioff's personal and essiiél security, as approved by the
Compensation Committee in March 2012. As furthescdbed in “Compensation Discussion and Analysis-m@ensation Elements—
CEO Security Program,” the personal safety andrégaf our CEO are of paramount importance to@umpany. Although we view the
security services provided to our CEO as a necgssal appropriate business expense, because thepanaewed as conveying a
personal benefit to him, we have reported certanemental costs to the Company of the progranfiOther Compensation” in the
table. This amount also represents $280,000 fo€timapany’s payment of the fees associated withBdnioff's HSR Act filing

otherwise payable by Mr. Benioff, as approved iy @ompensation Committee in September 2011 anarthef described i
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(4)
(5)
(6)

“Compensation Discussion and Anal—Compensation Elemer—The Har-Scot-Rodino Filing Fee”

This amount represents Mr. Benioff's persomal eesidential security-related costs and expemrseapproved by the Compensation
Committee in March 201

Mr. Crump'’s fiscal 2013 base salary reportethimtable represents his actual base salary egrduring the fiscal year. His annualized
base salary for fiscal 2013 was $500,C

This amount represents Mr. van Veenendaal'ssgd-up amount of awards and gifts he receivednnection with the Company’s sales
events,

Grants of Plan-Based Awards

The following table sets forth certain informatiaith respect to all plan-based awards granteded\timed Executive Officers during

fiscal 2013.
GRANTS OF PLAN-BASED AWARDS FOR FISCAL 2013
Al
Other
Stock All Other Grant
Estimated Future Payouts Estimated Future Payouts Awards: Option Date Fair
Under Non-Equity Incentive Under Equity Incentive Number Awards: Exercise Value of
Plan Awards Plan Awards of Number of  or Base Stock
Shares  Securities  Price of and
of Stock Underlying  Option Option
Grant Threshold Target Maximum Threshold Target Maximum  or Units Options Awards Awards
Name Date $ (CINE; ® D (6] $ (6] # (2 # (2 ®E ® @
Marc Benioff N/A — 1,500,00t 2,343,75! — — — — — —
11/27/201: — — — — — — — 1,500,001 39.0¢ 18,864,07
Graham Smith N/A — 500,00( 781,25( — — — — — —
11/27/201 — — — — — — — 210,80 39.0¢  2,651,03
11/27/201; — — — — — — 18,40( — — 719,30:
Blair Crump N/A — 49455(5)  772,73(6) — — — — — — —
2/28/2012 — — — — — — — 461,47: 35.81  6,344,36
2/28/2012 — — — — — — 43,84( — — 1,572,32,
11/27/201: — — — — — — — 120,40 39.0¢  1,514,15
11/27/201; — — — — — — 10,40 — — 406,56:
Parker Harris N/A — 500,00( 781,25( — — — — — — —
11/27/201 — — — — — — — 240,80 39.0¢  3,028,3L
11/27/201; — — — — — — 21,20( — — 828,76
Frank van Veenendaal N/A — 600,00( 937,50( — — — — — — —
2/28/2012 — — — — — — — 115,36t 35.87  1,586,09
2/28/2012 — — — — — 10,96( — — 393,08
11/27/201: — — — — — — — 240,80 39.0¢  3,028,3L
11/27/201: — — — — — — 21,20( — — 828,76
(1) The Company’s non-equity incentive plan awaeaths] how they were determined, are based upomaufarthat may include some
discretion as to amounts paid, as discussed ui@@npensation Discussion and Analysis— Compensatiements—Cash Bonuses”
elsewhere in this Proxy Stateme
(2) All restricted stock unit awards and stock optioargs were granted pursuant to the 2004 Equity. |
(3) The exercise price of the option awards is equ#tieéaclosing market price of the Comp’s Common Stock on the date of gr¢
(4) The value of a stock award or option award is basethe fair value as of the grant date of suchrdwlatermined pursuant to FASB A

Topic 718. Stock awards consist only of restrictextk unit awards. The exercise price for all amigranted to the Named Executive
Officers is 100% of the fair market value of thengany’s Common Stock on the grant date. Regardletsee value placed on a stock
option on the grant date, the actual value of thteon will depend on the market value of the CompsCommon Stock at such date in
the future when the option is exercised. The prds¢e be paid to the Named Executive Officer foltayvthis exercise do not include the
option exercise price
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(5) Mr. Crump joined the Company on February 6,2@epresents Mr. Crump’s actual fiscal 2013 tacgsh bonus opportunity, as based

on his actual base salary earnings during thelfysz.

(6) Represents Mr. Crump’s actual fiscal 2013 maxmtash bonus opportunity, as based on his acasal alary earnings during the fiscal

year.

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 2013.

OPTION EXERCISES AND STOCK VESTED FOR FISCAL 2013

Option Awards

Number of
Shares Acquirec

Name on Exercise (#
Marc Benioff 3,300,001
Graham Smitt 465,33:
Blair Crump —

Parker Harris 213,34«
Frank van Veenenda 472,00(

Stock Awards
Number of
Shares Acquirec
Value Realized Value Realized
on Exercise ($) (1 on Vesting (#) on Vesting ($) (2
106,308,04 — —
11,012,54 26,63¢ 995,47.
6,236,84! 23,30¢ 875,82(
13,787,44 22,63¢ 850,85¢

(1) The value realized on exercise is calculatetthaglifference between the actual sales prich@thares of the Company’s Common Stoc
underlying the options exercised and the applicakécise price of those optioi
(2) The value realized on vesting is calculatethasnumber of vested restricted stock units mudttpby the closing price of the Company’s

Common Stock on the vesting de
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Outstanding Equity Awards

The following table sets forth information with pext to the value of all outstanding equity awdrelsl by the Named Executive Officers
at the end of fiscal 2013.

OUTSTANDING EQUITY AWARDS AT FISCAL 2013 YEAR-END

OPTION AWARDS STOCK AWARDS
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Equity Number
Incentive of Value of
Plan Number of Market Unearned  Unearned
Number of Number of Awards: Value of
Securities Securities Number of Shares or Shares or Shares, Shares,
Underlying Underlying Securities Units of Units of Units or Units or
Unexerciset Unexercised Underlying Stock That  Stock That Other Other
Options (#) Unexerciset Option Option Rights Rights
Options (#)  Unexercisable Exercise  Expiration Have Not Have Not That that
Exercisable Unearned Vested Vested Have Not Have Not
Name (1) (1) Options (#)  Price ($) Date (#) (2) (%) (3) Vested (# Vested ($
Marc Benioff 50,00( 250,00( — 16.3¢ 11/24/201. — — — —
758,33: 641,66¢ — 35.6¢ 11/23/201! — — — —
408,33: 991,66¢ — 27.0¢ 11/22/201 — — — —
— 1,500,00! — 39.0¢ 11/27/201 — — — —
Graham Smitt 8,26¢ — — 6.4¢ 11/25/201. — — — —
5,73: 56,66¢ — 16.3¢ 11/24/201. — — — —
130,00( 110,00( — 35.6¢ 11/23/201! — — — —
60,66¢ 147,33t — 27.0¢ 11/22/2011 — — — —
— 210,80( — 39.0¢ 11/27/201
— — — — — 5,66¢ 243,90i — —
— — — — — 10,00( 430,32! — —
— — — — — 12,90( 555,11¢ — —
— — — — — 18,400 791,79i — —
Blair Crump — 461,47 — 35.8i 2/28/201 — — — —
— 120,40( — 39.0¢ 11/27/201 — — — —
— — — — — 43,84( 1,886,54 — —
— — — — — 10,40( 447,531 — —
Parker Harris 106,65t — — 13.1¢ 2/26/201. — — — —
320,00( — — 6.4¢ 11/25/201. — — — —
215,33: 56,66¢ — 16.3¢ 11/24/201. — — — —
130,00( 110,00( — 35.6¢ 11/23/201! — — — —
60,66« 147,33¢ — 27.0¢ 11/22/2011 — — — —
— 240,80( 39.0¢ 11/27/201
— — — — — 5,66¢ 243,90i — —
— — — — — 10,00( 430,32! — —
— — — — — 12,90( 555,11¢ — —
— — — — — 21,20( 912,28 — —
Frank van Veenenda 121,66¢ — — 3.6C 4/26/201! — — — —
158,00( — — 6.4¢ 11/25/201. — — — —
190,00( 50,00( — 16.3¢ 11/24/201. — — — —
130,00( 110,00( — 35.6¢ 11/23/201! — — — —
60,66« 147,33¢ — 27.0¢ 11/22/201 — — — —
— 115,36¢ — 35.81 2/28/201 — — — —
— 240,80( — 39.0¢ 11/27/201 — — — —
— — — — — 5,00( 215,16 — —
— — — — — 10,00( 430,32! — —
— — — — — 12,90( 555,11¢ — —
— — — — — 10,96( 471,63l — —
21,20( 912,28 — —
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(1) Options granted under the 1999 Stock Optiom Bled the 2004 Equity Plan vest over four yearth) 86% of the total shares granted
vesting on the first anniversary of the date ohgand the balance vesting in equal monthly instafits over the remaining 36 mont

(2) Restricted stock unit awards granted under the Zfidty Plan vest over four years, with 25% of timits vesting on the first annivers:
of the date of grant and the balance vesting irakequarterly installments over the remaining 36 ther

(3) The market value of the shares or units ofkstbat have not vested is based on the closing ebgriice of the Compang’Common Stoc
on January 31, 2013 of $172.13 on e-split basis ($43.03 on a sjadjusted basis

Employment Contracts and Certain Transactions

Executive Officer Offer Letters and Agreements Each of the Named Executive Officers has edtar® an offer letter with the
Company which provides that the officer is an at-amployee. The offer letters provide for salagnual bonus based on Company and
individual performance, stock options and partitigorain our Company-wide employee benefit plans.

Change-in-Control. In December 2008, the Company entered intoan@d of Control and Retention Agreement with MmiB#.
Pursuant to this agreement, in the event that Mni@f is terminated without cause or resigns foodj reason within three months prior to, or
18 months after, a change of control of the Comphaywill be entitled to receive the following béite

« Alump sum payment (less applicable withholdingegxequal to 200% of the execu’s annual base salary and target bo

e Company-paid premiums for health care (medicaltalend vision) continuation coverage for Mr. Béhiand his eligible
dependents for a period of up to 24 months follgatErmination; ani

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

In January 2007, the Company entered into Chan@®ofrol and Retention Agreements with the follogvofficers: Messrs. Harris and
van Veenendaal. These agreements were amended/@mier 2008 to implement certain technical amendsnetended to comply with
informal IRS guidance on Section 409A of the Int#fRevenue Code of 1986, as amended. Also in Noee2®08, the Company entered into
a Change of Control and Retention Agreement with $nith, and in February 2012, the Company entiteda Change of Control and
Retention Agreement with Mr. Crump. Pursuant tséhagreements, in the event that any of these tixesis terminated without cause or
resigns for good reason within three months pagoot 18 months after, a change of control of thenBany, he will be entitled to receive the
following benefits:

* Alump sum payment (less applicable withholdingegxequal to 150% of the execu’s annual base salary and target bo

e Company-paid premiums for health care (medicaltalend vision) continuation coverage for executind the executive’s eligible
dependents for a period of up to 18 months follgatermination; ani

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

Each Change of Control and Retention Agreementaiosia “best ofprovision that termination benefits will be eitrdslivered in full ot
to such lesser extent as would result in no poriosuch termination benefits being subject toekeise tax imposed by the golden parachute
rules of Section 4999 of the Internal Revenue Giid986, as amended, whichever of the foregoinguansp after taking into account all
applicable taxes,
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results in the greatest amount of termination dentf the executive on an after-tax basis. Readipenefits under each agreement is
conditioned upon execution by the executive oflease of claims in favor of the Company, whichaskealso requires continued compliance
by the executive with confidentiality obligations.

Assuming the above conditions were met and the @nmnt of these officers were to be terminatedasudry 31, 2013 pursuant to a
qualifying termination of employment in connectiarchange 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 5,000,00! 39,62! 27,258,21 32,297,84
Graham Smitt 1,500,00! 28,16¢ 7,530,96. 9,059,121
Blair Crump 1,500,00! 30,16( 6,116,05! 7,646,21!
Parker Harris 1,500,00! 29,43¢ 7,769,65: 9,299,09:
Frank van Veenenda 1,800,00! 30,28¢ 8,861,59I 10,691,87

(1) Based on salary and bonus targets as of JaBdaB013. 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 $172.13, lisirgy market price of the Company’s Common Stackanuary 31, 2013 on a pre-split
basis ($43.03 on a sj-adjusted basis), less the applicable exercise foioeach option for which vesting was accelers

(3) The amounts presented reflect the maximum secerbenefits that could have been paid out withiviig 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 indemnificaigreement with each of our directors and officEhe
indemnification agreements and our certificatenebrporation and bylaws require us to indemnify divectors and officers to the fullest ext
permitted by Delaware law.

Policies and Procedures with Respect to RelatedtyPdransactions. Our Board of Directors is committed to upholyithe highest
legal and ethical conduct in fulfilling its respdpibties and recognizes that related party tratisas can present a heightened risk of potential
or actual conflicts of interest. Our Audit Commét€harter requires that the Audit Committee revaaa approve any related party
transactions, after reviewing each such transadtiopotential conflicts of interests and other noyrieties.

In July 2008, the Audit Committee approved the Canyis Related Party Transaction Policies and Pnaesd(the “Related Party
Transaction Policies”). Under the Related Partyneation Policies, the Audit Committee shall revemvd approve or ratify any related party
transactions of the Company. Our directors and @iex officers complete an annual questionnairectvinequires them to identify any entities
they are affiliated with which may enter into ansaction with us that would require disclosure aslated party transaction. In approving or
rejecting the proposed transaction, our Audit Cotterishall consider the relevant facts and circantsts available and deemed relevant to tt
Audit Committee, including, but not limited to, thests and benefits to the Company, the natureeofdlated partg interest in the transactic
the availability and terms of other sources for panmable services or products, and, if applicableimpact on a director’s independence.

Related Party and Other Transactions. Except for the compensation of directors aretcaiive officers described earlier and as set
below, there were no transactions during fiscalRidlwhich the Company was a party, the amountliredin 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.
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In January 1999, the salesforce.com/foundation,neonty referred to as the Foundation, a non-prafiilic charity, was chartered to
build philanthropic programs that are particulddgused on youth and technology. The Company’s i@taai of the Board of Directors is the
chairman of the Foundation. He, one of the Compaayecutives and one of the Company’s membersdBtfard of Directors hold three of
the Foundation’s seven board seats. The Compat e primary beneficiary of the Foundation’shaties, and accordingly, the Company
does not consolidate the Foundation’s statemeattdfities with its financial results.

Since the Foundation’s inception, the Company magiged at no charge certain resources to Founuatioployees such as office space.
The value of these items was in excess of $150@0@Quarter during fiscal 2013. In addition to theource sharing with the Foundation, the
Company issued the Foundation warrants that wesecesed in prior years. As of January 31, 2013 Rhendation held 304,000 shares of
salesforce.com common stock. The Company also slowaffiliate of the Foundation to resell the Camys service to large non-profit
organizations. The Company does not charge thisaédffor the subscriptions.

Compensation Committee Interlocks and Insider Partipation

During fiscal 2013, none of our executive officeesved as a member of the board of directors opeasation committee of any entity
that has one or more executive officers serving member of our Board of Directors or Compensafilommittee.

10b5-1 Trading Plans

The following executive officers and directors eunly have 10b5-1 trading plans in place: CraigwWay Parker Harris, George Hu,
Hilarie Koplow-McAdams, Graham Smith and Frank Weenendaal. Certain other employees of the Compawmg also implemented 10b5-1
trading plans.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis officers and directors and persons who beiadiff own more than 10% of the
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 atfon 16(a) forms they file. Based
solely on our review of such reports received dttem representations from certain Reporting Pesshuring fiscal year ended January 31,
2013, the Company believes that all Reporting Rersomplied with all applicable reporting requirertse except for the following: (i) one
Form 4 was filed for Frank van Veenendaal on Fatyr@8, 2012 with respect to the vesting of Mr. Weenendaal’s 1,248 RSUs on
February 24, 2012; and (ii) one Form 4 was filed&tan Hassenfeld on February 5, 2013 with respetiie purchase of 800 shares by
Mr. Hassenfeld’s wife in December 2012.
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COMMITTEE REPORTS

The following reports by our Compensation Commitied Audit Committee shall not be deemed to bésgliciting
material,” (ii) “filed” with the SEC, (iii) subjecto Regulations 14A or 14C of the Exchange Acij\drsubject to the liabilities of Section 18 of
the Exchange Act. The reports shall not be deemaatporated by reference into any of our othendiéi under the Exchange Act or the
Securities Act of 1933, as amended, except toxtenethe Company specifically incorporates it bference 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 disdusgeCompensation Discussi
and Analysis contained in this Proxy Statement wiinagement. Based on such review and discuss@hawe recommended to the Board of
Directors that the Compensation Discussion andysmabe included in this Proxy Statement and iesfatce.com’s Annual Report on Form
10-K for the fiscal year ended January 31, 2013.

THE COMPENSATION COMMITTEE
Craig Ramsey (Chair)

Craig Conway

Shirley Young

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

Role of the Audit Committee

The Audit Committee operates under a written chamiginally adopted by the Board of Directors ipri 2004 which provides that its
functions include: the oversight of the qualitytiké Company’s financial reports and other finanitifdrmation and its compliance with legal
and regulatory requirements; the appointment, coisguion and oversight of the Company’s independasgistered public accounting firm,
Ernst & Young LLP, including reviewing its indepertte, reviewing and approving the planned scopleeo€ompany’s annual audit,
reviewing and pre-approving any non-audit servibes may be performed by Ernst & Young LLP; thersight of the Company’s internal
audit function; reviewing with management and tloenpany’s independent registered public accouniing the adequacy of internal financial
controls; and, reviewing the Company’s critical @aating policies and estimates, and the applicaifdd.S. generally accepted accounting
principles.

The Audit Committee oversees the Company’s findmejgorting process on behalf of the Board of Dives. Management is responsible
for the Company’s internal controls, financial refpa@ process and compliance with laws and regutatiand ethical business standards.
Ernst & Young LLP is responsible for performingiadependent audit of the Company’s consolidatearfoial statements and an independen
audit of management’s assessment of internal darakeer financial reporting, both in accordancehwite 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, 2013

The Audit Committee reviewed and discussed ourtaddinancial statements for the fiscal year engithiary 31, 2013 with
management. The Audit Committee discussed withtEBnéoung LLP the matters required to be discudsgthe statement on Auditing
Standards No. 61, as amended (AICP£gfessional Standardsvol. 1. AU section 380), as adopted by the PuBlianpany Accounting
Oversight Board in Rule 3200T.
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The Audit Committee received the written disclosusad 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 discubseddependence of Ernst & Young with that firm.

The Audit Committee also discussed with manageraedtwith Ernst & Young LLP the evaluation of thenqmany’s internal controls
and the effectiveness of the Company’s internatrobover financial reporting, as required by Sext#104 of the Sarbanes-Oxley Act of 2002.

The Audit Committee considered the fees paid tasE&&nYoung LLP for the provision of non-audit reddtservices and does not believe
that these fees compromise Ernst & Young LLP’s peshelence in performing the audit.

Based on the Audit Committee’s review and discussimoted above, the Audit Committee recommendéaet®@oard of Directors that
our audited consolidated financial statements bleided in our annual report on Form 10-K for tteedil year ended January 31, 2013 for filin
with the Securities and Exchange Commission.

In addition, the Audit Committee reviewed the Comya efforts and programs aimed at strengtheniegeffectiveness of the Compasy’
internal and disclosure control structure. As péthis process, the Audit Committee continued tmitor the scope and adequacy of the
Company’s internal auditing program, reviewing ftaf levels and steps taken to implement recommemd@rovements in internal
procedures and controls.

Members of the Audit Committee rely without indegdent verification on the information provided teth and on the representations
made by management and the independent auditoordiogly, the Audit Committee oversight does naiide an independent basis to
determine that management has maintained appreabunting 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 stat@sbas been carried out in accordance with
the standards of the Public Company Accounting Slgat Board (United States), that the consolidéiteahcial statements are presented in
accordance with U.S. generally accepted accoumptimgiples or that Ernst & Young LLP is in fact lapendent.”

THE AUDIT COMMITTEE
Larry Tomlinson (Chair)
Alan Hassenfeld

Sanford R. Robertson
Maynard Webb
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Board of Directors is currently composed ofendtirectors. Our current Amended and Restatedficate of Incorporation divides tl
directors into three classes, Class |, Class ll@liags 11, with members of each class currentlyisg staggered three-year terms. The terms c
the Class Il directors are scheduled to expir¢hendate of the Annual Meeting. Based on the recentation of the Nominating and
Corporate Governance Committee, the Board of Dorsthominees for election by the stockholderstheecurrent Class Ill members of the
Board of Directors: Stratton Sclavos, Lawrence Tiosdn and Shirley Young.

If Proposal No. 2 is approved, our Board of Direstwill no longer be classified, and the nominéeslected, will serve for a one-year
term, rather than a three-year term, and untit theicessors are elected and qualified, subjezdr@er resignation or removal. See “Proposal
2—Approval of the Amendment and Restatement ofimended and Restated Certificate of Incorporatioie Company to Eliminate the
Classified Board Structure” in this Proxy Statement

It is intended that the proxy in the form enclogell be voted, unless otherwise indicated, for #ection of the nominees for election as
Class Il directors to the Board of Directors. ffyaof the nominees should for any reason be urablewilling to serve at any time prior to the
Annual Meeting, the proxies will be voted for tHeation of such other person as a substitute nosnaisethe Board of Directors may designate
in place of such nominee.

Vote Required and Board of Directors’ Recommendatin

The Company’s Amended and Restated Bylaws provhdgseach director nominee be elected to the BoRdrectors if the votes cast
for such nominee’s election exceeds the votesagmshst such nominee’s election. The Board of [amsg after taking into consideration the
recommendation of the Nominating and Corporate @wmece Committee, will determine whether or naddoept the pre-tendered resignation
of any nominee for director, in an uncontestedtalacwho receives a greater number of votes “AGB1IN his or her election than votes
“FOR” such election.

The Board of Directors Recommends a Vote “For” Eactithe Nominees Listed Above.
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PROPOSAL 2

APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE AM ENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF THE COMPANY TO ELIM INATE THE CLASSIFIED
BOARD STRUCTURE

Our Board of Directors has unanimously determitned it would be in the best interests of salesfaa® and our stockholders to amend
our Amended and Restated Certificate of Incorporetd declassify the Board of Directors and provimtethe annual election of all directors,
as described below. We are asking our stockhotdepprove this amendment and restatement to thenfled and Restated Certificate of
Incorporation, which is attached hereto as Appeidix

Salesforce.com’s Current Classified Board Structure

Article Sixth, Section A of the Amended and RestaBertificate of Incorporation currently dividesralirectors into three classes. Each
class is elected for a three-year term, with theasestaggered so that approximately one third e@fdinectors stand for election each year.

Proposed Declassification of the Board

At the 2011 and 2012 Annual Meetings of Stockhadarmajority of our stockholders voted in favorlaftockholder proposal to urge
Board of Directors to take all necessary stepsetdagsify the board. After careful considerationhi$ issue, the Board of Directors has ado
a resolution that the classified board structuukhbe eliminated. If approved by our stockholdéns proposed declassification of the board
would be accomplished gradually, ultimately requgrevery director to stand for election each y¢a@ua annual meeting. Beginning with this
2013 Annual Meeting, as each director’s existimgdlyear term expires, that director would then stamdefection annually, and by our Ann
Meeting of Stockholders in 2015, all directors wbstand for election annually.

Rationale for Declassification

The Board of Directors is committed to strong cogbe governance policies and regularly considetisemaluates a broad range of
corporate governance issues affecting the Comgamexample, in January 2011 the Board of Direcapsroved changes to the Company’s
Bylaws and Corporate Governance Guidelines to implg majority voting in uncontested elections. étedmining whether to propose the
declassification of our board as described aboweBoard of Directors carefully reviewed the vasarguments for and against a classified
board structure, the work and recommendation ofNmminating and Corporate Governance Committeetlamdesults of the 2011 and 2012
stockholder proposals.

Our Board of Directors recognizes that a classi§iedcture may offer several advantages, suchasgiing board continuity and
stability, enhancing long-term planning, ensuriirgctors serving on our Board of Directors havessaiitial knowledge of the Company and
increasing the protection against potentially abisind unfair takeover tactics. Our Board of Divestalso recognizes that a classified struc
may appear to reduce directors’ accountabilitytécleholders, since such a structure does not esatd&holders to express a view on each
director’s performance by means of an annual vatier consideration of the foregoing and other dast the Board of Directors believes that
the benefits of moving to annual elections outwealghreasons for keeping a classified board.

Our Board of Directors has unanimously determited it is in the best interests of the Company @mdstockholders to eliminate the
classified board structure as proposed. TheretbeeBoard of Directors has unanimously approvedtposed amendment to Article Sixth,
Section A of our Amended and Restated Certifichi@@rporation. The proposed changes to the Qeaté of Incorporation are set forth
below with additions indicated by italicized anddenlined text and deletions indicated by striketigio text.
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ARTICLE SIXTH:

A. The number of directors shall initially be seve)wa(md thereafter, shall be f|xed from time to tlmeluswely by the Board of Directors.

e+eet-tﬂﬁ-each d|rector shaII be elected to hoId ofﬂce fOJr
terms in effect prior to the Effecidage shall

however, no

the holders of any series o

expire at tha

t meeting shall be e

ected

gyear term expiring at the ext annual meetlng oélslnolders, provided,
be shortened. Notwithstanding the foegohowever, subject to the rights of

Preferred Stock théstanding, (i) at the 2013 annual meeting of shoddters, the directors whose terms

o0 holiteffor a oneyear term expiring at the 2014 annual meeting ofldholders, (ii) at the

2014 annual

expiring at the 2015 annual meeting of stockholgansl (iii
stockholders thereafter, all directors shall beotdel to hold

meeting of stockho

ders, t

he directdiese terms expire at that meeting shall be electédld office for a ongear term

at the 2015 annual meeting of stockleotdand each annual meeting of

office for a ongear term expiring at the next annual meeting oé€ldholders

All directors shall hold office until the expiratiaf the term for which elected, and until thespective successors are elected, except ir

the case of the death, resignation, or removahgfdirector.

Our Board of Directors has also approved the amendiand restatement of our Amended and RestateBytb eliminate the Board’s
classified structure, subject to and effective uganfiling of the Amended and Restated Certifiazténcorporation eliminating the classified
board structure with the Secretary of State ofState of Delaware.

Vote Required and Board of Directors’ Recommendatio

The affirmative vote of the holders of at leastyigix and two-thirds percent (66-2/3%) of the ngtpower of all of the then outstanding
shares of the capital stock of the Company entitteebte at the Annual Meeting is required to apprthe Amendment and Restatement of the
Amended and Restated Certificate of Incorporatirares that are voted “abstain” are treated asaime as voting against this proposal.

The Board of Directors Recommends a Vote “For” Appring the Amendment and Restatement of the
Amended and Restated Certificate of IncorporatianEliminate the Classified Board Structure.
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PROPOSAL 3
APPROVAL OF THE 2013 EQUITY INCENTIVE PLAN

Proposal

The stockholders are being asked to approve a 0&® Equity Incentive Plan (the “2013 Plan”) andnitaterial terms. The Board of
Directors adopted the 2013 Plan on March 14, 28dBject to approval from the stockholders at thE32@nnual Meeting of Stockholders. If
approved, the 2013 Plan will replace our curref?Bquity Incentive Plan (the “2004 Plan”) and 2@4tside Directors Stock Plan (the
“Directors Plan” and together with the 2004 Pldng tPrior Plans”), and each of the Prior Plans eglase to permit the grant of new awards.
The 2004 Plan and Directors Plan, however, willticwre to govern awards previously granted thereunde

The Board of Directors has determined that it ithmbest interests of the Company to adopt th& Zddn and is asking the Company’s
stockholders to approve the 2013 Plan. If the dtolders approve the 2013 Plan, we will not make geamts under the Prior Plans. If the
stockholders do not approve the 2013 Plan, the Ptams will remain in place, but we may not hawifiicient number of shares under the
Prior Plans to meet our anticipated needs as diedus greater detail below, and we will not benmigied to grant awards under either Prior
Plan upon their expiration on March 1, 2014.

As of March 8, 2013, the Company had approxima2ély32,000 shares available for grant under thd Z20&n and 2,168,000 shares
available for grant under the Directors Plan afi$8,000 shares available for grant under the Cogip&©06 Inducement Equity Incentive
Plan (the “2006 Plan”), in each case after thestdjent for the 4:1 stock split implemented in A@Gi13. The Board of Directors and the
Compensation Committee of the Board of Directollgelse these amounts are insufficient to meet oticgiated needs through the Prior Plans
expiration on March 1, 2014, absent a dramatic geam our current equity granting practice. Givieattthe Company has a significant
institutional stockholder base, we considered prakyisory firm guidelines in determining the numbé&shares under the 2013 Plan for which
we are asking stockholder approval.

We are asking for approval of 48,000,000 sharesliition to the number of shares we already haaé@adble for grant under the Prior
Plans, which will be added to the 2013 Plan shesemve. Any shares subject to outstanding awarderuhe Prior Plans that expire, or are
otherwise forfeited to or repurchased by the Comgaliowing the 2013 Annual Meeting, also will beadlable for future grant under the 2013
Plan, if approved, as described further below. 20@6 Plan will remain in effect, and no shares ftbm2006 Plan will become available for
grant under the 2013 Plan if it is approved.

As of March 8, 2013, the Company has outstandimyagmately 27,540,000 stock options to purchaseraon shares under
salesforce.com-originated equity plans (includimg Prior Plans, the 1999 Stock Option Plan an@@®§ Plan), 164,000 unvested restricted
shares, and 25,472,000 restricted stock units.dlitianal 1,048,000 stock options and 108,000 ietstit stock units are outstanding under
equity awards assumed in connection with mergedso#tmer corporate transactions as of March 8, 28%3f March 8, 2013, the Company’s
outstanding stock options (including options grdniader salesforce.com-originated equity plansaptns assumed in connection with
mergers and other corporate transactions) haveghtee average per share exercise price of $2h8@aveighted average remaining
contractual term of 3.11 years. Accordingly, oupmpximately 54,332,000 outstanding awards (notudiclg awards under our employee stock
purchase plan) plus 24,868,000 shares availablefiore grant under our equity plans (not includimgler our employee stock purchase plan)
as of March 8, 2013 represent approximately 13.#4#uooutstanding shares (commonly referred tdhas'dverhang”).

After carefully forecasting our anticipated growéte for the next few years and considering ouolisal forfeiture rates, we currently
believe that the share reserve under the 2013 Bllamg with the 2006 Plan, which
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is available only for limited use to induce new éoypes to join us, will be sufficient for us to neafinticipated grants of equity incentive
awards under our current compensation programhfonext two years. However, a change in businasdittons, Company strategy or equity
market performance could alter this projection.

Given that the 2004 Plan is, by its terms, sefwre on March 1, 2014, and we wanted to revisitequity plan provisions to include
various provisions that we believe reflect curdeest compensation practices, we felt that a newyeplan, rather than an amendment of the
2004 Plan, was appropriate. We believe that th& Zan, which includes the following changes fréma Prior Plans, contains provisions
consistent with current best compensation practices

« the 2013 Plan does not include an evergreen poovisi automatically increase the number of sharaable under it, which
provision had been included in the 2004 P

» theinclusion of a fungible share ratio of 2.15hjch results in each share subject to a “full-edlaward (restricted stock, restricted
stock units, performance shares or performance)umitder the 2013 Plan being counted as 2.15 sfarparposes of determining
the number of shares that remain available foréutwards

« the inclusion of a favorable share counting metlhagig which results in the following shares notrigpavailable for future grant
under the 2013 Plan: (i) shares used in conneutitinthe exercise of an option and/or stock apatém right to pay the exercise
price or purchase price of such award or satispliegble tax withholding obligations and (ii) grassmber of shares subject to stock
appreciation rights that are exercis

the inclusion of fixed limits as to the maximum rioen of awards that could be granted in each figeat of the Company to non-
employee directors;

* automatic grants to non-employee directors arénohided in the 2013 Plan; instead, any automatdiscretionary grants will be
separately determined by the Board of Directorsthadyrants will be made under the 2013 Plan. Tderd of Directors has
approved that, upon the effectiveness of the 2048, honemployee directors will be eligible to receive an#dic quarterly grants
the same number of fully-vested shares (3,200 stmgequarter) as they currently receive undebihectors Plan. This automatic
grant policy will remain in effect until and unlesisanged by the Board of Directors. As under therPians, noremployee directol
will remain eligible for other discretionary awandisder the 2013 Plan (other than performance-beasil bonus awards and
incentive stock options, which may only be grartedmployees)

« the removal of the automatic sin-trigger change in control vesting acceleration gion for future no-employee director award

» the flexibility to grant stock options and stockpagciation rights with a maximum term of seven geaather than the five year
maximum under the 2004 Plan (ten years under theciirs Plan); an

» the flexibility to grant performan-based cash bonus awards under the 2013 Plan enqloyees, up to the limits described bel

The Board of Directors and the Compensation Coremitif the Board of Directors believe that the Comypaust offer a competitive
equity incentive program if it is to continue tacsassfully attract and retain the best possiblélicates for positions of substantial
responsibility within the Company. The Board of &itors and the Compensation Committee of the BoBdrectors expect that the 2013
Plan will be an important factor in attracting,aieing and rewarding high caliber employees aneatlirs who are essential to our success an
in providing incentive to these individuals to prot@ the success of the Company.

Accordingly, the Board of Directors believes adaptiof the 2013 Plan is in the best interests of thempany and its stockholders and
recommends a vote “For” the approval of the 2013aRI
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Reasons for Voting for the Approval of the 2013 Eqtly Incentive Plan
Long-Term Equity is a Key Component of our Compensdadbjective

As discussed in the “Compensation Discussion araly&is” section, our overall compensation objects/g&o compensate our executives
and other employees in a manner that attractsetaahs the caliber of individuals needed to maragkstaff a high-growth business operation
in an innovative and competitive industry. Our eoygles are our most valuable asset, and we stripetade them with compensation
packages that are competitive, but that also rewarslonal performance, help meet our retentiongaad reinforce their incentives to manage
our business as owners, thereby aligning theirasts with those of our stockholders.

To achieve these objectives, we historically hawipded a significant portion of key employeéstal compensation in the form of equ
awards, the value of which depends on our stoclopeance. Our goal is for long-term equity awamsantinue to represent a significant
portion of our employees’ total compensation. Wiebe this approach helps to encourage lterga focus from our employees and provide
Company with an important retention tool for keymayees, as the awards generally are subject tingesver an extended period of time
subject to continued service with us.

Approximately 5,400 of our regular, fuiline employees hold outstanding equity awards &gaosth 8, 2013. We believe that this strat
of granting equity to our employees not only aligimsir interests with those of our stockholdersdisb significantly contributes to our ability
to attract and retain employees. We compete fomiéeld pool of talented people, and face challenigdgring and retaining such talent. We
believe we must continue to use equity compensatidrelp attract, retain and motivate employeesaihdr service providers to continue to
grow our business, develop new products and ulémétcrease stockholder value.

The Board of Directors and the Compensation Conasittf the Board of Directors believe that our fatsuccess depends, in large part,
upon our ability to maintain a competitive positiorattracting, retaining and motivating key penseln Our equity award program is a primary
vehicle for offering long-term incentives to thesbpossible employees. Our named executive offimedsdirectors have an interest in this
proposal as they will be eligible to receive equaityards under the 2013 Plan, if it is approved.

The Prior Plans Will Not Be Available for New Awardfter March 1, 2014 and We Will No Longer Hav#i8ant Shares Available for Grant

By their terms, no new awards may be granted utidePrior Plans after March 1, 2014, which meaastthose plans will not be useful
to us in meeting our expected equity compensatiats after that date. Our 2006 Plan allows usdotg@wards to new employees as a ma
inducement to their joining the company, which stssiis in meeting a portion of the needs of ouitggompensation programs. However,
since awards under the 2006 Plan may be grantedlyaa limited group, the 2006 Plan and the renmgjrshares under the Prior Plans are not
enough to meet all of our anticipated equity progreeeds. As a result, we may not be able to isguityeto our employees, directors and
consultants in amounts that we believe are necessaittract, retain and motivate them unless taskholders approve the 2013 Plan.

We currently forecast granting options and fullueabwards (primarily in the form of restricted $tamits) covering approximately
42,800,000 shares (75,600,000 fungible shares)theanext two years, which is equal to a totalpgraximately 7.3% of our common shares
outstanding as of March 1, 2013. We also anticipateellation of options and forfeitures of resa@itstock and restricted stock unit awards o
approximately 11,244,000 shares over this periadel on our historic rates. If our expectationcemcellations is accurate, our net grants
(grants less cancellations and forfeitures) ovemtxt twoyear period would be approximately 31,556,000 shés6,740,000 fungible share
or approximately 5.4% of our Common Stock outstagdis of March 1, 2013.

The alternative to using equity for retention amceintive purposes would be to increase cash corapensWe do not believe increasing
cash compensation to make up for any shortfalbuitg awards would be practical or advisable beeaas a high-growth company, we believe
that a combination of equity awards and cash
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compensation provide a more effective compensatdiicle than cash alone for attracting, retaining motivating our employees and that
equity awards are an effective way to ensure timti@yee and stockholder interests are closely atigAny significant increase in cash
compensation in lieu of equity awards could sulisaliy increase our operating expenses and reduceash flow from operations, which may
adversely affect our business and operating rediésalso do not believe that such a program whalice significant long-term retention value
and would not serve to align our employees’ intesras closely to those of our stockholders in theeace of equity incentives.

We Manage Our Equity Incentive Program Carefully

We manage our long-term stockholder dilution byitiing the number of equity awards granted annuatigt granting what we believe to
be the appropriate number of equity awards neeglattract, reward and retain employees. Our these-gverage burrate, which we define
the number of shares subject to equity awards @dainta fiscal year divided by the weighted averem@amon shares outstanding for that fisca
year, is 6.47%, which is below the suggested bate cap published by Institutional Shareholder Besvinc., a leading proxy advisory serv

The 2013 Plan Combines Compensation and GoverraesePractices

e Administration. The 2013 Plan will be administered by the Conspdon Committee of the Board of Directors, whiklsomprised
entirely of independent n-employee directors

» Continued broad-based eligibility for equity awardsWe grant equity awards to a broad range of our eyegls. By doing so, we
align employee interests with stockholder inter#stsughout the organization and motivate our elyg®s to act in the best interests
of our stockholders. Approximately 83% of all oatsfing awards as of March 1, 2013 are held by eyepl®who are not named
executive officers or directors. In fiscal 2013peagximately 85% of all awards, on a share basiseussued to employees who are
not named executive officers or directors with 58R4all employees who are not named executive affice directors receiving
awards.

»  Stockholder approval is required for additional ske.  The 2013 Plan does not contain an annual “egerg provision. The 2013
Plan authorizes a fixed number of shares, so thakisolder approval is required to increase theimarm number of securities that
may be issued under the 2013 P

» Exchange or Repricing Programs are not allowed withstockholder approva The 2013 Plan prohibits the repricing or other
exchange of underwater stock options and stockeaadion rights without prior stockholder appro\

* No discount stock options or stock appreciatiomisg All stock options and stock appreciation rigith have an exercise price
equal to at least the fair market value of our Camr8tock on the date the stock option or stockepation right is granted, except
in certain situations in which we are assumingeptacing options granted by another company thaaneecquiring

e Share counting provisions. In general, when awards granted under the P03 expire or are canceled without having bedwy ful
exercised, or are settled in cash, the sharesyexbéor those awards will be returned to the sineserve and will be available for
future awards. However, shares that are tenderéublolers or withheld by us to pay the exercisegxdta stock option or stock
appreciation right, or to satisfy tax withholdinggligations upon exercise of a stock option or stagfreciation right will not be
available for future awards. If a stock appreciatight is exercised, we will subtract from the @saavailable under the 2013 Plan
the full number of shares subject to the portiothefstock appreciation right actually exercisegardless of the number of shares
actually used to settle such stock appreciatiomt ugpon exercise

» Limit on ful-value awards. The 2013 Plan uses a “fungible share” concegeuwhich the awards of options and stock
appreciation rights cause one share per covered shhe removed from the available share poollerdach share subject to a full-
value award will be counted against the pool a5 8tares
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» Limited transferability In general, awards may not be sold, assignadsferred, pledged or otherwise encumbered bpehson tc
whom they are granted, either voluntarily or byragien of law, unless otherwise approved by therBad Directors or a committee
of the Board of Directors administering the 2018

e Annual limits on no-employee director grants The 2013 Plan limits the number of shareslalks for each noemployee directc
award grants for each fiscal year of the Comp

 Notax gros-ups. The 2013 Plan does not provide for any taxs-ups.

The 2013 Plan also is intended to give the Compidiitydeems appropriate or desirable, the abtlitgrant awards that are intended to
allow the Company to deduct in full for federal@mee tax purposes the compensation recognized bgircef its executive officers in
connection with certain awards that may be grattédem under the 2013 Plan. Section 162(m) ofriternal Revenue Code of 1986, as
amended (“Section 162(m)”), generally denies a@@ie tax deduction for annual compensation exogebtl million paid to the chief
executive officer and certain other executive @ffic However, certain types of compensation, inog@erformance-based compensation, are
generally excluded from this deductibility limitéertain requirements are met. To enable compemsaticonnection with stock options, stock
appreciation rights and certain full-value awamd performance bonus awards under the 2013 Plguatify as “performance-based” within
the meaning of Section 162(m), the 2013 Plan lithiéssizes of such awards as further describedrigrather requirements) below in the 2013
Plan summary. By approving the 2013 Plan, the $tolclers will be approving, among other things, iblidy requirements for participation in
the Plan, performance measures upon which spgafiormance goals applicable to certain awards evbalbased, limits on the numbers of
shares or compensation that could be granted téogess, and the other material terms of the 2048 Bhd awards granted under the 2013
Plan. Notwithstanding the foregoing, the Compargins the ability to grant awards under the 20EhRhat do not qualify as “performance-
based” compensation within the meaning of Sect&(rh).

Vote Required and Board of Directors’ Recommendatio

The affirmative vote of a majority of the outstamglishares of common stock present in person oesepted by proxy and entitled to \
at the Annual Meeting is required to approve th&2Blan. Unless marked to the contrary, proxiesived will be voted “FOR” approval of
the 2013 Plan and its material terms.

The Board of Directors Recommends a Vote “For” tiigoproval of the 2013 Plan.
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Summary of the 2013 Equity Incentive Plan

The following is a summary of the principal feasig the 2013 Plan and its operation. The sumnzagualified in its entirety by
reference to the 2013 Plan as set forth in AppeBdix

General

The purposes of the 2013 Plan are to attract aathrthe best available personnel for positionsulifstantial responsibility, to provide
incentives to individuals who perform serviceshe Company, and to promote the success of the Qoyigplausiness. These incentives are
provided through the grant of stock options, stapfreciation rights, restricted stock awards, i@stt stock units, performance bonus awards
performance shares and performance units.

Authorized Share

Subject to the adjustment provisions containethén2013 Plan, stockholders are being asked to ap@h®,000,000 shares for issuance
under the 2013 Plan, plus

e any shares that, as of the date stockholdersliniipprove the 2013 Plan, have been reserveddiussued pursuant to any awards
granted under the Prior Plans and are not suljenty awards granted thereunder, with the shatgsauo the awards referenced in
this first bullet credited to the aggregate numifeshares that may be awarded under the 2013 Blaneshare for every one share
subject thereto; provided however, that no mora 2%800,000 shares may be added to the 2013 Btangnt to this bullet; ar

e any shares subject to stock options or other awgnatsted under the Prior Plans that, after the slaiegkholders initially approve the
2013 Plan, expire or otherwise terminate withowitgbeen vested or exercised in full, shares gugsuant to awards granted
under the Prior Plans that, after the date stockdrslinitially approve the 2013 Plan, are forfeite@r repurchased by the Company
due to failure to vest, and shares subject to asvgranted under a Prior Plan that, after the datkkolders initially approve the
2013 Plan, would have, but for the terminationhaf applicable Prior Plan, again become availabléutore use under the terms of
such Prior Plan (as applicable), with the sharégestito those of the awards referenced in thisrsgdullet that are stock options
and/or stock appreciation rights credited to thgregate number of shares that may be awarded timel@013 Plan as one share for
every one share subject thereto, and the shargscstdthose of the awards referenced in thisrseédwillet that are awards other ti
stock options or stock appreciation rights creditethe aggregate number of shares that may bedadiander the 2013 Plan as 2.15
shares for every one share subject thereto; prdyvit@vever, that no more than 54,332,000 sharesomaylded to the 2013 Plan
pursuant to this bulle

Any shares subject to options or stock appreciaigints shall be counted against the share resename share for every one share
subject thereto. Any shares subject to awards gdamider the 2013 Plan other than options or sdppkeciation rights (including restricted
stock, restricted stock units, performance units @erformance shares) shall be counted againsthe reserve as 2.15 shares for every one
share subject thereto and shall be counted assRdrgs for every one share returned to or deemddsued from the 2013 Plan. The shares
may be authorized, but unissued, or reacquired GamBtock.

If any award granted under the 2013 Plan expirdeoomes unexercisable without having been exaraistill, is surrendered pursuant
to an exchange program or is forfeited to or repased by the Company due to failure to vest, theicainased or forfeited or repurchased
shares subject to such award will become avail@ml&iture grant or sale under the 2013 Plan. WW&pect to the exercise of stock appreci:
rights, the gross number of shares covered byadh#op of the exercised award, whether or not ditissued pursuant to such exercise, will
cease to be available under the 2013 Plan. If sheseed pursuant to restricted stock, restridieckunits, performance shares or performanc
units are repurchased by or forfeited to the Compuhre to
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failure to vest, such shares will become availébiduture grant under the 2013 Plan. Shares us@dy the exercise price or purchase price o
an award other than an option or stock appreciatght and/or to satisfy the tax withholding obligeas of an award other than an option or
stock appreciation right will become available figiure grant or sale under the 2013 Plan. Shamed igspay the exercise price or purchase
price of an option or stock appreciation right and6 satisfy the tax withholding obligations of @ption or stock appreciation right will not
become available for future grant or sale unde2@3 Plan. Shares issues pursuant to awardsdregsfunder any award transfer program
will not again be available for grant under the 2@1an. Payment of cash rather than shares pursuantaward will not result in reducing the
number of shares available for issuance under@i8 Plan. Subject to the adjustment provisionfief2013 Plan, the maximum number of
shares that may be issued upon the exercise aitimeestock options is the total number of shaesgrved for issuance as described above
to the extent permitted by the incentive stockaptiules, the number of shares that become avaifabissuance under the 2013 Plan under
this paragraph.

Adjustments to Shares Subject to the 2013

In the event of any dividend or other distribut{@rhether in the form of cash, shares, other seearibr other property, but excepting
normal cash dividends), recapitalization, stockt,sgverse stock split, reorganization, reincogtimn, reclassification, merger, consolidation,
split-up, split-off, spin-off, combination, repuraée, or exchange of shares or other securitigeed€bmpany, or other change in the corporate
structure affecting the Company’s Common Stock o&;dine Administrator (as defined below), in ortteprevent diminution or enlargement
of the benefits or potential benefits intendedeaade available under the 2013 Plan, will adjustiumber and class of shares that may be
delivered under the 2013 Plan, and/or the numleess@nd price of shares of stock subject to auigtg awards, and the numerical award
grant limitations. Any fractional shares resultingm the adjustment will be rounded down to therastawhole number, and in no event may
the exercise or purchase price under any awareéteeased to an amount less than the par value.

Administration

The 2013 Plan will be administered by the Boar®wéctors or a committee of individuals satisfyagplicable laws appointed by the
Board of Directors (the “Committee”). The BoardRifectors has appointed the Compensation Committéfee Board of Directors as the
Committee administering the 2013 Plan. Differentrtuttees may administer the 2013 Plan with resfmedifferent groups of service
providers. If the Administrator desires to qualifiants to certain officers and key employees of@bmpany as exempt under Rule 15bf the
Securities Exchange Act of 1934, the members oCiimmittee must qualify as “non-employee directanstier such rule. In the case of
awards intended to qualify for the performamesed compensation exemption under Section 162a@n)inistration must be by a compensa
committee comprised solely of two or more “outsiil@ctors” within the meaning of Section 162(m)oipurposes of this summary of the
2013 Plan, the term “Administrator” will refer titleer the Committee or the Board of Directors.) Buministrator may delegate day-to-day
administration of the 2013 Plan, and any of thefioms assigned to it, to one or more individuals.

Subject to the terms of the 2013 Plan, the Admiaiet has the sole discretion to select the empglgyeonsultants, and directors who will
receive awards, to determine the terms and comditdd awards (including the exercise price, thehmeiof payment for shares purchased u
awards, the method of satisfaction of any tax wattlimg obligation arising in connection with an adiaand the exercise terms for any award).
to modify or amend each award subject to the @&ins of the 2013 Plan (including to acceleratgting or waive forfeiture restrictions), and
to interpret the provisions of the 2013 Plan angtamding awards. The Administrator may allow dipgrant to defer the receipt of paymen
cash or delivery of shares that otherwise wouldixeto such participant, provided that, unlessesgly determined by the Administrator, suct
deferral election must comply with the requiremagitSection 409A of the Internal Revenue Code @6l%s amended and the guidance
promulgated thereunder (“Section 409A"). The Adrsirator may make rules and regulations relatirgutn-plans established for the purpose
of satisfying applicable foreign laws or qualifyifay favorable
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tax treatment under applicable foreign laws. Thenkdstrator may correct any defect, supply any @iois or reconcile any inconsistency in
the 2013 Plan of any award agreement and may nibé#har determinations deemed necessary or adeisabadministering the 2013 Plan.

Notwithstanding the foregoing, the Administratongat institute, without prior stockholder approwah, exchange program whereby the
exercise prices of outstanding awards may be refjuzdstanding awards may be surrendered or caddellexchange for awards with a hic
or lower exercise price, or outstanding awards bejransferred to a third party.

Eligibility

Awards may be granted to employees, directors anduitants of the Company and employees and camsilbf any parent, subsidiary,
or affiliate of the Company. Performance Bonus Adgagilso may only be granted to employees of thegaomor any parent, subsidiary, or
affiliate of the Company. Incentive stock optionaynbe granted only to employees who, as of the tifrggant, are employees of the Company
or any parent or subsidiary corporation of the Canyp As of March 1, 2013, there were approximat€ly000 employees, including five
Named Executive Officers, and there were approaigagight noremployee directors, each of whom would be eligiblee granted awards
under the 2013 Plan.

Stock Options

Each option granted under the 2013 Plan will bd@wied by a written or electronic agreement betwleeCompany and a participant
specifying the number of shares subject to theoapthe exercise price, the expiration date ofojbiton, any conditions to exercise the options
and the other terms and conditions of the optionsistent with the requirements of the 2013 Plarardy time after the date of grant, the
Administrator, in its sole discretion, may reducemaive any vesting criteria and may acceleratdithe at which the restrictions will lapse or
be removed.

The exercise price per share of each option map@ddss than the fair market value of a share@ftompany’s Common Stock on the
date of grant. However, any incentive stock opticemted to a person who at the time of grant owsckgpossessing more than 10% of the
combined voting power of all classes of stock e @ompany or any parent or subsidiary corporatidche@Company (a “Ten Percent
Stockholder”) must have an exercise price per sbqual to at least 110% of the fair market valua share on the date of grant. In addition,
stock options may be granted with an exercise grégeshare of less than the fair market value sifare of the Company’s Common Stock in
certain situations in which we are assuming ora@ph options granted by another company that waequiring. The aggregate fair market
value of the shares (determined on the grant dategred by incentive stock options which first hmeocexercisable by any participant during
any calendar year also may not exceed $100,00Gr&@lgn the fair market value of the Common Stakhie closing sales price per share on
the relevant date as quoted on the New York Stockhéange.

The 2013 Plan provides that the Administrator aiétermine the acceptable form(s) of consideratorexercising an option. An option
will be deemed exercised when the Company recéeenotice of exercise and full payment for theresbdo be exercised, together with
applicable tax withholdings.

Options will be exercisable at such times or ursdmh conditions as determined by the Administratat set forth in the award
agreement. The maximum term of an option will bec#ied in the award agreement, provided that ystiwill have a maximum term of no
more than seven years, and provided further thatcantive stock option granted to a Ten Percenti@tolder must have a term not exceeding
five years.

The Administrator will determine and specify in baeritten award agreement, and solely in its disane the period of post-termination
exercise applicable to each option. In the absefhsach a determination by the Administrator, thetigipant generally will be able to exercise
his or her option to the extent vested for (i) @@ sifollowing his or her termination as a servioeviler for reasons other than death, disability
or cause and (ii) 12 months following his or hemtimation due to death or disability. If the exeecdf the option is
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prevented by applicable law within the time periddscribed in the immediately preceding sentemeepption generally will remain
exercisable for 90 days (or such longer periodrdateed by the Administrator) following the date tharticipant received notice that the option
is exercisable. If a sale within the applicabletgesmination exercise period would subject thetipgrant to suit under Section 16(b) of the
Exchange Act, the option generally will remain exsable until the tenth day following the date dmiet a sale of the shares by the participan
would no longer be subject to suit. The option waliminate immediately upon the participant’s teration for cause. In no event can an optior
be exercised after the expiration of the term efdption.

Restricted Stock Awart

Awards of restricted stock are rights to acquirpuanchase shares, which vest in accordance wittethes and conditions established by
the Administrator in its sole discretion. Each rieg¢d stock award granted will be evidenced byriit@n or electronic agreement between the
Company and the participant specifying the numibehares subject to the award and the other temtiganditions of the award, consistent
with the requirements of the 2013 Plan.

Restricted stock awards may (but are not requigfé subject to vesting conditions as the Admiaist specifies, and the shares
acquired may not be transferred by the participatit the vesting conditions (if any) are satisfidthe Administrator may establish vesting
criteria in its discretion, which may be based ontmued employment or service, company-wide, depamtal, divisional, business unit, or
individual goals, applicable federal or state sii@srlaws, or any other basis and which may ineltite performance goals listed below, and
which, depending on the extent to which they are midl determine the number of restricted stocktsito be paid out to participants.
Notwithstanding the foregoing, if the Administrattesires that the award qualify as perform-based compensation under Section 162(m),
any restrictions will be based on a specifieddigberformance goals and certain other requirem@ets “Performance Goalsbelow for more
information). Unless otherwise provided by the Adisiirator, a participant will forfeit any sharesrestricted stock as to which the restrictions
have not lapsed prior to the participant’s termorabf service.

Participants holding restrictexock generally will have the right to vote the rgsaand to receive any dividends paid, exceptdividends
or other distributions paid in shares generally bél subject to the same restrictions as the algiward. The Administrator may, in its sole
discretion, reduce or waive any vesting criteriaacelerate the time at which any restrictions lajlse or be removed.

Restricted Stock Uni

The Administrator may grant restricted stock umitéch represent a right to receive shares at adutate as set forth in the participant’s
award agreement. Each restricted stock unit graimel@r the 2013 Plan will be evidenced by a writieelectronic agreement between the
Company and the participant specifying the numibeestricted stock units subject to the award, @sting conditions, and other terms and
conditions of the award, consistent with the regmients of the 2013 Plan.

Restricted stock units will result in a paymenatparticipant only if the performance goals or otresting criteria the Administrator may
establish are achieved or the awards otherwise Eashed restricted stock units will be settledth@ sole discretion of the Administrator, in
form of cash, shares, or in a combination of b®tie Administrator may establish vesting criterigtandiscretion, which may be based on
continued employment or service, company-wide, depntal, divisional, business unit, or individgalals, applicable federal or state
securities laws, or any other basis and which malude the performance goals listed below, and yldepending on the extent to which they
are met, will determine the number of restrictextktunits to be paid out to participants. Notwitimgting the foregoing, if the Administrator
desires that the award qualify as performance-besegbensation under Section 162(m), any restristigitl be based on a specified list of
performance goals and certain other requiremeats‘®erformance Goal%below for more information).
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After the grant of a restricted stock unit awahs Administrator, in its sole discretion, may reglac waive any vesting criteria that must
be met to receive a payout and may acceleratentigeatt which any restrictions will lapse or be rema. A participant will forfeit any unearn
restricted stock units as of the date set fortthéaward agreement.

Participants holding restricted stock units will’eano voting rights with respect to the sharesasgnted by the restricted stock units L
the date the underlying shares are issued, consigith the terms of the 2013 Plan. The Adminigirain its sole discretion, may provide in
participant's award agreement that the particighall be entitled to receive dividend equivalenithwespect to the payment of cash dividends
on shares having a record date prior to the datehich the restricted stock units are settled diefted, consistent with the terms of the 2013
Plan. Settlement of dividend equivalents may beeniadash, shares, or a combination thereof asrdeted by the Administrator. Any
additional restricted stock units resulting fromidend equivalents will be subject to the same seamd conditions, including vesting
conditions, as the restricted stock units to wiiay relate. In the event of a dividend or disttitwi paid in shares or any other adjustment
made upon a change in the capital structure o€ttrapany, appropriate adjustments will be madepartcipant’s restricted stock unit award
so that it represents the right to receive upotleseént any new, substituted or additional seasitir other property (other than normal cash
dividend) to which the participant would be entitley reason of the shares issuable upon settleofi¢éidé award and any new, substituted, or
additional securities or other property will be jgab to the same vesting conditions as are appédalthe award.

Stock Appreciation Rights

A stock appreciation right gives a participant tight to receive the appreciation in the fair mankaue of Company Common Stock
between the date of grant of the award and theafate exercise. Each stock appreciation righntgd under the 2013 Plan will be evidenced
by a written or electronic agreement between the@my and the participant specifying the exercisee@nd the other terms and condition
the award, consistent with the requirements oRE3 Plan. At any time after the date of grant,Adeninistrator, in its sole discretion, may
reduce or waive any vesting criteria and may acatdethe time at which the restrictions will lagsebe removed.

The exercise price per share of each stock appi@tiagght may not be less than the fair marketieadf a share on the date of grant,
except in certain situations in which we are assgnoir replacing stock appreciation rights grantgdother company that we are acquiring.
Upon exercise of a stock appreciation right, thielévoof the award will be entitled to receive ancamt determined by multiplying (i) the
difference between the fair market value of a slarthe date of exercise over the exercise pricgi)he number of exercised shares. The
Company may pay the appreciation in cash, in sharés some combination thereof. The term of alstppreciation right will be no more
than seven years from the date of grant. The tarmdsconditions relating to the period of post-teration exercise with respect to options
described above also apply to stock appreciatigintsi

Performance Units and Performance She

Performance units and performance shares may algoanted under the 2013 Plan. Each award of peafioce units or shares granted
under the 2013 Plan will be evidenced by a writierlectronic agreement between the Company anpitieipant specifying any vesting
conditions, the number of performance units orashiéas applicable), and other terms and conditibtise award, consistent with the
requirements of the 2013 Plan. Performance undspanformance shares will result in a payment paricipant only if the performance goals
or other vesting criteria (if any) the Administratoay establish are achieved or the awards othervést (if applicable). Earned performance
units and performance shares will be paid, in tie discretion of the Administrator, in the formaash, shares, or in a combination thereof.
The Administrator may set vesting criteria basedrugontinued employment or service, the achievemespecific performance objectives
(Company-wide, departmental, divisional, business ar individuals goals, applicable federal ortstsecurities
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laws, or any other basis, and which, dependindierektent to which they are met, will determinernbienber and/or the value of performance
units and performance shares to be paid out ticgmahts. Notwithstanding the foregoing, if the Aidinstrator desires that the award qualify as
performance-based compensation under Section 16a(mYyestrictions will be based on a specifieddfgperformance goals and certain other
requirements (seePerformance Goalsbelow for more information).

After the grant of a performance unit or perforn@sbare, the Administrator, in its sole discretimay reduce or waive any performance
objectives or other vesting provisions for suchfgr@nance units or shares and accelerate the timbiah any restrictions will lapse or be
removed. Performance units will have an initialueaéstablished by the Administrator on or befoeedhite of grant. Each performance share
will have an initial value equal to the fair marketiue of a share on the grant date. A participalforfeit any performance shares or units 1
are unearned or unvested as of the date set fotlteiaward agreement.

Participants holding performance units or perforogashares will have no voting rights with respedhe shares represented by the
performance units and/or performance shares initiate the underlying shares are issued, consisinthe terms of the 2013 Plan. No
dividend equivalents may be granted with respepetformance units. However, the Administratoritsnsole discretion, may provide in the
participants performance share award agreement that theiparttcshall be entitled to receive dividend equewds with respect to the paym
of cash dividends on shares having a record daetprthe date on which the performance shareseitked or forfeited, consistent with the
terms of the 2013 Plan. Settlement of dividend emjants may be made in cash, shares, or a comtnrindereof as determined by the
Administrator. Any additional performance sharesuténg from dividend equivalents will be subjegtthe same terms and conditions,
including vesting conditions, as the performancaas to which they relate. In the event of a dinitler distribution paid in shares or any othel
adjustment made upon a change in the capital sneicf the Company, appropriate adjustments wilnagle to a participant’s award of
performance shares so that it represents thetngleiceive upon settlement any new, substituteatiditional securities or other property (other
than normal cash dividends) to which the participeould be entitled by reason of the shares issuapbn settlement of the award and any
new, substituted, or additional securities or oftreperty will be subject to the same vesting ctionds as are applicable to the award.

Performance Bonus Awari

Performance bonus awards may also be granted thel@013 Plan to employees in the form of a castubpayable upon the attainm
of a specified list of performance goals and cartdher requirements (sederformance Goalsbelow for more information). Notwithstandi
the foregoing, if the Administrator desires that #tward qualify as performanbased compensation under Section 162(m), anyaeéshs will
be based on a specified list of performance goalscartain other requirements (se@erformance Goalsbelow for more information). The
Administrator has complete discretion to deterntireeamount of the cash bonus that could be eaméel @ performance bonus award,
provided that no one participant may be grantetbpmance bonus awards that could result in thagaaint receiving more than $10,000,000
in any one fiscal year of the Company.

Performance Goal

The Administrator (in its discretion) may make penfiance goals applicable to an award recipient veigipect to any award granted in its
discretion, including but not limited to one or ra@f the performance goals listed below. If the Amstrator desires that an award of restric
stock, restricted stock units, performance sharegprmance units or performance bonuses unde2@hd Plan qualify as “performance-based
compensation” under Section 162(m) (discussed Beknen the award may be made subject to the attaih of performance goals relating to
one or more business criteria within the meanin§eadtion 162(m) and may provide for a targetedllevéevels of achievement using one or
more of the following measures: revenue, gross maoperating margin, operating income, operatirgfipor net operating profit, pre-tax
profit, earnings (which may include earnings befoterest, taxes and depreciation, earnings befoxes and net earnings), net
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income, cash flow (includingperatingcash flow or free cash flow), expenses, the maskiee of the Company’s Common Stock, earnings pe
share, return on stockholder equity, return ontagpieturn on assets or net assets, return omyegeiurn on investment, economic value ad
number of customers, stock price, growth in stotdéovalue relative to the moving average on thé%80 Index or another index, market
share, contract awards or backlog, overhead or ettiense reduction, credit rating, objective congpindicators, new product invention or
innovation, attainment of research and developmelaistones, or improvement in productivity. Thefpenance goals may differ from
participant to participant and from award to awdady criteria used may be measured (as applicaisl@bhsolute terms, in combination with
another performance goal or goals (for example, i@io or matrix), in relative terms (includingjtihot limited to, results for other periods,
passage of time and/or against another compangropanies or an index or indices), on a per-shapeoneapita basis, against the performa
of the Company as a whole or a segment of the Coynfiacluding, but not limited to, any combinatiohthe Company and any subsidiary,
division, joint venture, affiliate, and/or othergseent), and/or on a pre-tax or after-tax basisrRad latest date by which would meet the
requirements under Section 162(m), the Administraith determine whether any significant elementgsjtem(s) will be included or excluded
from the calculation of performance goals with extgo any award recipient. As determined in thsemdition of the Administrator latest date
which would meet the requirements under Sectior{rh2achievement of performance goals for a paddicaward may be calculated in
accordance with the Company’s financial statemgmepared in accordance with generally acceptedusing principles (“GAAP”), or on a
basis other than GAAP, including as adjusted fotage costs, expenses, gains and losses to prooiddGAAP measures of operating results.

To the extent necessary to comply with the perfaireabased compensation provisions of Section 162(itt) respect to any award
granted subject to one or more of the above-lipgbrmance goals and intended to qualify as “perémce-based compensation” under
Section 162(m), within the first 25% of the perf@amce period, but in no event more than 90 dayeviatig the commencement of any
performance period (or such other time as may feired or permitted by Section 162(m)), the Adntirigor will, in writing: (i) designate one
or more participants who are covered employeeSéation 162(m) purposes, (ii) select the performagmals applicable to the performance
period, (iii) establish the performance goals, ambunts or methods of computation of the awardshvitiay be earned for the performance
period, and (iv) specify the relationship betweenfgrmance goals and the amounts or methods of gtatipn of such awards, as applicable
be earned by each participant for such performaeced. Following the completion of each performaperiod, the Administrator will certify
in writing whether the applicable performance gdalse been achieved for such performance periodet@rmining the amounts earned by a
participant, the Administrator may reduce or eliatgn(but not increase) the amount payable at andexel of performance to take into acco
additional factors that the Administrator may deetevant to the assessment of individual or cofgoparformance for the performance pet
A participant will be eligible to receive paymentrpuant to an award for a performance period dhlyel performance goals for such period
achieved (unless otherwise permitted by Sectior{ripand determined by the Administrator).

Grants to Non-Employee Directors

Our non-employee directors will be eligible to neeeall awards under the 2013 Plan, except incergtock options and performance
bonus awards, and subject to the limits descrilebob If approved by our stockholders, the 2013RVdl replace our Directors Plan, and no
new awards will be granted under the Directors Pdary automatic or discretionary grants will be aegiely determined by the Board of
Directors from time to time (for instance, througisolutions or a separately adopted policy) andjthats will be made under the 2013 Plan.
We felt it was appropriate to terminate the DirestBlan and instead grant non-employee directordsuander the same equity plan under
which most of our employee equity awards are grchnte

The Board of Directors has approved that, uporeffextiveness of the 2013 Plan, non-employee dirsatill be eligible to receive
automatic quarterly grants of the same number lof fiested shares (3,200 per quarter) as they nthlyreeceive under the Directors Plan. Tt
automatic grants will remain in effect until and
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unless changed by the Board of Directors. As utttePrior Plans, non-employee directors will remredigible for other discretionary awards
under the 2013 Plan (other than, as noted abovirpance bonus awards and incentive stock optiehgsh may only be granted to
employees).

Individual Award Limitations (including N-Employee Directors Award Limitations)
The 2013 Plan contains annual grant limits intertdezhtisfy Section 162(m). Specifically, subjecthe adjustment provisions of the
2013 Plan, the maximum number of shares and/ocaidolvhich could be issued to any one employeeyrfiacal year pursuant to:

Additional Shares
Annual Number or Dollar Value in Maximum Number

of Shares or Connection with of Shares and/or
Award Type Dollar Value New Hire* Dollars
Stock Options and/or Stock Appreciation Ri 20,000,000 share 8,000,000 share 28,000,000 share
Restricted Stock, Restricted Stock Units, and/afdPmance Share 10,000,000 share 4,000,000 share 14,000,000 share
Performance Unit $15,000,00( $5,000,00( $20,000,00(

* May be granted in the Company’s fiscal year irnichithe employee’s employment with the Companya(parent or subsidiary corporation
of the Company or an affiliate of the Company)tfasmmences

In addition, the 2013 Plan permits the granting@fformance bonus awards, provided that no one@melmay be granted performance
bonus awards that could result in the employeevisgemore than $10,000,000 in any one fiscal yefahe Company.

If an award is cancelled in the same fiscal yegdhefCompany in which it was granted, the cancelledrd will be counted against the
share limitations described above.

The 2013 Plan also provides that no non-employexeiir may be granted awards that cover more tBad06 shares in any one fiscal
year of the Company, subject to the adjustmentigiavs of the 2013 Plan, provided that any awardstgd to an individual while he or s
was an employee or consultant but not a non-empldirector shall not count for purposes of thisit@tion. This limit was decided after
consultation with the Compensation Committee’s paelent compensation consultant, Compensia, Inelifitit is intended to accommodate
the Company’s current and expected future practfigganting non-employee directors of 3,200 shasrsguarter, and also allows us to have
the flexibility to make corresponding adjustmemtdtte grant levels in the future in order to mamthe value of the equity compensation paid
to non-employee directors should the value of tackssignificantly change, and/or to increase thli@ of such compensation if we believe it
is appropriate or desirable to do so; for instatmeaintain the competitiveness of our compensagtimgram and our ability to attract talented
directors.

The Administrator will adjust the share limitatioinsthis section in the event of any adjustmenthtoCompany’s shares discussed above
(under “Adjustments to Shares Subject to the 2013 Blan

Transferability of Awards

Awards granted under the 2013 Plan generally aréraasferable, and all rights with respect to wara granted to a participant gener
will be available during a participant’s lifetimalg to the participant (or the participant’s guardior legal representative).

Dissolution or Liquidatior

In the event of the Company’s proposed dissoluioliquidation, the Administrator will notify eagbarticipant in writing as soon as
practicable prior to the effective date of suchpmsed transaction. An award will terminate immealiaprior to consummation of such
proposed action to the extent the award has nat peviously exercised.
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Change in Control

The 2013 Plan provides that, in the event of a ereog our “change in control” (as defined in thed2@Plan), the Administrator will have
authority to determine the treatment of outstandiwgrds, including, without limitation, that awatss assumed or an equivalent option or |
substituted by the successor corporation or a paresubsidiary of the successor corporation. THenkistrator will not be required to treat all
outstanding awards similarly.

If the successor corporation does not assume atitutle outstanding awards, the options and stppkegiation rights will become fully
vested and exercisable, all restrictions on rdstltistock and restricted stock units will lapsed,amth respect to awards with performance-
based vesting, unless determined otherwise by tleidistrator, all performance goals or other veastiriteria will be deemed achieved at
100% of target levels and all other terms and dams met. The Administrator will not be requirexdtteat all outstanding awards the same in
the transaction. In addition, if an option or stagpreciation right is not assumed or substitubedrfthe event of a change in control, the
Administrator will notify the participant in writimnor electronically that the option or stock apjagaon right will be fully vested and exercisa
for a period of time determined by the Administratoits sole discretion, and the option or stopkr&ciation right will terminate upon the
expiration of such period. This treatment diffexafi the treatment under the 2004 Plan. The 2004 dtdas not require acceleration of vesting
of awards that are not assumed or substitutedhfarchange in control, although our 2004 Plan opgigreements generally provided for
acceleration of vesting under such circumstancdgta 2004 Plan administrator (currently the Congption Committee of our Board of
Directors) has discretion to accelerate awards.

If the successor corporation assumes or substitwiissanding awards held by a non-employee direotdrthe non-employee director’s
status as a director of the Company or a diredttivedsuccessor or acquiring company terminatesrdttan upon voluntary resignation by the
non-employee director (unless such resignationtisearequest of the acquiror), then his or heiomstand stock appreciation rights will fully
vest and become immediately exercisable. In adgitrosuch circumstances, all restrictions on igtst stock and restricted stock units helc
such non-employee director will lapse, and, untgbsrwise determined by the Administrator, all parfance goals or other vesting
requirements will be deemed achieved at 100% drathadr terms and conditions met.

Termination or Amendment

The 2013 Plan will automatically terminate 10 ydaosn the date of its initial adoption by the BoafdDirectors, unless terminated at an
earlier time by the Administrator. The Administratoay terminate or amend the 2013 Plan at any timeever, no amendment may be made
without shareholder approval except as describe@nhAdministration” above. No termination or amendment may impairrthbts of any
participant unless mutually agreed otherwise betvibe participant and the Administrator.

Summary of U.S. Federal Income Tax Consequences

The following summary is intended only as a genguédie to the material U.S. federal income tax egugnces of participation in the
2013 Plan. The summary is based on existing Uv§& &nd regulations, and there can be no assurhatthbse laws and regulations will not
change in the future. The summary does not putpdré complete and does not discuss the tax coaregs upon a participant’s death, or the
provisions of the income tax laws of any municifyalstate or foreign country in which the partiagipanay reside. As a result, tax conseque
for any particular participant may vary based atividual circumstances.

Incentive Stock Optior

An optionee recognizes no taxable income for regatzome tax purposes as a result of the grankercése of an incentive stock option
qualifying under Section 422 of the Code. Optionghks neither dispose of
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their shares within two years following the date &ption was granted nor within one year followihg exercise of the option normally will
recognize a capital gain or loss equal to the hffee, if any, between the sale price and the @iseprice of the shares. If an optionee satisfie
such holding periods upon a sale of the shares;¢imepany will not be entitled to any deduction fiederal income tax purposes. If an optione:
disposes of shares within two years after the daggant or within one year after the date of eisgr¢a “disqualifying disposition”), the
difference between the fair market value of theashan the exercise date and the option exercise (ot to exceed the gain realized on the
sale if the disposition is a transaction with retpge which a loss, if sustained, would be recogdjawill be taxed as ordinary income at the 1

of disposition. Any gain in excess of that amouilt lae a capital gain. If a loss is recognized réheill be no ordinary income, and such loss
will be a capital loss. Any ordinary income recaggd by the optionee upon the disqualifying dispasiof the shares generally should be
deductible by the Company for federal income tasppses, except to the extent such deduction igddrby applicable provisions of the Code.

The difference between the option exercise pricktha fair market value of the shares on the egerdate is treated as an adjustment in
computing the optionee’s alternative minimum tagahtome and may be subject to an alternative minirtax which is paid if such tax
exceeds the regular tax for the year. Special migg apply with respect to certain subsequent sdlde shares in a disqualifying disposition,
certain basis adjustments for purposes of compthie@lternative minimum taxable income on a subsefjsale of the shares and certain tax
credits which may arise with respect to optioneggext to the alternative minimum tax.

Nonstatutory Stock Optior

Options not designated or qualifying as incentieels options will be nonstatutory stock options ingwno special tax status. An optior
generally recognizes no taxable income as thetrebtlie grant of such an option. Upon exercisa nbnstatutory stock option, the optionee
normally recognizes ordinary income equal to theamn that the fair market value of the shares ah slate exceeds the exercise price. If the
optionee is an employee, such ordinary income @gdlgés subject to withholding of income and emptmgnt taxes. Upon the sale of stock
acquired by the exercise of a nonstatutory sto¢dionpany gain or loss, based on the differenceséen the sale price and the fair market valu
on the exercise date, will be taxed as capital gainss. No tax deduction is available to the Campwith respect to the grant of a nonstatt
stock option or the sale of the stock acquired ymamsto such grant.

Stock Appreciation Rights

In general, no taxable income is reportable whstoek appreciation right is granted to a partictplpon exercise, the participant will
recognize ordinary income in an amount equal tddivanarket value of any shares of our Common ISteceived. Any additional gain or loss
recognized upon any later disposition of the shewadd be capital gain or loss.

Restricted Stock Awart

A participant acquiring restricted stock generalill recognize ordinary income equal to the fairriet value of the shares on the vesting
date. If the participant is an employee, such @diincome generally is subject to withholding méame and employment taxes. The
participant may elect, pursuant to Section 83(khefCode, to accelerate the ordinary income taxeto the date of acquisition by filing an
election with the Internal Revenue Service no lttan 30 days after the date the shares are adqulp®n the sale of shares acquired pursuar
to a restricted stock award, any gain or loss, dhasethe difference between the sale price andaihenarket value on the date the ordinary
income tax event occurs, will be taxed as cap#at @r loss.
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Restricted Stock Unit Awart

There are no immediate tax consequences of regedriraward of restricted stock units. A participahb is awarded restricted stock
units will be required to recognize ordinary incoime&n amount equal to the fair market value ofehissued to such participant at the end of
the applicable vesting period or, if later, thetlsatent date elected by the Administrator or aipi@dnt. Any additional gain or loss recognized
upon any later disposition of any shares receivedlavbe capital gain or loss.

Performance Shares, Performance Units, and Perfocad@onus Awarc

A participant generally will recognize no incomeoughe grant of a performance share, a performaniteor performance bonus award.
Upon the settlement of such awards, participantsatly will recognize ordinary income in the yedmreceipt in an amount equal to the cash
received and the fair market value of any cashoorestricted shares received. If the participaahi@mployee, such ordinary income generall
is subject to withholding of income and employmixes. Upon the sale of any shares received, anyogéoss, based on the difference
between the sale price and the fair market valutnemlate the ordinary income tax event occurs,beitaxed as capital gain or loss.

Section 409A

Section 409A provides certain requirements for goalified deferred compensation arrangements \e#pect to an individual's deferral
and distribution elections and permissible distiiliuevents. Awards granted under the 2013 Plan avideferral feature will be subject to the
requirements of Section 409A. If an award is sutiieand fails to satisfy the requirements of Sec09A, the recipient of that award may
recognize ordinary income on the amounts defernetbuthe award, to the extent vested, which mayrime to when the compensation is
actually or constructively received. Also, if anad that is subject to Section 409A fails to compith Section 409A’s provisions,

Section 409A imposes an additional 20% federalimetax on compensation recognized as ordinary iecaswell as interest on such
deferred compensation.

Tax Effect for the Company

The Company generally will be entitled to a taxutgebn in connection with an award under the 20E3 fh an amount equal to the
ordinary income realized by a participant and atttine the participant recognizes such incomedfample, the exercise of a nonstatutory
stock option). Special rules limit the deductilyiliif compensation paid to our chief executive @ffiand other “covered employees” as
determined under Section 162(m) and applicableagge. Under Section 162(m), the annual compenspé#imhto any of these specified
executives will be deductible only to the exterattih does not exceed $1,000,000. However, we oasepve the deductibility of certain
compensation in excess of $1,000,000 if the camitof Section 162(m) are met. These conditionsidgc(among others) stockholder
approval of the 2013 Plan and its material terregirgy limits on the number of awards that anyvidiial may receive and for awards other
than certain stock options and stock appreciaigins, establishing performance criteria that ningstnet before the award actually will vest or
be paid. The 2013 Plan has been designed to pdmtihot require) the Administrator to grant awatttst are intended to qualify as
performance-based for purposes of satisfying timelitons of Section 162(m).

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECTS OFEBERAL INCOME TAXATION UPON PARTICIPANTS AND
THE COMPANY WITH RESPECT TO AWARDS UNDER THE 2013A&N. IT DOES NOT PURPORT TO BE COMPLETE, AND
DOES NOT DISCUSS THE IMPACT OF EMPLOYMENT OR OTHHRX REQUIREMENTS, THE TAX CONSEQUENCES OF A
PARTICIPANT'S DEATH OR THE PROVISIONS OF THE INCOMEAX LAWS OF ANY MUNICIPALITY, STATE OR FOREIGN
COUNTRY IN WHICH THE PARTICIPANT MAY RESIDE.
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Number of Awards Granted to Employees, Consultantsand Directors

The number of awards that an employee, directeoosultant may receive under the 2013 Plan isardtbcretion of the Administrator
and therefore cannot be determined in advance ttharwith respect to the automatic grants to nopleyee directors which have been
approved by the Board, which automatic grants ar¢hfe same (split-adjusted) number of shares afféat under the Directors Plan. The
following table sets forth (on a split-adjustedibp§) the aggregate number of shares of CommonkStubject to awards granted under the
Prior Plans and the 2006 Plan during the fiscat gaded January 31, 2013, (ii) the average peesharcise price of such options, (iii) the
aggregate number of shares issued pursuant to swhrdstricted stock and/or restricted stock usisied under the Prior Plans and the 2006
Plan during the fiscal year ended January 31, 28d8 (iv) the dollar value of such shares or umised on $46.46 per share, the closing price
of a share of our Common Stock on the New York IStexchange on March 8, 2013.

Number Average Pe Number of Shares Dollar Value of Shares
of Share subject to Restricted subject to Restricted
Options Exercise Stock Awards and/or Stock Awards and/or
Granted Price Restricted Stock Units Restricted Stock Units
Name of Individual or Group # $) (#) ($)
Marc Benioff, Chief Executive Officer and Chairmainthe Board of
Directors 1,500,001 39.0¢ — —
Graham Smith, Executive Vice President and ChieéRcial Officer 210,80( 39.0¢ 18,40( 854,91(
Blair Crump, President, Global Enterpr 581,87: 36.52 54,24( 2,520,121
Parker Harris, C-Founde 240,80( 39.0¢ 21,20( 985,00!
Frank van Veenendaal, Vice Chairrr 356,16¢ 38.0¢ 32,16( 1,494,23.
All executive officers, as a grot 3,530,491 38.5:% 182,45t 8,477,36;
All directors who are not executive officers, agraup — — 102,40( 4,757,76!
All employees who are not executive officers, agsaup 3,151,51. 36.0z 15,639,96 726,672,01

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 v
at the Annual Meeting is required to approve th&2Blan. Unless marked to the contrary, proxiesived will be voted “FOR” approval of
the 2013 Plan and its material terms.

The Board of Directors Recommends a Vote “For” tigproval of the 2013 Plan.
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PROPOSAL 4
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, 2014. The Board of Directors recommématsstockholders vote for ratification of suclpajmtment. In the event of a negative \
on such ratification, the Board of Directors wakonsider its selection. Even if the appointmenaiiied, the Audit Committee may, in its
discretion, direct the appointment of a differemdépendent registered accounting firm at any tiorénd 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 4paed to appropriate questions.
They will also have the opportunity to make a stagnt if they desire to do so.

Engagement Letter and Fee Disclosure

In connection with the audit of the fiscal 20134fircial 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 thirilge,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, 201321.

Fiscal 2013 Fiscal 2012
Audit Fees (1) $4,693,52 $4,474,46!
Audit-Related Fees (. 801,62¢ 880,07:
Tax Fees (3 1,023,45! 835,00t
All Other Fees — —
Total $6,518,61. $6,189,53;

(1) Audit Fees consist of fees incurred for prof@sal services rendered for the audit of our angoabkolidated financial statements, review
of the quarterly consolidated financial statememts foreign statutory audits and services thaharmally provided by Ernst & Young
LLP in connection with statutory and regulatoryrijs or engagements. Audit Fees also consist sfffaethe attestation of internal
control and managem¢'s assessment of internal control as required btid®e404 of the Sarban-Oxley Act of 2002

(2) Audit-Related Fees consist of fees billed fesiaance and related services that are reasoreaigd 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 compliamo®sultation 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-approvedheyAudit 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 Committee each y#ag, Audit Committee is presented with a detailsting of the individual audit and naaudit
services and fees (separately describing auditegtlservices, tax services and other services)ctxgpeo be provided by Ernst & Young LLP
during the year. Quarterly, the Audit Committe@iissented with an update of any new audit and molit-aervices to be provided by Ernst &
Young LLP. The Audit Committee reviews the Companypdate and approves the services outlined thémgilch 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 nauoédit services and fees. However, approval of sudltlitional or amended services is not permittet
would affect Ernst & Young LLR independence under applicable SEC rules. The chtiie Audit Committee reports any such actideetatc
the Audit Committee at the next Audit Committee tivegp

All Ernst & Young LLP services and fees in fisc@ll3 were approved in advance by the Audit Committee

Vote Required and Board of Directors’ Recommendatio

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

The Board of Directors Recommends a Vote “For” Rfitation of the Appointment of Ernst & Young LLP
as our Independent Registered Public Accounting ifir
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PROPOSAL 5
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER CO MPENSATION

We are asking our stockholders to cast an advisatgy to approve the compensation of the Named ExecOfficers during fiscal 2013
as disclosed in this Proxy Statement. This Propgisal our stockholders the opportunity to exptheg views on the design and effectivenes:
of our executive compensation program.

As described in detail under the heading “Compémsdiscussion and Analysis,” our executive compdios program is designed to
attract, motivate and retain the Named Executiviic®®, who are critical to our success. Under phegram, the Named Executive Officers
rewarded for the achievement of both corporateimigdidual performance goals, which are expectecksuilt in increased stockholder value.
Please read the “Compensation Discussion and Asalysd the compensation tables and narrative alisce that follow for additional details
about our executive compensation program, includifiiymation about the fiscal 2013 compensatiothefNamed Executive Officers.

Fiscal Year 2013 Business Highlights

Although the volatility in the global economic eromment over the past few fiscal years has predesgeeral challenges for the
Company, in fiscal 2013 we achieved several sigaift financial results and we believe the compémsatrogram for the Named Executive
Officers was instrumental in helping us achieverggrfinancial performance, including:

» Generated record full fiscal year revenue of $illlon, an increase of 35% on a y-ovel-year basis
» Generated cash from operations of $737 million5% 2ncrease on a ye-ovelyear basis; an
» Completed fiscal 2013 with a deferred revenue lzadar $1.86 billion, an increase of 35% on a -over-year basis

Our overall compensation objective is to compensateexecutives and other employees in a manneattracts and retains the calibe
individuals needed to manage a high-growth busiopssgation in an innovative and competitive indysfor our executives, including the
Named Executive Officers, we align our executivenpensation program with the interests of our stotddrs by tying a significant portion
their compensation to the performance of our ComSimck.

The Compensation Committee regularly reviews oecaiive compensation program to ensure they acliievdesired goals of aligning
our executive compensation structure with our dtoliders’interests and current market practices. This iredugstablishing performance tau
levels based on financial measures we believe impertant to our stockholders. We closely moniter compensation programs and pay
levels of executives from companies of similar simel complexity, so that we may ensure that oucutiee compensation program is
competitive with market practices.

We believe that our executive compensation programbeen effective at encouraging the achievenigusitive results, appropriately
aligning pay and performance and in enabling wtract and retain very talented executives withinindustry.

Advisory Vote and Board of Directors’ Recommendatio

We request stockholder approval of our fiscal 26d®pensation of the Named Executive Officers aslagd in this Proxy Statement
pursuant to the SEC’s compensation disclosure (ubih disclosure includes the “Compensation Déséan and Analysis the compensatio
tables and the narrative disclosure that accomffamgompensation tables within the “Executive Congpéion and Other Matters” section of
this Proxy Statement). This vote is not intendedddress any specific element of compensation;dbiér the overall compensation of the
Named Executive Officers and the compensation papby, policies and practices described in thixy &tatement
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Accordingly, we ask that you vote “FOR” the follavg resolution:

“RESOLVED, that the stockholders of salesforce.com, approve, on an advisory basis, the compensati the Named Executive
Officers, as disclosed in the Company’s Proxy Steta for the 2013 Annual Meeting of Stockholdershef Company pursuant to the
compensation disclosure rules of the SEC, inclutligCompensation Discussion and Analysis, the Sanpi@ompensation Table for
Fiscal 2013 and the other compensation tables ardtive disclosure within the Executive Compersatind Other Matters section of
such Proxy Statement.”

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

As an advisory vote, the outcome of the vote os froposal is not binding upon us. However, our @amsation Committee, which is
responsible for designing and administering oucakee compensation programs, values the opiniapsessed by our stockholders in their
vote on this Proposal and will consider the outcafhis vote when making future compensation denssfor the Named Executive Officers.

The Board of Directors Recommends a Vote “For” Appring on 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 mattees thill be presented for consideration at the Anilieeting. If any other matters are
properly brought before the Annual Meeting, ittie intention of the persons named in the accompgrptioxy to vote on such matters in
accordance with their best judgment.

By Order of the Board of Directors

=2l
Burke F. Norton

Executive Vice President, Chief Legal Officer and
Secretary

May 8, 2013
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APPENDIX A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SALESFORCE.COM, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

salesforce.com, inc., a corporation organized aigtieg under the laws of the State of Delawareehg certifies as follows:

A. The name of the corporation is salesforce.com, The date of filing of its original Certificatd Incorporation with the Secrete
of State of the State of Delaware was Februar391The original Certificate of Incorporation when amended and restated by the
following: an Amended and Restated Certificatermforporation filed on March 20, 2013; an Amended Restated Certificate of
Incorporation filed June 28, 2004; a certificateebfnge of registered agent filed January 19, 2806 ;certificates of ownership filed June 30,
2006, January 27, 2011 and October 4, 2012.

B. Pursuant to Sections 242 and 245 of the Ge@gloration Law of the State of Delaware, this Anethand Restated Certific
of Incorporation restates and integrates and fudhgends the provisions of the Certificate of lpowation of this corporation.

C. The Board of Directors duly adopted resolutiprgposing to amend and restate the Certificat@adrporation of this
corporation, declaring said amendment and restatetode advisable and in the best interests efabiporation and its stockholders, and
authorizing the appropriate officers of this comian to solicit the approval of the stockholdérarefor, which resolution setting forth the
proposed amendment and restatement is as follows:

RESOLVED , that the Certificate of Incorporation of this poration is hereby amended and restated in itsegytio read in full as

follows:

FIRST: The name of the corporation is salesforce.com,(lmereinafter sometimes referred to as“Corporatior”).

SECOND: The address of the registered office of the Conpmman the State of Delaware is Corporation Ti@stter, 1209 Orange
Street, in the City of Wilmington, County of New €lie, Zip Code 19801. The name of the registerediagt that address is
The Corporation Trust Compar

THIRD: The purpose of the Corporation is to engage inlanful act or activity for which a corporation mag organized under the
General Corporation Law of Delawa

FOURTH: A. The total number of shares of all classes aflstehich the Corporation shall have authority &uisis One Billion Six

Hundred Five Million (1,605,000,000) shares corisisbf:

1. One Billion Six Hundred Million (1,600,000,008hares of common stock, par value of one-tenttmefaznt
($.001) per share (tt*Common Stoc”).

2. Five Million (5,000,000) shares of preferredcgtgpar value of one-tenth of one cent ($.001)gbare (the
“Preferred Stoc”).

B. The Board of Directors is authorized, subjecang limitations prescribed by law, to provide foe issuance of shares of
Preferred Stock in series and, by filing a cerdifecpursuant to the applicable law of the Staealdware, to establish from
time to time the number of shares to be includeghbich such series, and to fix the designation, pveeeferences and rigt

of the
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shares of each such series and any qualificatiiomsations or restrictions thereon. The numbeaothorized shares of
Preferred Stock may be increased or decreaseai¢blielow the number of shares thereof then oudsigh by the
affirmative vote of the holders of a majority oet@ommon Stock without a vote of the holders ofRheferred Stock, or of
any series thereof, unless a vote of any such toldeequired pursuant to the certificate or fieeties establishing the ser
of Preferred Stock

The following provisions are inserted for the magragnt of the business and the conduct of the afédithe Corporation,
and for further definition, limitation and regulati of the powers of the Corporation and of its ctives and stockholder

A. The business and affairs of the Corporationldfmmanaged by or under the direction of the Baduirectors. In
addition to the powers and authority expressly emefl upon them by statute or by this Certificdtinoorporation or the
Bylaws of the Corporation, the directors are heretmpowered to exercise all such powers and dael acts and things as
may be exercised or done by the Corporal

B. The directors of the Corporation need not betel&by written ballot unless the Bylaws so prov

C. Any action required or permitted to be takerth®y/ stockholders of the Corporation must be efteatea duly called
annual or special meeting of stockholders of thep@@tion and may not be effected by any consentiting by such
stockholders

D. Special meetings of stockholders of the Corponatay be called only by either the Board of Dices, the Chairman of
the Board or the President of the Corporat

A. The number of directors shall initially be se@h and, thereafter, shall be fixed from timeitoéd exclusively by the
Board of Directors. Upon the filing of this Amendadd Restated Certificate of Incorporation (theféEfive Date”), each
director shall be elected to hold office for a gmear term expiring at the next annual meeting efldtolders; provided,
however, no terms in effect prior to the Effectivate shall be shortened. Notwithstanding the faregdiowever, subject to
the rights of the holders of any series of PreteB&ock then outstanding, (i) at the 2013 annuating of stockholders, the
directors whose terms expire at that meeting $fea#tlected to hold office for a one-year term @rpiat the 2014 annual
meeting of stockholders, (ii) at the 2014 annuadtimg of stockholders, the directors whose terngsrexat that meeting
shall be elected to hold office for a one-year tewxpiring at the 2015 annual meeting of stockhadand (iii) at the 2015
annual meeting of stockholders and each annualimgeet stockholders thereafter, all directors shallelected to hold offic
for a one-year term expiring at the next annualtmgef stockholders. All directors shall hold @#i until the expiration of
the term for which elected, and until their respecsuccessors are elected, except in the cade afeath, resignation, or
removal of any directo

B. Subject to the rights of the holders of anyedf Preferred Stock then outstanding, newly erkdirectorships resulting
from any increase in the authorized number of dimscor any vacancies in the Board of Directorsiltagg) from death,
resignation or other cause (including removal fiaffice by a vote of the stockholders) may be filtady by a majority vote
of the directors then in office, though less thajuarum, or by the sole remaining director, anéatiors so chosen shall hold
office for a term expiring at the next annual megibf stockholders at which the term of office ko tlass to which they
have been elected expires, and until their resgesticcessors are elected, except in the case detith, resignation, or
removal of any director. No decrease in the nunolbélirectors constituting the Board of Directoraslshorten the term of
any incumbent directo

C. Subject to the rights of the holders of anyesedf Preferred Stock then outstanding, any directy the entire Board of
Directors, may be removed from office at any titmat, only for
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SEVENTH:

EIGHTH:

cause and only by the affirmative vote of the hidds at least sixty-six and two-thirds percent-g88%) of the voting
power of all of the then outstanding shares oftehptock of the Corporation entitled to vote geigrin the election of
directors, voting together as a single cli

The Board of Directors is expressly empowered tipadamend or repeal the Bylaws of the Corporafidre stockholders
shall also have power to adopt, amend or repedBytewvs of the Corporation. Any adoption, amendnwmntepeal of the
Bylaws of the Corporation by the stockholders stegjuire, in addition to any vote of the holderany class or series of
stock of the Corporation required by law or by t@&rtificate of Incorporation, the affirmative vaiéthe holders of at least
sixty-six and two-thirds percent (66-2/3%) of tretig power of all of the then outstanding sharfethe capital stock of the
Corporation entitled to vote generally in the alatiof directors, voting together as a single cl

A director of the Corporation shall not be persbnidble to the Corporation or its stockholders faonetary damages for
breach of fiduciary duty as a director, exceptlifbility (i) for any breach of the director’s dubf loyalty to the Corporation
or its stockholders, (i) for acts or omissions mogood faith or which involved intentional misahrct or a knowing
violation of law, (iii) under Section 174 of the Be/are General Corporation Law, or (iv) for anyngaction from which the
director derived an improper personal ben

If the Delaware General Corporation Law is hereaiteended to authorize the further eliminationimitbtion of the
liability of a director, then the liability of a dictor of the Corporation shall be eliminated orited to the fullest extent
permitted by the Delaware General Corporation Lasvso amende

Any repeal or modification of the foregoing prowiss of this Article EIGHTH by the stockholders bétCorporation shall
not adversely affect any right or protection ofiector of the Corporation existing at the timesath repeal or modificatio

The Corporation reserves the right to amend oralequ@y provision contained in this Amended and &est Certificate of
Incorporation in the manner prescribed by the lafwhe State of Delaware and all rights conferrpdrustockholders are
granted subject to this reservation; providédwever, that, notwithstanding any other provision of tAimended and
Restated Certificate of Incorporation or any primrisof law which might otherwise permit a lessetevor no vote, but in
addition to any vote of the holders of any classaries of the stock of this Corporation requirgdaw or by this Amended
and Restated Certificate of Incorporation, theraféitive vote of the holders of at least sixty-sixl &wo-thirds percent (66-
2/3%) of the voting power of all of the then outstang shares of the capital stock of the Corporatintitied to vote
generally in the election of directors, voting ttge as a single class, shall be required to arnenepeal this Article
NINTH, Sections C and D of Article FIFTH, ArticldX6TH, Article SEVENTH or Article EIGHTH.

D. The stockholders of the Corporation took acttonJune 6, 2013 at an annual meeting of stockh®ideaccordance with the
applicable provisions of Sections 222 and 242 eflllelaware General Corporation Law in order to apptthe foregoing amendment and

restatement.
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IN WITNESS WHEREOF, the Corporation has causedAnmended and Restated Certificate of Incorporatiobe signed by its duly
authorized officer this  day of

SALESFORCE.COM, INC

By:

Name:
Title:
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APPENDIX B
SALESFORCE.COM, INC.
2013 EQUITY INCENTIVE PLAN

1. Purposes of the Plan The purposes of this Plan are:

. to attract and retain the best available persoiomgdositions of substantial responsibili
. to provide incentive to Employees, Directors andh€ldtants, an
. to promote the success of the Comy’'s business

The Plan permits the grant of Incentive Stock QpjdNonstatutory Stock Options, Restricted StodstRcted Stock Units, Stock
Appreciation Rights, Performance Bonus Awards, ®earince Units and Performance Shares.

2. Definitions.  As used herein, the following definitions valbply:
(a) “ Administrator’ means the Board or any of its Committees as wilidministering the Plan, in accordance with Sedliarf the
Plan.

(b) “ Affiliate " means any corporation or any other entity (inahgd but not limited to, partnerships and joint ges) controlling,
controlled by, or under common control with the Qamy.

(c) “ Applicable Laws’ means the requirements relating to the administmaof equity-based awards under U.S. state catpor
laws, U.S. federal and state securities laws, théeCany stock exchange or quotation system onhathie Common Stock is listed or quoted
and the applicable laws of any foreign countryusisdiction where Awards are, or will be, grantedier the Plan.

(d) “ Award” means, individually or collectively, a grant umdbe Plan of Options, Stock Appreciation Rightesiicted Stock,
Restricted Stock Units, Performance Bonus AwardsfodPmance Units or Performance Shares.

(e) “ Award Agreement means the written or electronic agreement sefimtp the terms and provisions applicable to eaasfard
granted under the Plan. The Award Agreement isestihp the terms and conditions of the Plan.

(H “ Award Transfer Prograriimeans any program instituted by the Administrabat would permit Participants the opportunity to
transfer for value any outstanding Awards to arfgial institution or other person or entity approvyey the Administrator. A transfer for
“value” shall not be deemed to occur under thisiRVaere an Award is transferred by a Participanbfina fide estate planning purposes to a
trust or other testamentary vehicle approved byAtthministrator.

(g) “ Board” means the Board of Directors of the Company.

(h) “ Caus€ means, unless otherwise defined by the Participaiward Agreement or contract of employment or isenvany of
the following: (i) the Participant’s theft, dishatg, or falsification of any Participating Compathgcuments or records; (ii) the Participant’s
improper use or disclosure of a Participating Comyfsmconfidential or proprietary information; (ii@ny action by the Participant which has a
detrimental effect on a Participating Company’sutafion or business; (iv) the Participant’s failerenability to perform any reasonable
assigned duties after written notice from a Paéittihg Company of, and a reasonable opportunitute, such failure or inability; (v) any
material breach by the Participant of any employtneerservice agreement between the Participanadarticipating Company, which breach
is not cured pursuant to the terms of such agreerae(vi) the Participant’s conviction (includiramy plea of guilty or nolo contendere) of any
criminal act which impairs the Participant’s alyilib perform his or her duties with a Participatbgmpany.
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() “ Change in Contro! means the occurrence of any of the following ésen

(i) A change in the ownership of the Company whickburs on the date that any one person, or moredhe person acting
as a group (“ Persdi, acquires ownership of the stock of the Comptat, together with the stock held by such Personstitutes more than
fifty percent (50%) of the total voting power oftktock of the Company; provided, however, thapfmposes of this clause (i), (1) the
acquisition of beneficial ownership of additiontdak by any one Person who is considered to bea#ijiown more than fifty percent (50%)
the total voting power of the stock of the Comparily not be considered a Change in Control; andf(#)e stockholders of the Company
immediately before such change in ownership costiouretain immediately after the change in ownigrsh substantially the same
proportions as their ownership of shares of the gamy’s voting stock immediately prior to the chamgewnership, direct or indirect
beneficial ownership of fifty percent (50%) or marfethe total voting power of the stock of the Camp, such event shall not be considered a
Change in Control under this clause (i). For thiggese, indirect beneficial ownership shall includéhout limitation, an interest resulting
from ownership of the voting securities of one arencorporations or other business entities whigh the Company, as the case may be,
either directly or through one or more subsidiasyporations or other business entities; or

(ii) A change in the effective control of the Compavhich occurs on the date that a majority of mematof the Board is
replaced during any twelve (12) month period byebiors whose appointment or election is not endidoyea majority of the members of the
Board prior to the date of the appointment or é&ctFor purposes of this subsection (i), if argr$dn is considered to be in effective control
of the Company, the acquisition of additional cohaf the Company by the same Person will not besitiered a Change in Control; or

(iii) A change in the ownership of a substantiattipm of the Company’s assets which occurs on tte that any Person
acquires (or has acquired during the twelve (12)ttm@eriod ending on the date of the most recemiaition by such person or persons) as
from the Company that have a total gross fair markkie equal to or more than fifty percent (50%)he total gross fair market value of all of
the assets of the Company immediately prior to sucjuisition or acquisitions; provided, howeveattfor purposes of this subsection (iii), the
following will not constitute a change in the owsleip of a substantial portion of the Company’'s &sg@) a transfer to an entity that is
controlled by the Company’s stockholders immedjasdter the transfer, or (B) a transfer of assgtthe Company to: (1) a stockholder of the
Company (immediately before the asset transfegxahange for or with respect to the Company’s st(itkan entity, fifty percent (50%) or
more of the total value or voting power of whictoisned, directly or indirectly, by the Company, éPerson, that owns, directly or indirectly,
fifty percent (50%) or more of the total value @timg power of all the outstanding stock of the Qamy, or (4) an entity, at least fifty percent
(50%) of the total value or voting power of whishawned, directly or indirectly, by a Person ddsaliin this subsection (iii)(B)(3). For
purposes of this subsection (iii), gross fair maka@ue means the value of the assets of the Coynparthe value of the assets being disposed
of, determined without regard to any liabilitiesasiated with such assets.

For purposes of this definition, Persons will besidered to be acting as a group if they are owofeascorporation that
enters into a merger, consolidation, purchase guiaition of stock, or similar business transactidth the Company.

Notwithstanding the foregoing, a transaction wilt be deemed a Change in Control unless the traosayualifies as a
change in control event within the meaning of Sect09A.

Further and for the avoidance of doubt, a transadtiill not constitute a Change in Control if: if§ sole purpose is to
change the jurisdiction of the Compasiyncorporation, or (i) its sole purpose is toateea holding company that will be owned in sultstin
the same proportions by the persons who held tmep@ay’s securities immediately before such transact
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()) “ Code” means the Internal Revenue Code of 1986, as aptekference to a specific section of the Codegulation
thereunder shall include such section or regulatoly valid regulation promulgated under such sectnd any comparable provision of any
future legislation or regulation amending, suppletimg or superseding such section or regulation.

(k) “ Committee” means a committee of Directors or of other induals satisfying Applicable Laws appointed by tleagl, or a
duly authorized committee of the Board, in accoo#awith Section 4 hereof.

() “ Common StocK means the common stock of the Company.
(m) “ Company’ means salesforce.com, inc., a Delaware corparatipany successor thereto.

(n) “ Consultant’ means any natural person, including an advisogaged by the Company or a Parent or Subsidiaoyher
Affiliate to render services to such entity.

(o) “ Determination Dat& means the latest possible date that will not gdjze the qualification of an Award granted unither
Plan as “performance-based compensation” undero®ebb2(m) of the Code.

(p) “ Director” means a member of the Board.

(q) “ Disability” means total and permanent disability as defineskiction 22(e)(3) of the Code, provided that indase of Award
other than Incentive Stock Options, the Administran its discretion may determine whether a permaand total disability exists in
accordance with uniform and non-discriminatory deads adopted by the Administrator from time toetim

() “ Dividend Equivalent means a credit, made at the discretion of the Athtnator or as otherwise provided by the Planht t
account of a Participant in an amount equal tacttsdh dividends paid on one Share for each Sharesemted by an Award held by such
Participant.

(s) “ Employe€ means any person, including Officers and Directensployed by the Company or any Parent or Subgidiaothe
Affiliate of the Company. Neither service as a Btor nor payment of a director’s fee by the Compuaiilybe sufficient to constitute
“employment” by the Company or an Affiliate. Ther@pany shall determine in good faith and in the eigerof its discretion whether an
individual has become or has ceased to be an Emplagd the effective date of such individsa@mployment or termination of employmen
the case may be. For purposes of an individuajistsi if any, under the Plan as of the time ofGleenpany’s determination, all such
determinations by the Company shall be final, igdand conclusive, notwithstanding that the Compargny court of law or governmental
agency subsequently makes a contrary determination.

(t) “ Exchange Act means the Securities Exchange Act of 1934, andet:

(u) “ Exchange Prograrhmeans a program under which (i) outstanding awaré surrendered or cancelled in exchange fordswvar
of the same type (which may have higher or lowerese prices and different terms), awards of fedifit type, and/or cash, (ii) Participants
would have the opportunity to participate in an Asvaransfer Program, and/or (iii) the exercise @€ an outstanding Award is reduced. The
Administrator will determine the terms and condiof any Exchange Program in its sole discretion.

(v) “ Fair Market Value’ means, as of any date, the value of Common Stetérmined as follows:

(i) If the Common Stock is listed on any establésktock exchange or a national market system, dimeduwithout limitation
the New York Stock Exchange, NASDAQ Global Seleetrkét, the NASDAQ Global Market or the NASDAQ Capiviarket of The
NASDAQ Stock Market, its Fair Market Value will lee closing sales price for such stock (or the medahe closing bid and asked prices
the Common Stock, if no sales were reported) ategumn such exchange or system on the day of dietation, as reported ifihe
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Wall Street Journabr such other source as the Administrator deenebiel If the relevant date does not fall on a daywhich the Common
Stock has traded on such securities exchange detrsystem, the date on which the Fair Market Vahil be established shall be the last
on which the Common Stock was so traded prior éor¢tevant date, or such other appropriate dapaslse determined by the Administrator,
in its discretion;

(ii) If the Common Stock is regularly quoted byegognized securities dealer but selling priceshateeported, the Fair
Market Value of a Share will be the mean betweerhilgh bid and low asked prices for the CommonIStocthe day of determination (or, if
no bids and asks were reported on that date, dicalplp, on the last trading date such bids and asde reported), as reportedTline Wall
Street Journabr such other source as the Administrator deenebtel or

(iii) In the absence of an established marketlier€ommon Stock, the Fair Market Value will be daieed in good faith b
the Administrator.

(w) “ Eiscal Year’ means the fiscal year of the Company.
(x) “ FEiscal Quartef means a fiscal quarter within a Fiscal Year & @ompany.

(y) “ Incentive Stock Optiofi means an Option that by its terms qualifies andtherwise intended to qualify as an incentivelsto
option within the meaning of Section 422 of the €aahd the regulations promulgated thereunder.

(2) “ Inside Director’ means a Director who is an Employee.

(aa) “ Nonstatutory Stock Optidrmeans an Option that by its terms does not gualifis not intended to qualify as an Incentive
Stock Option.

(bb) “ Officer” means a person who is an officer of the Compaitlgimthe meaning of Section 16 of the Exchange & the
rules and regulations promulgated thereunder.

(cc) “ Option” means a stock option granted pursuant to the.Plan

(dd) “ Outside Directof means a Director who is not an Employee.

(ee) “ Parent means a “parent corporation,” whether now or héter existing, as defined in Section 424(e) ofGluele.
(ff) “ Participant” means the holder of an outstanding Award.

(gg)“ Participating Companymeans the Company or any Affiliate.

(hh) “ PerformancdBased Award means any Award that are subject to the termscanditions set forth in Section 13. All
Performance-Based Awards are intended to qualifyuasified performance-based compensation undeiddet62(m) of the Code.

(ii) “ Performance Bonus Awartimeans a cash award set forth in Section 12.

(i) “ Performance Goalsmeans the goal(s) (or combined goal(s)) deterthimethe Administrator (in its discretion) to be
applicable to a Participant with respect to an Alvads determined by the Administrator, the PerfanoeaGoals applicable to an Award may
provide for a targeted level or levels of achievamesing one or more of the following measures:

(i) revenue;
(ii) gross margin;
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(iii) operating margin;

(iv) operating income;

(v) operating profit or net operating profit;

(vi) pre-tax profit;

(vii) earnings (which may include earnings befareiest, taxes and depreciation, earnings befaes tand net earnings);
(viii) net income;

(ix) cash flow (including operating cash flow oeércash flow);
(x) expenses;

(xi) the market price of the Common Stock;

(xii) earnings per share;

(xiii) return on stockholder equity;

(xiv) return on capital;

(xv) return on assets or net assets;

(xvi) return on equity;

(xvii) return on investment;

(xviii) economic value added;

(xix) number of customers;

(xx) stock price;

(xxi) growth in stockholder value relative to thewing average on the S&P 500 Index or another index
(xxii) market share;

(xxiii) contract awards or backlog;

(xxiv) overhead or other expense reduction;

(xxv) credit rating;

(xxvi) objective customer indicators;

(xxvii) new product invention or innovation;

(xxviii) attainment of research and developmentestibnes; and

(xxix) improvements in productivity.



The Performance Goals may differ from Participar®articipant and from Award to Award. Any critetised may be measured, as
applicable, (i) in absolute terms, (ii) in combioatwith another Performance Goal or Goals (fomepie, but not by way of limitation, as a
ratio or matrix), (iii) in relative terms (includin but not limited to, results for other periodaspage of time and/or against another company c
companies or an index or indices), (iv) on a parsior percapita basis, (v) against the performance of the@amy as a whole or a segmer
the Company (including, but not limited to, any donation of the Company and any subsidiary, divisjoint venture, Affiliate and/or other
segment) and/or (vi) on a pre-tax or after-tax faaBrior to the Determination Date, the Adminisirahall determine whether any significant
element(s) or item(s) shall be included in or edeltifrom the calculation of any Performance God#hwaéspect to any Participants (for
example, but not by way of limitation, the effe€tnoergers and acquisitions). As determined in tkerdtion of the Administrator prior to the
Determination Date, achievement of Performance &fmala particular Award may be calculated in adeoce with the Company’s financial
statements, prepared in accordance with genereadigpdied accounting principles_(* GAAR or on a basis other than GAAP, including as
adjusted for certain costs, expenses, gains asdddse provide non-GAAP measures of operating tesul

(kk) “ Performance Periotimeans the time period determined by the Admiatsirin its sole discretion during which the
performance objectives must be met.

(Il) “ Performance Sharémeans an Award denominated in Shares which magabeed in whole or in part upon attainment of
performance goals or other vesting criteria ashttiministrator may determine pursuant to Section 11.

(mm) “ Performance Unitmeans an Award which may be earned in whole grairt upon attainment of performance goals or oth
vesting criteria as the Administrator may determand which may be settled for cash, Shares or s@@irities or a combination of the
foregoing pursuant to Section 11.

(nn) “ Plaf means this 2013 Equity Incentive Plan.

(o0) “ Restricted Stockmeans Shares issued pursuant to a Restricteét Steard under Section 8 of the Plan, or issuedyaunisto
the early exercise of an Option.

(pp) “ Restricted Stock Unftmeans a bookkeeping entry representing an anenurl to the Fair Market Value of one Share,
granted pursuant to Section 9. Each RestricteckSiod represents an unfunded and unsecured oldigaf the Company.

(qq) “ Rule 16b3 " means Rule 16b-3 of the Exchange Act or any sssmeto Rule 16b-3, as in effect when discretideisg
exercised with respect to the Plan.

(rr) “ Section 16(b) means Section 16(b) of the Exchange Act.

(ss) “ Section 4094 means Section 409A of the Code, and any propdsethorary or final Treasury Regulations and Iraérn
Revenue Service guidance thereunder, as each maydmeded from time to time.

(tt) “ Securities Act’ means the Securities Act of 1933, as amended.

(uu) “ Service Providet means an Employee, Director or Consultant. The Gammghall determine in good faith and in the exse
of its discretion whether an individual has becaméas ceased to be a Service Provider and thetigffalate of such individual's status as, or
cessation of status as, a Service Provider. Fgrgsess of an individual's rights, if any, under Blan as of the time of the Company’s
determination, all such determinations by the Camypshall be final, binding and conclusive, notwithrsling that the Company or any court of
law or governmental agency subsequently makes margrdetermination.

(vv) “ Share” means a share of the Common Stock, as adjustadcordance with Section 16 of the Plan.
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(ww) “ Stock Appreciation Rightor “ SAR " means an Award, granted alone or in connectich amn Option, that pursuant to
Section 10 is designated as a Stock AppreciatightRi

(xx) “ Subsidiary” means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fthef Code.

(yy) “ Tax Obligations’ means tax and social insurance liability obligat and requirements in connection with the Awards,
including, without limitation, (a) all federal, $&a and local taxes (including the Participant’sétal Insurance Contributions Act (FICA)
obligation) that are required to be withheld by @@mpany or the employing Affiliate, (b) the Pafignt’s and, to the extent required by the
Company (or Affiliate), the Company’s (or Affilidtg fringe benefit tax liability, if any, associatevith the grant, vesting, or exercise of an
Award or sale of Shares, and (c) any other Comganffiliate) taxes the responsibility for whiche Participant has, or has agreed to bear,
with respect to such Award (or exercise thereagsuance of Shares thereunder).

3. Stock Subiject to the Plan

(a) Stock Subject to the Plan Subject to the provisions of Section 16 of Bti@n, the maximum aggregate number of Shares that
may be issued under the Plan is 48,000,000 Shaltes(i) any Shares that, as of the date stocknslidéially approve the Plan, have been
reserved but not issued pursuant to any awardsegtamder the 2004 Equity Incentive Plan (the “280an") and/or the 2004 Outside
Directors Stock Plan (the_* Director Plaand, together with the 2004 Plan, the “ PriormBlaand each, a “ Prior Pldh and are not subject to
any awards granted thereunder, with the Sharesaij the awards referenced in this clause (fitad to the aggregate number of Shares th
may be awarded under the Plan as one (1) Shaexéoy one (1) Share subject thereto, and (ii) amgré&s subject to stock options or other
awards granted under the Prior Plans that, afeed#tte stockholders initially approve the Plan,rexpr otherwise terminate without having
been vested or exercised in full, Shares issuesbipnt to awards granted under the Prior Plansdfiat,the date stockholders initially approve
the Plan, are forfeited to or repurchased by thea@amy due to failure to vest, and Shares subjemiverds granted under a Prior Plan that,
the date stockholders initially approve the Plaould have, but for the termination of the applieaBlior Plan, again become available for
future use under the terms of such Prior Plan gpticable), with the Shares subject to those ofatlvards referenced in this clause (i) that are
stock options and/or stock appreciation rights iteeldo the aggregate number of Shares that mayaeded under the Plan as one (1) Share
for every one (1) Share subject thereto, and tleeShsubject to those of the awards referencedsrtiause (i) that are awards other than ¢
options or stock appreciation rights credited ®alggregate number of Shares that may be awardk the Plan as two and fifteen-one
hundredths (2.15) Shares for every one (1) Shdnjesithereto. Notwithstanding the foregoing, theximum number of Shares to be added tc
the Plan pursuant to clause (i) of the prior set#eghall be equal to 23,800,000 Shares and themaaxinumber of Shares to be added to the
Plan pursuant to clause (ii) of the prior sentestea! be equal to 54,332,000 Shares. The Sharedbeaythorized, but unissued, or reacquirec
Common Stock. Any Shares subject to Awards of Mgtior Stock Appreciation Rights shall be counteaireg) the numerical limits of this
Section 3 as one (1) Share for every one (1) Shabect thereto. Any Shares subject to Awards grhohder the Plan other than Options or
Stock Appreciation Rights shall be counted agahmstumerical limits of this Section 3 as two aifigén-one hundredths (2.15) Shares for
every one (1) Share subject thereto and shall beted as two and fifteen-one hundredths (2.15)&hfar every one (1) Share returned to or
deemed not issued from the Plan pursuant to thisd®e3. The Shares may be authorized, but unissareg@acquired Common Stock.

(b) Lapsed Awards If an Award expires or becomes unexercisalileout having been exercised in full, is surrendgrarsuant
to an Exchange Program, or, with respect to ResttiStock, Restricted Stock Units, Performance sJmitPerformance Shares, is forfeited to
or repurchased by the Company due to failure tt #es unpurchased Shares (or for Awards other @yations or Stock Appreciation Rights
the forfeited or repurchased Shares), which welbgestithereto will become available for future gransale under the Plan
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(unless the Plan has terminated). Upon exercigeStbck Appreciation Right settled in Shares, flesg number of Shares covered by the
portion of the Award so exercised, whether or mbtally issued pursuant to such exercise will cead®e available under the Plan. Shares tha
have actually been issued under the Plan undeAwamayd will not be returned to the Plan and will igtcome available for future distribution
under the Plan; provided, however, that if Shasesad pursuant to Awards of Restricted Stock, Restr Stock Units, Performance Shares or
Performance Units are repurchased by the Compaayedorfeited to the Company due to failure tatysisch Shares will become available
future grant under the Plan. Notwithstanding thedoing, Shares used to pay the exercise pricerchpse of an Award other than an Option
or SAR or to satisfy the tax withholding obligatorelated to an Award other than an Option or SAIRb&come available for future grant
and/or sale under the Plan; Shares used to pagx#reise price or purchase of an Option or SAR @atisfy the tax withholding obligations
related to an Option or SAR will not become avdédbr future grant or sale under the Plan. Toakient an Award under the Plan is paid out
in cash rather than Shares, whether pursuant esfarfhance Bonus Award or other Award, such casimeat will not result in reducing the
number of Shares available for issuance under e Rotwithstanding anything in the Plan or anyakd/Agreement to the contrary, Shares
actually issued pursuant to Awards transferred uadg Award Transfer Program will not be again &kde for grant under the Plan.
Notwithstanding the foregoing and, subject to amjient as provided in Section 16, the maximum nunob&hares that may be issued upor
exercise of Incentive Stock Options will equal #ggregate Share number stated in Section 3(a),tpltise extent allowable under Section 42:
of the Code and the Treasury Regulations promulgéereunder, any Shares that become availabledoance under the Plan pursuant to thi
Section 3(b).

(c) Share Reserve The Company, during the term of this Plan| atilall times reserve and keep available such murabShares
as will be sufficient to satisfy the requirementshe Plan.

4. Administration of the Plan

(a) Procedure

(i) Multiple Administrative Bodies Different Committees with respect to differgnbups of Service Providers may
administer the Plan.

(ii) Section 162(m) To the extent that the Administrator determiitéo be desirable to qualify Awards granted bader
as “performance-based compensation” within the imgaof Section 162(m) of the Code, the Plan willdgeninistered by a Committee of two
(2) or more “outside directors” within the meanifgSection 162(m) of the Code.

(i) Rule 16b3. To the extent desirable to qualify transacibereunder as exempt under Rule 16b-3, the tramssc
contemplated hereunder will be structured to satlsé requirements for exemption under Rule 16b-3.

(iv) Other Administration Other than as provided above, the Plan withtheinistered by (A) the Board or (B) a
Committee, which committee will be constituted &isfy Applicable Laws. The Administrator may, ta discretion and to the extent permit
by Applicable Laws, delegate to a Committee, inzlgdut not limited to, comprised of one or mordi€frs, the authority to grant one or m
Awards, without further approval of the Administsaton such terms and conditions as the Administrat its discretion, deems appropriate.
To the extent of any delegation by the Administrateferences to the Administrator in the Plan angd Award Agreement shall be deemed
to include reference to the applicable delegate(s).

(v) Delegation of Authority for Dayo-Day Administration; Authority of Officers Except to the extent prohibited by
Applicable Law, the Administrator may delegate t@@r more individuals the day-to-day administmaid the Plan and any of the functions
assigned to it in this Plan. Such delegation mageleked at
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any time. Any Officer shall have the authority tti an behalf of the Company with respect to anytenatight, obligation, determination or
election which is the responsibility of or whichaocated to the Company herein, provided thed®ffhas apparent authority with respect to
such matter, right, obligation, determination aogion.

(b) Powers of the Administrator Subject to the provisions of the Plan, anthncase of a Committee, subject to the specifiies
delegated by the Board to such Committee, the Achtnator will have the authority, in its discretion

(i) to determine the Fair Market Value;

(ii) to select the Service Providers to whom Awamtisy be granted hereunder;

(iii) to determine the number of Shares to be ceddry each Award granted hereunder;
(iv) to approve forms of Award Agreements for useler the Plan;

(v) to determine the terms and conditions, not mstgtent with the terms of the Plan, of any Awaranged hereunder. Such
terms and conditions include, but are not limiecthe exercise price, the method of payment far&hpurchased under any Award, the
method for satisfaction of any tax withholding gfaliion arising in connection with an Award, thedior times when Awards may be exercisel
(which may be based on performance criteria), asfing acceleration or waiver of forfeiture redtans, and any restriction or limitation
regarding any Award or the Shares relating thetedeed in each case on such factors as the Admioistvill determine;

(vi) to determine the terms and conditions of arghlange Program and/or Award Transfer Program atidtiie consent of
the Company’s stockholders, to institute an ExcleaPgpgram and/or Award Transfer Program (providhed the Administrator may not
institute an Exchange Program and/or Award TrarBfegram without first receiving the consent of @@mpany’s stockholders);

(vii) to construe and interpret the terms of thenPand Awards granted pursuant to the Plan;

(viii) to prescribe, amend and rescind rules ampliiaions relating to the Plan, including rules aegulations relating to sub-
plans established for the purpose of satisfyindieaiple foreign laws and/or for qualifying for fanable tax treatment under applicable foreign
laws;

(ix) to modify or amend each Award (subject to 8tP?2 of the Plan), including but not limited teetdiscretionary
authority to extend the post-termination exercigiperiod of Awards and to extend the maximummeaf an Option (subject to Section 7(b)
of the Plan regarding Incentive Stock Options);

(x) to allow Participants to satisfy withholdingtabligations in such manner as prescribed in 8edB of the Plan;

(xi) to authorize any person to execute on behati®@ Company any instrument required to effectgtent of an Award
previously granted by the Administrator pursuanéuoh procedures as the Administrator may determine

(xii) to allow a Participant, in compliance witH Alpplicable Laws including, but not limited to, &en 409A, to defer the
receipt of the payment of cash or the delivery ludr@s that would otherwise be due to such Partitipader an Award; and

(xiii) to determine whether Awards will be settledShares, cash or in any combination thereof;
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(xiv) to impose such restrictions, conditions anitations as it determines appropriate as to thea and manner of any
resales by a Participant or other subsequent genbf/ the Participant of any Shares issued asudt iif or under an Award, including without
limitation, (A) restrictions under an insider tradipolicy, and (B) restrictions as to the use speacified brokerage firm for such resales or ¢
transfers;

(xv) to require that the Participasttights, payments and benefits with respect tdward (including amounts received ug
the settlement or exercise of an Award) shall e to reduction, cancellation, forfeiture or@apment upon the occurrence of certain
specified events, in addition to any otherwise iaple vesting or performance conditions of an Alyais may be specified in an Award
Agreement at the time of the Award, or later if @)plicable Laws require the Company to adopt acgatequiring such reduction,
cancellation, forfeiture or recoupment, or (B) uast to an amendment of an outstanding Award; and

(xvi) to correct any defect, supply any omissiomeroncile any inconsistency in the Plan or any Alv&greement and to
make all other determinations and take such otttésres with respect to the Plan or any Award deenmestkssary or advisable for administe
the Plan.

(c) Effect of Administratdis Decision The Administrator’s decisions, determinatians interpretations will be final and binding
on all Participants and any other holders of Awandd shall be given the maximum deference permigjeldw.

5. Eligibility . Nonstatutory Stock Options, Stock Appreciatights, Restricted Stock, Restricted Stock Uites;formance Shares a
Performance Units may be granted to Service Prosid®erformance Bonus Awards may be granted orinployees. Incentive Stock
Options may be granted only to Employees of the @ or Parent or Subsidiary of the Company.

6. Limitations.

(a) Incentive Stock Options Each Option will be designated in the Award@ement as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstandéngh designation, to the extent that the aggrdegiteMarket Value of the Shares w
respect to which Incentive Stock Options are esefue for the first time by the Participant durany calendar year (under all plans of the
Company and any Parent or Subsidiary) exceeds amdréd thousand dollars ($100,000), such Optiofisheitreated as Nonstatutory Stock
Options. If the Code is amended to provide forfeedgnt limitation from that set forth in this Semst, such different limitation shall be deemed
incorporated herein effective as of the date arttl veispect to such Options as required or permityeslich amendment to the Code. Further,
for any reason an Option (or portion thereof) deaigd as an Incentive Stock Option shall not qualéf an Incentive Stock Option, then, to the
extent of such nonqualification, such Option (ortjpm thereof) shall be regarded as a Nonstatustogk Option granted under the Plan. For
purposes of this Section 6(a), Incentive Stock @ystiwill be taken into account in the order in whikey were granted. The Fair Market Value
of the Shares will be determined as of the timeQp&on with respect to such Shares is granted.

(b) Section 162(m) Limitations The following limitations shall apply to Awadinder the Plan: subject to adjustment as provide
in Section 16, during any Fiscal Year, no Employéebe granted:

(i) Options and/or SARs covering more than a tof#10,000,000 Shares; provided, however, that imeation with his or
her initial employment, an Employee may be gra@gtions and/or SARs covering up to a total of 8,000 additional Shares in the Fiscal
Year in which his or her service as an Employest iommences;

(ii) Restricted Stock and/or Restricted Stock Uaitsl/or Performance Shares covering more than Q@O0 Shares;
provided, however, that in connection with his er mitial employment, an Employee may be grantedtRcted Stock, Restricted Stock Units
and/or Performance Shares covering up to a tot4Jaf0,000 additional Shares in the Fiscal Yeavhich his or her service as an Employee
first commences;

B-10



(iii) Performance Units having an initial value gter than $15,000,000; provided, however, thabmection with his or he
initial employment, an Employee may be granted tEmlthl Performance Units in the Fiscal Year in vihitgs or her service as an Employee
first commences having an initial value no gregtian $5,000,000; and

(iv) Performance Bonus Awards that could resultuoh Employee receiving more than $10,000,000 ynosme Fiscal Year.

(v) If an Award is cancelled in the same Fiscal vieawvhich it was granted (other than in connectidth a transaction
described in Section 16(c)), the cancelled Awantilvei counted against the limits set forth in thitbsection (b).

(c) Outside Director Award Limitations Subject to adjustment as provided in Section 18)utside Director may be granted, in
any Fiscal Year, Awards covering more than 60,00&r&s. Any Awards granted to an individual whiledheshe was an Employee, or while he
or she was a Consultant but not an Outside Direstall not count for purposes of this limitation.

7. Stock Options

(a) Grant of Option Subject to the terms and conditions of thenR@ption may be granted to Service Providers wttiame and
from time to time as will be determined by the Adisfrator, in its sole discretion. Subject to Satts and the other terms and conditions o
Plan, the Administrator will have complete disaratio determine the number of Shares granted t&anyice Provider. Each Option shall be
evidenced by an Award Agreement (which may be éctebnic form) that shall specify the exercise @rite expiration date of the Option, the
number of Shares covered by the Option, any canditto exercise the Option, and such other terdsanditions as the Administrator, in its
discretion, shall determine.

(b) Term of Option The term of each Option will be stated in Aiveard Agreement; provided, however, that the terithbve no
more than seven (7) years from the date of gramidfieln the case of an Incentive Stock Option,tdren will be seven (7) years from the date
of grant or such shorter term as may be providetérAward Agreement. Moreover, in the case ofrmemhtive Stock Option granted to a
Participant who, at the time the Incentive Stocki@pis granted, owns stock representing more taampercent (10%) of the total combined
voting power of all classes of stock of the Compangny Parent or Subsidiary, the term of the ltigerStock Option will be five (5) years
from the date of grant or such shorter term as b@agrovided in the Award Agreement.

(c) Option Exercise Price and Consideration

(i) Exercise Price The per share exercise price for the Sharbs iesued pursuant to exercise of an Option will b
determined by the Administrator, subject to théofeing:

(1) In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time theiwe Stock Option is granted, owns stock repriésgmore
than ten percent (10%) of the voting power of kbses of stock of the Company or any Parent osi8ialoy, the per Share exercise price will
be no less than one hundred ten percent (110%edf4ir Market Value per Share on the date of grant

(B) granted to any Employee other than an Emplaeseribed in paragraph (A) immediately above, #re p
Share exercise price will be no less than one hathgercent (100%) of the Fair Market Value per Slar the date of grant.
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(2) In the case of a Nonstatutory Stock Option,pgeShare exercise price will be no less thanhamelred percent
(100%) of the Fair Market Value per Share on the dé grant.

(3) Notwithstanding the foregoing, Options may banged with a per Share exercise price of less dim@hundred
percent (100%) of the Fair Market Value per Shar¢he date of grant pursuant to a transaction destin, and in a manner consistent with,
Section 424(a) of the Code.

(i) Waiting Period and Exercise Dates At the time an Option is granted, the Admirgitdr will fix the period within whict
the Option may be exercised and will determine @mditions that must be satisfied before the Opti@y be exercised. At any time after the
grant of an Option, the Administrator, in its sdiscretion, may reduce or waive any vesting cater waiting periods and may accelerate the
time at which any restrictions will lapse or be camd.

(iii) Form of Consideration The Administrator will determine the acceptafirm of consideration for exercising an
Option, including the method of payment. In theecaan Incentive Stock Option, the Administratdll determine the acceptable form of
consideration at the time of grant. Such consid@mranay consist entirely of, without limitation:)(@ash; (2) check; (3) promissory note, to the
extent permitted by Applicable Laws, (4) other ®isaprovided that such Shares have a Fair Markieie\an the date of surrender equal to the
aggregate exercise price of the Shares as to vghicin Option will be exercised and provided thatptiog such Shares will not result in any
adverse accounting consequences to the Compathe asiministrator determines in its sole discreti¢) consideration received by the
Company under a cashless exercise program (whtstteergh a broker, net exercise program or othejwisplemented by the Company in
connection with the Plan; (6) by reduction in tieoaint of any Company liability to the Participafmt) by net exercise; (8) such other
consideration and method of payment for the isspafi©Shares to the extent permitted by Applicatdwg; or (9) any combination of the
foregoing methods of payment.

(d) Exercise of Option

(i) Procedure for Exercise; Rights as a Stockhaldefiny Option granted hereunder will be exercisatcording to the
terms of the Plan and at such times and undercumtiitions as determined by the Administrator agtdfarth in the Award Agreement. An
Option may not be exercised for a fraction of ar8ha

An Option will be deemed exercised when the Compangives: (i) a notice of exercise (in such fosrte Administrator
may specify from time to time) from the person #edi to exercise the Option, and (ii) full paymémtthe Shares with respect to which the
Option is exercised (together with applicable witliling taxes). Full payment may consist of any aberstion and method of payment
authorized by the Administrator and permitted by ward Agreement and the Plan. Shares issued exengise of an Option will be issued in
the name of the Participant or, if requested byRéasicipant, in the name of the Participant arsddniher spouse. Until the Shares are issued (
evidenced by the appropriate entry on the bookkefCompany or of a duly authorized transfer agéthe Company), no right to vote or
receive dividends or any other rights as a stoaldrolvill exist with respect to the Shares subjearn Option, notwithstanding the exercise of
the Option. The Company will issue (or cause tisbeed) such Shares promptly after the Option ésased. No adjustment will be made fc
dividend or other right for which the record daeprior to the date the Shares are issued, exsgpaided in Section 16 of the Plan.

Exercising an Option in any manner will decreagerthmber of Shares thereafter available, bothdopgses of the Plan a
for sale under the Option, by the number of Shase® which the Option is exercised.

(i) Termination of Relationship as a Service Pdari. If a Participant ceases to be a Service Pesyimther than upon the
Participant’s termination as the result of the iegrant’s death or Disability or as a result okantination for Cause, the Participant may
exercise his or her Option within such period ofdias is
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specified in the Award Agreement to the extent thatOption is vested on the date of terminatiart {ip no event later than the expiration of
the term of such Option as set forth in the Awagiteement). In the absence of a specified timeenftivard Agreement, the Option will
remain exercisable for ninety (90) days followihg Participans termination. Unless otherwise provided by the Adstrator, if on the date
termination the Participant is not vested as tahiser entire Option, the Shares covered by tiwested portion of the Option will revert to the
Plan. If after termination the Participant does exxrcise his or her Option within the time specifby the Administrator, the Option will
terminate, and the Shares covered by such Optitbmewert to the Plan.

(iii) Disability of Participant If a Participant ceases to be a Service Pemag a result of the Participant’s Disability, the
Participant may exercise his or her Option withiotsperiod of time as is specified in the Award @égment to the extent the Option is vested
on the date of termination (but in no event lalbemtthe expiration of the term of such Option dda¢h in the Award Agreement). In the
absence of a specified time in the Award AgreemntéetOption will remain exercisable for twelve (12pnths following the Participant’s
termination. Unless otherwise provided by the Adsimtor, if on the date of termination the Papgit is not vested as to his or her entire
Option, the Shares covered by the unvested poofitime Option will revert to the Plan. If after t@ination the Participant does not exercise hi:
or her Option within the time specified herein, @ption will terminate, and the Shares coveredugh®Option will revert to the Plan.

(iv) Death of Participant If a Participant dies while a Service Provjdbhe Option may be exercised following the
Participant’'s death within such period of time @ispecified in the Award Agreement to the exteat the Option is vested on the date of deatt
(but in no event may the option be exercised Idi&n the expiration of the term of such OptionetSarth in the Award Agreement), by the
personal representative of the Participant’s estatyy the person(s) to whom the Option is tramsfitpursuant to the Participant’s will or in
accordance with the laws of descent and distributio the absence of a specified time in the Awagdeement, the Option will remain
exercisable for twelve (12) months following Pagant’'s death. Unless otherwise provided by the Aistrator, if at the time of death
Participant is not vested as to his or her entjpiidd, the Shares covered by the unvested porfidimecOption will immediately revert to the
Plan. If the Option is not so exercised within tinee specified herein, the Option will terminatadahe Shares covered by such Option will
revert to the Plan. The Participant’s status asrai& Provider shall be deemed to have terminatealccount of death if the Participant dies
within ninety (90) days (or such longer periodiofe as determined by the Administrator, in its diion) after the Participant’s termination as
a Service Provider.

(v) Termination for Cause Notwithstanding any other provision of therPta the contrary, if the Participant’s status as a
Service Provider is terminated for Cause, the @pgimall terminate and cease to be exercisable inatedylupon such termination as a Service
Provider.

(e) Extension if Exercise Prevented by LawNotwithstanding the foregoing, other than teation of Service for Cause, if the
exercise of an Option within the applicable timeipds set forth in Section 7(d) is prevented byghavisions of Section 27 below, the Option
shall remain exercisable until ninety (90) daysgach longer period of time as determined by thenidistrator, in its discretion) after the date
the Participant is notified by the Company that@pmion is exercisable, but in no event later ttienexpiration of the term of such Option as
set forth in the Award Agreement.

(f) Extension if Participant Subject to Sectiond6( Notwithstanding the foregoing, other than tiexation of Service for Cause,
a sale within the applicable time periods set fartBection 7(d) of shares acquired upon the egeraf the Option would subject the Particiy
to suit under Section 16(b) of the Exchange Act,@ption shall remain exercisable until the earlie®ccur of (i) the tenth (10th) day
following the date on which a sale of such shagethb Participant would no longer be subject tchssuit, (ii) the expiration of the term of st
Option as set forth in the Award Agreement.
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8. Restricted Stock

(a) Grant of Restricted Stock Subject to Section 6 and the other terms anditions of the Plan, the Administrator, at amyei
and from time to time, may grant Shares of Regtti@tock to Service Providers in such amountsaétiministrator, in its sole discretion,
will determine.

(b) Restricted Stock Agreement Each Award of Restricted Stock will be evidetddy an Award Agreement (which may be in
electronic form) that will specify any vesting catichs, the number of Shares granted, and such téhms and conditions as the
Administrator, in its sole discretion, will detemei. For purposes of clarity, an Award of Restric®ock may be granted without vesting
conditions or other restrictions. Unless the Adwstir@tor determines otherwise, the Company as esagewt will hold Shares of Restricted
Stock until the restrictions on such Shares, if, drave lapsed.

(c) Transferability. Except as provided in this Section 8, Sectibror the Award Agreement, Shares of RestrictedkStoay not
be sold, transferred, pledged, assigned, or otlseralienated or hypothecated until the end of fipdiGable vesting period (if any).

(d) Other Restrictions The Administrator, in its sole discretion, mmpose such other restrictions on Shares of R#stiiStock
as it may deem advisable or appropriate.

(i) General Restrictions The Administrator may set restrictions baspdrnucontinued employment or service, the
achievement of specific performance objectives (famy-wide, departmental, divisional, business wmitndividual), applicable federal or
state securities laws, or any other basis detedrtigghe Administrator in its discretion.

(ii) Section 162(m) Performance RestrictionsFor purposes of qualifying grants of RestdcBtock as “performance-based
compensation” under Section 162(m) of the CodeAiliministrator, in its discretion, may set residas based upon the achievement of
Performance Goals. The Performance Goals shaktdgyshe Administrator on or before the DeternipraDate. In granting Restricted Stock
which is intended to qualify under Section 162(fifhe@ Code, the Administrator shall follow any pedares determined by it from time to ti
to be necessary or appropriate to ensure qualiditatf the Restricted Stock under Section 162(nthefCode (e.g., in determining the
Performance Goals and certifying in writing whettier applicable Performance Goals have been achifter the completion of the
applicable Performance Period).

(e) Removal of Restrictions Except as otherwise provided in this SectipBtares of Restricted Stock covered by each Rexdri
Stock grant made under the Plan will be releasau #scrow as soon as practicable after the lasbfithe vesting period or at such other time
as the Administrator may determine. The Administrain its discretion, reduce or waive any vestiniteria and may accelerate the time at
which any restrictions will lapse or be removede Bdministrator, in its discretion, may establisbqedures regarding the release of Shares
from escrow and/or removal of legends, as necessaappropriate to minimize administrative burdenghe Company.

(f) Legend on Certificates The Administrator, in its discretion, may réguhat one or more legends be place on the iwatis
representing Restricted Stock to give appropriateca of the applicable restrictions.

(g) Voting Rights.  During the vesting period, Service Provideskliing Shares of Restricted Stock granted hereumadgrexercis
full voting rights with respect to those Sharedeas the Administrator determines otherwise.

(h) Dividends and Other Distributions During the vesting period, Participants hotd®hares of Restricted Stock will be entitled
to receive all dividends and other distributionglpaith respect to such Shares, unless the Admatist provides otherwise. Any such
dividends or distributions shall be subject to shene restrictions on transferability and forfeiifoas the Shares of Restricted Stock with
respect to which they were paid, unless otherwisgiged in the Award Agreement.
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() Return of Restricted Stock to Company On the date set forth in the Award Agreemtrd,Restricted Stock for which
restrictions have not lapsed will revert to the @amy and, subject to Section 3, again will becowaglable for grant under the Plan.

9. Restricted Stock Units

(a) Grant Subject to Section 6 and the other terms anditions of the Plan, the Administrator, at amgdiand from time to
time, may grant Restricted Stock Units to Servioevilers in such amounts as the Administratortsrsole discretion, will determine.

(b) Award Aagreement Each Award of Restricted Stock Units will bedenced by an Award Agreement (which may be in
electronic form) that will specify any vesting catimhs, the number of Restricted Stock Units grensnd such other terms and conditions as
the Administrator, in its sole discretion, will detine.

(c) Vesting Criteria and Other Terms The Administrator will set vesting criterid ény) in its discretion, which, depending on the
extent to which the criteria are met, will determthe number of Restricted Stock Units that willlaéd out to the Participant.

(i) General Restrictions The Administrator may set vesting criteriadzhgpon continued employment or service, the
achievement of specific performance objectives (famy-wide, departmental, divisional, business wrmitndividual goals (including, but not
limited to, continued employment or service), apgitile federal or state securities laws or any dihsrs determined by the Administrator in its
discretion.

(ii) Section 162(m) Performance RestrictionsFor purposes of qualifying grants of Restdc8tock Units as “performance-
based compensation” under Section 162(m) of theeCih@ Administrator, in its discretion, may sedtnetions based upon the achievement of
Performance Goals. The Performance Goals shaktdgyshe Administrator on or before the DeternmioraDate. In granting Restricted Stock
Units that are intended to qualify under Sectio@(&§ of the Code, the Administrator shall followygerocedures determined by it from time
time to be necessary or appropriate to ensurefgpagion of the Restricted Stock Units under Settié2(m) of the Code (e.g., in determining
the Performance Goals and certifying in writing tries the applicable Performance Goals have beamwathafter the completion of the
applicable Performance Period).

(d) Earning Restricted Stock Units Upon meeting the applicable vesting critetti@, Participant will be entitled to receive a pa
as determined by the Administrator. Notwithstandimg foregoing, at any time after the grant of Ret®td Stock Units, the Administrator, in
sole discretion, may reduce or waive any vestiitgria that must be met to receive a payout and acaglerate the time at which any
restrictions will lapse or be removed.

(e) Form and Timing of Payment Payment of earned Restricted Stock Units wdlimade as soon as practicable after the date(s
determined by the Administrator and set forth ie &ward Agreement; provided, however, that thengmf payment shall in all cases comply
with Section 409A to the extent applicable to theatd. The Administrator, in its sole discretion,yrsttle earned Restricted Stock Units in
cash, Shares, or a combination of both.

(f) Cancellation On the date set forth in the Award Agreemalitinearned Restricted Stock Units will be foreito the
Company and, subject to Section 3, again will bexermilable for grant under the Plan.

(9) Voting Rights, Dividend Equivalents and Distritons.  Participants shall have no voting rights witkpect to Shares
represented by Restricted Stock Units until the ddthe issuance of such Shares (as evidencdtepipropriate entry on the books of the
Company or of a duly authorized transfer agenhef t
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Company). However, the Administrator, in its digime, may provide in the Award Agreement evidencamy Restricted Stock Unit Award
that the Participant shall be entitled to receiweidend Equivalents with respect to the paymertash dividends on Shares having a record
date prior to the date on which the Restricted IStdmits held by such Participant are settled ofefited. Such Dividend Equivalents, if any,
shall be paid by crediting the Participant with isiddal whole Restricted Stock Units as of the daftpayment of such cash dividends on
Shares. The number of additional Restricted Statksl{rounded to the nearest whole number) to beredited shall be determined by divid
(a) the amount of cash dividends paid on suchw#kerespect to the number of Shares representeédebRestricted Stock Units previously
credited to the Participant by (b) the Fair MarKatue per Share on such date. Such additional iResirStock Units shall be subject to the
same terms and conditions, including but not lichiie vesting conditions, and shall be settled mghme manner and at the same time as the
Restricted Stock Units originally subject to thesRieted Stock Unit Award. Settlement of Dividenduivalents may be made in cash, Shares,
or a combination thereof as determined by the Adstrator. In the event of a dividend or distributipaid in Shares or any other adjustment
made upon a change in the capital structure o€ttrapany as described in Section 16 appropriatesad@gnts shall be made in the Participant’
Restricted Stock Unit Award so that it represehisright to receive upon settlement any and all,reeustituted or additional securities or o
property (other than normal cash dividends) to Whie Participant would be entitled by reason ef$ihares issuable upon settlement of the
Award, and all such new, substituted or additiceslurities or other property shall be immediatelyjsct to the same vesting conditions as ar
applicable to the Award.

10. Stock Appreciation Rights

(a) Grant of Stock Appreciation Rights Subject to the terms and conditions of thenPdaStock Appreciation Right may be
granted to Service Providers at any time and friome to time as will be determined by the Adminisirain its sole discretion.

(b) Number of Shares Subject to Section 6 and the other terms anditions of the Plan, the Administrator will has@mplete
discretion to determine the number of Stock Aption Rights granted to any Service Provider.

(c) Exercise Price and Other Terms The per share exercise price for the Sharbs fesued pursuant to exercise of a Stock
Appreciation Right will be determined by the Adnsimator and will be no less than one hundred pei(d®9%) of the Fair Market Value per
Share on the date of grant. Notwithstanding thedoing, Stock Appreciation Rights may be grantetth wiper Share exercise price of less 1
one hundred percent (100%) of the Fair Market VakeileShare on the date of grant pursuant to adctios described in, and in a manner
consistent with, Section 424(a) of the Code. Otliwmwhe Administrator, subject to the provisiohshe Plan, will have complete discretion to
determine the terms and conditions of Stock Appitéam Rights granted under the Plan. At any timerahe grant of a Stock Appreciation
Right, the Administrator, in its sole discretionayneduce or waive any vesting criteria and magkecate the time at which any restrictions
will lapse or be removed.

(d) Stock Appreciation Right Agreement Each Stock Appreciation Right grant will beédanced by an Award Agreement (which
may be in electronic form) that will specify theeegise price, the term of the Stock AppreciatioghRithe conditions of exercise, and such
other terms and conditions as the Administratoitsisole discretion, will determine.

(e) Expiration of Stock Appreciation Rights A Stock Appreciation Right granted under thenRwill expire upon the date
determined by the Administrator, in its sole disiore, and set forth in the Award Agreement. Notwitinding the foregoing, the rules of
Section 7(b) relating to the maximum term and Sesti7(d), 7(e) and 7(f) relating to exercise aldbapply to Stock Appreciation Rights.
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(f) Payment of Stock Appreciation Right Amount Upon exercise of a Stock Appreciation RighRaaticipant will be entitled to
receive payment from the Company in an amount aeted by multiplying:

(i) The difference between the Fair Market Value@hare on the date of exercise over the exgudise; times

(i) The number of Shares with respect to which$teck Appreciation Right is exercised.

At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may beaishe in Shares of equivalent value,
or in some combination thereof.

11. Performance Units and Performance Shares

(a) Grant of Performance Units/SharesSubject to the terms and conditions of thePerformance Units and Performance
Shares may be granted to Service Providers atimeyand from time to time, as will be determinedthg Administrator, in its sole discretion.
Subject to Section 6 and the other terms and dondibf the Plan, the Administrator will have coetgl discretion in determining the number
of Performance Units and/or Performance Sharegegtan each Participant.

(b) Award Agreement Each Award of Performance Shares and Perfarenémits will be evidenced by an Award Agreement
(which may be in electronic form) that will specdpy vesting conditions, the number of PerformaBicares or Performance Units, as
applicable, granted, and such other terms and tonsgias the Administrator, in its sole discretiatil| determine.

(c) Value of Performance Units/SharesEach Performance Unit will have an initialualthat is established by the Administrator
on or before the date of grant. Each Performaneee3hill have an initial value equal to the Fairrkizt Value of a Share on the date of grant.

(d) Performance Objectives and Other TermsThe Administrator will set performance objees or other vesting provisions
(including, without limitation, continued statusaservice Provider) (if any) in its discretion winj depending on the extent to which they are
met, will determine the number or value of PerfonoeUnits or Performance Shares, as applicablewilide paid out to the Service
Providers. The time period during which the perfante objectives or other vesting provisions musnbewill be called the “Performance
Period.” Each Award of Performance Units and Penfomce Shares will be evidenced by an Award Agreéthen will specify the
Performance Period, and such other terms and d¢onglias the Administrator, in its sole discretiail| determine.

(i) General Restrictions The Administrator may set vesting criteriadzhapon continued employment or service, the
achievement of specific performance objectives (famy-wide, departmental, divisional, business wrmitndividual goals (including, but not
limited to, continued employment or service), apgitile federal or state securities laws or any dihsrs determined by the Administrator in its
discretion.

(i) Section 162(m) Performance RestrictionsFor purposes of qualifying grants of Perforceahares and/or Performai
Units as “performance-based compensation” undeic@@et62(m) of the Code, the Administrator, indiscretion, may set restrictions based
upon the achievement of Performance Goals. Th@Peaihce Goals shall be set by the Administratoormefore the Determination Date. In
granting Performance Shares and/or Performance thit are intended to qualify under Section 162{fihe Code, the Administrator shall
follow any procedures determined by it from timeitoe to be necessary or appropriate to ensurdfigatibn of the Performance Shares an
Performance Units under Section 162(m) of the Gede, in determining the Performance Goals antifyieig in writing whether the
applicable Performance Goals have been achievedth# completion of the applicable Performancéoegr
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(e) Earning of Performance Units/SharesAfter the applicable Performance Period hatednthe holder of Performance Units or
Performance Shares, as applicable, will be entidagceive a payout of the number of Performaneislor Performance Shares, as applici
earned by the Participant over the Performance®ecio be determined as a function of the extemtttich the corresponding performance
objectives or other vesting provisions have bedrexed. After the grant of a Performance Unit an@erformance Share, the Administrato
its sole discretion, may reduce or waive any perforce objectives or other vesting provisions fahsBerformance Unit or Performance
Share, as applicable, and may accelerate the timbiaeh any restrictions will lapse or be removed.

(f) Eorm and Timing of Payment of Performance USiteres Payment of earned Performance Units and Redioce Shares w
be made as soon as practicable after the expiratitre applicable Performance Period or as ottsendetermined by the Administrator;
provided, however, that the timing of payment shrallll cases comply with Section 409A to the ektgwplicable to the Award. The
Administrator, in its sole discretion, may pay eatiiPerformance Units and Performance Shares ifotireof cash, in Shares or in a
combination thereof.

(g) Cancellation of Performance Units/ShareOn the date set forth in the Award Agreemaltinearned or unvested
Performance Units or Performance Shares, as apfdioaill be forfeited to the Company, and, subjecSection 3, again will be available for
grant under the Plan.

(h) Voting Rights, Dividend Equivalents and Distritons.  Participants shall have no voting rights witepect to Shares
represented by Performance Units and/or Perform&heees until the date of the issuance of sucheSHas evidenced by the appropriate €
on the books of the Company or of a duly authorizadsfer agent of the Company). However, the Adstrator, in its discretion, may provide
in the Award Agreement evidencing any Award of Berfance Shares that the Participant shall be edtit receive Dividend Equivalents w
respect to the payment of cash dividends on Sheéag a record date prior to the date on whichRttdormance Shares are settled or
forfeited. Such Dividend Equivalents, if any, sHadl paid by crediting the Participant with addiabwhole Performance Shares as of the date
of payment of such cash dividends on Shares. Thiauof additional Performance Units or PerformaBbares, as applicable, (rounded tc
nearest whole number) to be so credited shall brméed by dividing (a) the amount of cash dividepaid on such date with respect to the
number of Shares represented by the PerformancesSpieviously credited to the Participant by (8 Fair Market Value per Share on such
date. Such additional Performance Shares shalilfjec to the same terms and conditions, incluhimgnot limited to vesting conditions, and
shall be settled in the same manner and at the 8aragor as soon thereafter as practicable) aPémormance Units or Performance Shares,
as applicable, originally subject to the Award effermance Units or Performance Shares, as apf#icabttlement of Dividend Equivalents
may be made in cash, Shares, or a combinationahasedetermined by the Administrator, and may did pn the same basis as settlement of
the related Performance Share. Dividend Equivalemadl not be paid with respect to Performance $Jit the event of a dividend or
distribution paid in Shares or any other adjustnrmeatle upon a change in the capital structure o€tirapany as described in Section 16
appropriate adjustments shall be made in the Raatits Award of Performance Shares so that itespnts the right to receive upon settlemer
any and all new, substituted or additional se@sitir other property (other than normal cash divddgto which the Participant would be
entitled by reason of the Shares issuable upolesetht of the Award, and all such new, substituteddditional securities or other property
shall be immediately subject to the same vestimglitions as are applicable to the Award.

12. Performance Bonus Awards

(a) Grant of Performance Bonus AwardsSubject to the terms and conditions of thexPRerformance Bonus Awards may be
granted to Employees at any time and from timénte tas will be determined by the Administratoritssole discretion, in the form of a cash
bonus payable upon the attainment of Performan@sGmd/or other performance objectives that awbished by the Administrator, in each
case on a specified date or dates or over anygeriperiods determined by the Administrator. Aogls
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Performance Bonus Award paid to an Employee whodavbe considered a “covered employee” within thenieg of Section 162(m) of the
Code (hereinafter a_* Covered Employge&vill be based upon objectively determinable beformulas established in accordance with
Section 13.

(b) Subject to Section 6 and the other terms anditions of the Plan, the Administrator will haveneplete discretion to determine
the amount of the cash bonus that could be eaméelra Performance Bonus Award.

13. Terms and Conditions of Any PerformaiiRssed Award

(a) Purpose The purpose of this Section 13 is to provite Administrator the ability to qualify Awards (eththan Options and
SARs) that are granted pursuant to the Plan asfigdgberformance-based compensation under Set8&(m) of the Code. If the
Administrator, in its discretion, decides to grarPerformance-Based Award subject to PerformanedsGo a Covered Employee, the
provisions of this Section 13 will control over acgntrary provision in the Plan; provided, howetkat the Administrator may in its discreti
grant Awards to such Covered Employees that aredoais Performance Goals or other specific criterigoals but that do not satisfy the
requirements of this Section 13.

(b) Applicability. This Section 13 will apply to those Coveredimgees which are selected by the Administratoeteive any
Award subject to Performance Goals. The designatiegnCovered Employee as being subject to Sedt@im) of the Code will not in any
manner entitle the Covered Employee to receiveward under the Plan. Moreover, designation of agted Employee subject to Section 162
(m) of the Code for a particular Performance Pevidltinot require designation of such Covered Engpl®in any subsequent Performance
Period and designation of one Covered Employeenatiirequire designation of any other Covered Egg#dn such period or in any other
period.

(c) Procedures with Respect to PerformaBased Awards To the extent necessary to comply with thégoerance-based
compensation requirements of Section 162(m) ofbée, with respect to any Award granted subje&ddormance Goals, no later than the
Determination Date, the Administrator will, in wrigj, (a) designate one or more Participants whaCaneered Employees, (b) select the
Performance Goals applicable to the PerformancdedRdr) establish the Performance Goals, and atsammethods of computation of such
Awards, as applicable, which may be earned for Resffiormance Period, and (d) specify the relatignbbtween Performance Goals and the
amounts or methods of computation of such Awarslspplicable, to be earned by each Covered Employesich Performance Period.
Following the completion of each Performance Peribd Administrator will certify in writing whetheéhe applicable Performance Goals have
been achieved for such Performance Period. Inm@terg the amounts earned by a Covered EmployeeAtiministrator will have the right to
reduce or eliminate (but not to increase) the arhpagable at a given level of performance to taite account additional factors that the
Administrator may deem relevant to the assessnféntividual or corporate performance for the Perfance Period.

(d) Payment of Performance Based AwarddJnless otherwise provided in the applicableafdvAgreement, a Covered Employee
must be employed by the Company or a Related Eotitthe day a Performance-Based Award for suctoRednce Period is paid to the
Covered Employee. Furthermore, a Covered Employkéeveligible to receive payment pursuant to e&enance-Based Award for a
Performance Period only if the Performance Goalstich period are achieved, unless otherwise pewmirlity Section 162(m) of the Code and
determined by the Administrator.

(e) Additional Limitations Notwithstanding any other provision of therRlany Award which is granted to a Covered Employee
and is intended to constitute qualified performabpased compensation under Section 162(m) of the @dtbe subject to any additional
limitations set forth in the Code (including anyemment to Section 162(m)) or any regulations alidg issued thereunder that are
requirements for qualification as qualified perfamoe-based compensation as described in Sectigm}62the Code, and the Plan will be
deemed amended to the extent necessary to confosach requirements.

B-19



14. Leaves of Absence/Transfer Between LocationEnless the Administrator provides otherwis@®otherwise required by
Applicable Law, vesting of Awards granted hereundidrbe suspended during any unpaid personal ledabsence other than a Company-
approved sabbatical, such that vesting shall ceaske first day of any such unpaid personal lezhabsence and shall only recommence upo
return to active service. A Participant will noiase to be an Employee in the case of (i) any le&adsence approved by the Company or
(ii) transfers between locations of the Companpetween the Company, its Parent, or any Subsidramypurposes of Incentive Stock Optic
no such leave may exceed three (3) months, urdessployment upon expiration of such leave is guasghby statute or contract. If
reemployment upon expiration of a leave of abseqp@oved by the Company is not so guaranteed ,sitigi6) months following the first (1
st) day of such leave any Incentive Stock Option Hgidhe Participant will cease to be treated akeentive Stock Option and will be treated
for tax purposes as a Nonstatutory Stock Option.

15. Transferability of Awards

(a) Unless determined otherwise by the Administratn Award may not be sold, pledged, assignedotingzated, transferred, or
disposed of in any manner other than by will ottlxy laws of descent or distribution and may be@sed, during the lifetime of the
Participant, only by the Participant (or the P@oaat's guardian or legal representative). If the Adntiai®r makes an Award transferable, <
Award will contain such additional terms and coiudtis as the Administrator deems appropriate. Nosténding anything to the contrary in
Plan, in no event will the Administrator have thight to determine and implement the terms and ¢mmdi of any Award Transfer Program
without stockholder approval.

16. Adjustments; Dissolution or Liquidation; MergarChange in Control

(a) Adjustments In the event that any dividend or other disttion (whether in the form of cash, Shares, osleeurities, or other
property, but excepting normal cash dividends)apé&alization, stock split, reverse stock splignganization, reincorporation, reclassification,
merger, consolidation, split-up, split-off, spinsafombination, repurchase, or exchange of Sharether securities of the Company, or other
change in the corporate structure of the Compafegtafig the Shares occurs, the Administrator, gieoto prevent diminution or enlargement
of the benefits or potential benefits intendeddaade available under the Plan, will adjust thalmer and class of shares of stock that may b
delivered under the Plan and/or the number, ciassprice of shares of stock covered by each autistg Award, the numerical Share limits in
Section 3 of the Plan and the per person numeSicarte limits in Section 6. Notwithstanding the pding, the number of Shares subject to
Award always shall be a whole number. Any fracti@teare resulting from an adjustment pursuantisSlection 16(a) shall be rounded down
to the nearest whole number, and in no event magxkrcise or purchase price under any Award beedsed to an amount less than the par
value, if any, of the stock subject to such Award.

(b) Dissolution or Liguidation In the event of the proposed dissolution guiliation of the Company, the Administrator will
notify each Participant as soon as practicabler poithe effective date of such proposed transacfio the extent it has not been previously
exercised (with respect to an Option or SAR) otegwith respect to an Award other than an OptioBAR), an Award will terminate
immediately prior to the consummation of such psggbaction.

(c) Change in Contral In the event of a merger of the Company witinto another corporation or other entity or a @&in
Control, each outstanding Award will be treatedhreessAdministrator determines (subject to the priovis of the following paragraph),
including, without limitation, that each Award besamed or an equivalent option or right substitiigthe successor corporation or a Pare
Subsidiary of the successor corporation. The Adsiriaior will not be required to treat all Awardmgarly in the transaction.

In the event that the successor corporation doeassume or substitute for the Award, the Partidipéll fully vest in and have the
right to exercise all of his or her outstanding i@ and Stock Appreciation
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Rights, including Shares as to which such Awardsldiaot otherwise be vested or exercisable, attii®ns on Restricted Stock and
Restricted Stock Units will lapse, and, with reggecAwards with performance-based vesting, untletermined otherwise by the
Administrator, all performance goals or other vagteriteria will be deemed achieved at one hungerdent (100%) of target levels and all
other terms and conditions met. In addition, ifGtion or Stock Appreciation Right is not assumedubstituted in the event of a Change in
Control, the Administrator will notify the Parti@pt in writing or electronically that the Option $tock Appreciation Right will be exercisable
for a period of time determined by the Administratoits sole discretion, and the Option or Stogkpfeciation Right will terminate upon the
expiration of such period.

For the purposes of this subsection (c), an Awalidoe considered assumed if, following the Chaig€ontrol, the Award confers
the right to purchase or receive, for each Shabgestito the Award immediately prior to the Chamg€ontrol, the consideration (whether
stock, cash, or other securities or property) rekin the Change in Control by holders of Commtutisfor each Share held on the effective
date of the transaction (and if holders were offexehoice of consideration, the type of considenathosen by the holders of a majority of the
outstanding Shares); provided, however, that ihstansideration received in the Change in Con#rolat solely common stock of the succe
corporation or its Parent, the Administrator maithwhe consent of the successor corporation, geofor the consideration to be received u
the exercise of an Option or Stock AppreciationHRigy upon the payout of a Restricted Stock Uretfétrmance Unit or Performance Share,
for each Share subject to such Award, to be sal@lgmon stock of the successor corporation or itefRaqual in fair market value to the per
share consideration received by holders of Commook3n the Change in Control.

Notwithstanding anything in this Section 16(c)lte tontrary, an Award that vests, is earned or-patdipon the satisfaction of o
or more performance goals will not be consideretiaed if the Company or its successor modifiesadisych performance goals without the
Participant’s consent; provided, however, a modifan to such performance goals only to reflectshecessor corporation’s post-Change in
Control corporate structure will not be deemecdht@lidate an otherwise valid Award assumption.

(d) Outside Director Awards With respect to Awards granted to an Outsidteddor that are assumed or substituted for, ifhen
date of or following such assumption or substitutioe Participant’s status as a Director or a ttreaf the successor or acquiring corporation,
as applicable, is terminated other than upon antahy resignation by the Participant (unless seslignation is at the request of the acquirer),
then the Participant will fully vest in and have tlight to exercise Options and/or Stock Apprecraiights as to all of the Shares underlying
such Award, including those Shares which wouldatiberwise be vested or exercisable, all restristiom Restricted Stock and Restricted S
Units will lapse, and, with respect to Awards wierformance-based vesting, unless determined otbeetwy the Administrator, all
performance goals or other vesting criteria willdeemed achieved at one hundred percent (100%J)g#ttlevels and all other terms and
conditions met.

17. Deferrals The Administrator, in its sole discretion, magrmit a Participant to defer receipt of the pagtwd cash or the delivery
Shares that would otherwise be due to such Paatitipnder an Award. Any such deferral electiondl slgasubject to such rules and proced
as shall be determined by the Administrator irs@f discretion and, unless otherwise expressirated by the Administrator, shall comply
with the requirements of Section 409A.

18. Tax.

(a) Withholding Requirements Prior to the delivery of any Shares or castspant to an Award (or exercise thereof) or such
earlier time as any Tax Obligations are due, thengany will have the power and the right to deduatithhold, or require a Participant to
remit to the Company, an amount sufficient to $atidl Tax Obligations.
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(b) Withholding Arrangements The Administrator, in its sole discretion gndsuant to such procedures as it may specify from
time to time, may designate the method or methgdstich a Participant may satisfy such Tax Obligasi. As determined by the
Administrator in its discretion from time to timiaese methods may include one or more of the fatiga) paying cash, (b) having the
Company withhold otherwise deliverable cash or 8h&iaving a Fair Market Value equal to the mininsiatutory amount required to be
withheld or remitted, (c) delivering to the Compaaiseady-owned Shares having a Fair Market Valumkip the minimum statutory amount
required to be withheld or remitted, (d) sellingudficient number of Shares otherwise deliverablthe Participant through such means as the
Administrator may determine in its sole discret{minether through a broker or otherwise) equal éoTthx Obligations required to be withheld
or remitted, (e) retaining from salary or other amis payable to the Participant cash having acefft value to satisfy the Tax Obligations, or
(f) any other means which the Administrator, instde discretion, determines to both comply withpgable Laws, and to be consistent with
the purposes of the Plan. The amount of Tax Olidigatwill be deemed to include any amount thatAtministrator agrees may be withhelc
the time the election is made, not to exceed theuatndetermined by using the maximum federal, siatecal marginal income tax rates
applicable to the Participant or the Company, gdieable, with respect to the Award on the date tha amount of tax or social insurance
liability to be withheld or remitted is to be deténed. The Fair Market Value of the Shares to kiheld or delivered shall be determined &
the date that the Tax Obligations are requirecetavithheld.

(c) Compliance With Section 409A Awards will be designed and operated in suntaaner that they are either exempt from the
application of, or comply with, the requirementsSafction 409A such that the grant, payment, se#tierar deferral will not be subject to the
additional tax or interest applicable under Sectif@A, except as otherwise determined in the sisleretion of the Administrator. Each
payment or benefit under this Plan and under eachré Agreement is intended to constitute a sepaatenent for purposes of
Section 1.409A-2(b)(2) of the Treasury Regulatiorte Plan, each Award and each Award AgreementruhdePlan is intended to be exempt
from or otherwise meet the requirements of Sect@®A and will be construed and interpreted, inalgdbut not limited with respect to
ambiguities and/or ambiguous terms, in accordaritesmch intent, except as otherwise specificafitedmnined in the sole discretion of the
Administrator. To the extent that an Award or papiner the settlement or deferral thereof, is scitje Section 409A the Award will be
granted, paid, settled or deferred in a mannentilhineet the requirements of Section 409A, suwdt the grant, payment, settlement or
deferral will not be subject to the additional taxinterest applicable under Section 409A.

19. No Effect on Employment or Service Neither the Plan nor any Award will confer npm Participant any right with respect to
continuing the Participant’s relationship as a 8erProvider with the Company, nor will they intend in any way with the Participant’s right
or the Company’s right to terminate such relatigmst any time, with or without cause, to the exiggrmitted by Applicable Laws.

20. Date of Grant The date of grant of an Award will be, for plirposes, the date on which the Administrator redke determination
granting such Award, or such other later date @eisrmined by the Administrator. Notice of theedtetination will be provided to each
Participant within a reasonable time after the dédtguch grant.

21.Term of Plan Subject to Section 30 of the Plan, the Pldhbeicome effective upon its approval by the Conypmstockholders. It
will continue in effect for a term of ten (10) yedrom the date of the initial Board action to adibyg Plan unless terminated earlier under
Section 22 of the Plan.

22. Amendment and Termination of the Plan

(a) Amendment and Termination The Administrator may at any time amend, akespend or terminate the Plan.

(b) Stockholder Approval The Company will obtain stockholder approvieghoy Plan amendment to the extent necessary and
desirable to comply with Applicable Laws.

B-22



(c) Effect of Amendment or Termination No amendment, alteration, suspension or teatioin of the Plan will impair the rights
any Participant, unless mutually agreed otherwiterben the Participant and the Administrator, wisigheement must be in writing and sig
by the Participant and the Company. TerminatiothefPlan will not affect the Administrator’s abjlito exercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

23. Construction Captions and titles contained herein are émvenience only and shall not affect the meaninigterpretation of any
provision of the Plan. Except when otherwise intideby the context, the singular shall includegheal and the plural shall include the
singular. Use of the term “or” is not intended ®dxclusive, unless the context clearly requirbsmtise.

24, Severability If any one or more of the provisions (or amytphereof) of this Plan shall be held invalitgglal or unenforceable in
any respect, such provision shall be modified s awsake it valid, legal and enforceable, and thiidity, legality and enforceability of the
remaining provisions (or any part thereof) of thenPshall not in any way be affected or impairegréy.

25. Fractional Shares The Company shall not be required to issugtifraal shares upon the exercise or settlemenmyfavard.

26. Unfunded Obligation Participants shall have the status of genersécured creditors of the Company. Any amountslgayto
Participants pursuant to the Plan shall be unfurasheblunsecured obligations for all purposes, inolydwithout limitation, Title | of the
Employee Retirement Income Security Act of 1974 .Mwticipating Company shall be required to segeegay monies from its general funds,
or to create any trusts, or establish any spec@unts with respect to such obligations. The Comshall retain at all times beneficial
ownership of any investments, including trust inmeents, which the Company may make to fulfill issyment obligations hereunder. Any
investments or the creation or maintenance of arst br any Participant account shall not createooistitute a trust or fiduciary relationship
between the Administrator or any Participating Campand a Participant, or otherwise create anyedest beneficial interest in any
Participant or the Participant’s creditors in asgets of any Participating Company. The Particgpahall have no claim against any
Participating Company for any changes in the vafugny assets which may be invested or reinvestatidoCompany with respect to the Plan.

27. Conditions Upon Issuance of Shares

(a) Legal Compliance The granting of Awards and the issuance atidatyg of Shares under the Plan shall be subjeatito
Applicable Laws, rule and regulations, and to sagprovals by any governmental agencies or natee@irities exchanges as may be requiret
Shares will not be issued pursuant to the exemisesting of an Award unless the exercise or mgstif such Award and the issuance and
delivery of such Shares will comply with Applicalllaws, rules and regulations and will be furthesjsat to the approval of counsel for the
Company with respect to such compliance.

(b) Investment Representations As a condition to the exercise of an Awar@, @ompany may require the person exercising suc
Award to represent and warrant at the time of arth ®xercise that the Shares are being purchasgdooimvestment and without any present
intention to sell or distribute such Shares iftha opinion of counsel for the Company, such aasgmtation is required.

28. Inability to Obtain Authority The inability of the Company to obtain auttwfrom any regulatory body having jurisdictiontor
complete or comply with the requirements of anyigtegtion or other qualification of the Shares uraley state, federal or foreign law or under
the rules and regulations of the Securities ancdh&mge Commission, the stock exchange on which Siodithe same class are then listed, or
any other governmental or regulatory body, whictharity, registration, qualification or rule comgtice is deemed by the Company’s counse
to be necessary or advisable for the issuanceaadtany Shares hereunder, will relieve the Camd any liability in respect of the failure
to issue or sell such Shares as to which suchsiggaiuthority, registration, qualification or ridempliance will not have been obtained.
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29. Forfeiture Events The Administrator may specify in an Award Agneent that the Participant’s rights, payments, laamtefits with
respect to an Award shall be subject to reductiangellation, forfeiture, or recoupment upon theuseence of certain specified events, in
addition to any otherwise applicable vesting ofgmanance conditions of an Award. Such events maluite, but shall not be limited to, fraud,
breach of a fiduciary duty, restatement of finahsiatements as a result of fraud or willful errorsomissions, termination of employment for
cause, violation of material Company and/or Subsydpolicies, breach of non-competition, confidality, or other restrictive covenants that
may apply to the Participant, or other conducth®yParticipant that is detrimental to the busireseputation of the Company and/or its
Subsidiaries. The Administrator may also requirdpplication of this Section with respect to arwa#d previously granted to a Participant
even without any specified terms being includedriy applicable Award Agreement to the extent regliisnder Applicable Laws.

30. Stockholder Approval The Plan will be subject to approval by treckholders of the Company within twelve (12) mordfter the
date the Plan is adopted by the Board. Such stéd&happroval will be obtained in the manner anthtodegree required under Applicable
Laws.
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Proposals — The Board recommends a vote FOR all nominees and FOR Proposals 2, 3, 4 and 5.

1. Election of Directors: For Against Abstain

For Against Abstain For Against Abstain

+

01 - Stratton Sclavos O O O 02 - Lawrence Tomlinson O O O 03 - Shirley Young O O O
For Against Abstain For Against Abstain
2. Approval of the amendment and restatement of the O O O 3. Approval of the Company’s 2013 Equity Incentive O O O
Amended and Restated Certificate of Incorporation of the Plan.
Company to eliminate the classified structure of the
Board of Directors.
4. Ratification of the appointment of Ernst & Young LLP as O O O 5. Advisory vote to approve the resolution on the O O O
the Company'’s independent registered public accounting compensation of the named executive officers.
firm for the fiscal year ending on January 31, 2014.
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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 sign in full partnership name by an authorized person
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 6 , 2013

The Notice and Proxy Statement and Annual Report ar e available at
www.envisionreports.com/CRM

¢ 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 Solicited by the Board of Directors

The undersigned hereby appoints Marc Benioff, Graham Smith and Burke Norton, or any of them, with full power of substitution, to
represent the undersigned and to vote all the shares of common stock of salesforce.com, inc. (the “Company”) which the
undersigned is entitled to vote at the Company’s Annual Meeting of Stockholders (the “Annual Meeting”) to be held on Thursday,
June 6, 2013, at 2:00 p.m., local time, at the St. Regis Hotel, 125 3rd Street, San Francisco, California 94103 and at any
adjournments or postponements thereof, on all matters properly coming before the Annual Meeting, including but not limited to the
matters set forth on the reverse side. For directions to attend the Annual Meeting, please contact Investor Relations by telephone at
(415) 536-6250.

This Proxy when properly signed will be voted in the manner directed on this Proxy by the undersigned. If no direction is made, this
Proxy will be voted “FOR” Proposals 1, 2, 3, 4 and 5.

The undersigned hereby acknowledges receipt of the Notice of the Annual Meeting of Stockholders, Proxy Statement and the
Company’s 2013 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 VOTE AS TO ANY OT HER MATTER THAT IS PROPERLY BROUGHT BEFORE
THE ANNUAL MEETING THAT THE BOARD OF DIRECTORS DID NOT HAVE NOTICE OF PRIOR TO THE DATE SPECIFIED

IN THE PROXY.

(Continued and to be dated and signed on the reverse side.)



