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salesforce.com, inc.
The Landmark @ One Market
Suite 300

San Francisco, California 94105

April 22, 2015
Dear Fellow Stockholders:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of salesforce.com, inc. on Thursday, June 4, 2015 at 2:00 p.m.
local time at 50 Fremont Street, San Francisco, California 94105.

At this year s meeting, we will vote on the election of all of our directors, amendments to our 2013 Equity Incentive Plan and our 2004 Employee
Stock Purchase Plan to increase the number of shares authorized for grant thereunder, and the ratification of the selection of Ernst & Young LLP
as Salesforce s independent registered public accounting firm. We will also conduct a non-binding advisory vote to approve the compensation of
Salesforce s named executive officers and transact such other business as may properly come before the meeting. In addition, stockholders will
have an opportunity to ask questions.

U.S. Securities and Exchange Commission rules allow companies to furnish proxy materials to their stockholders over the Internet. This
expedites stockholders receipt of proxy materials, lowers the annual meeting costs and conserves natural resources. Thus, we are mailing
stockholders a Notice of Internet Availability of Proxy Materials, rather than a paper copy of the Proxy Statement and our 2015 Annual Report.
The Notice of Internet Availability of Proxy Materials contains instructions on how to access our proxy materials online, vote and obtain a paper
copy of our proxy materials.

Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. You may vote over the Internet,
by telephone or by mailing a completed proxy card (if you request printed copies of the proxy materials to be mailed to you). Your vote by
proxy will ensure your representation at the Annual Meeting of Stockholders regardless of whether or not you attend in person. Details regarding
admission to the meeting and the business to be conducted are described in the accompanying Notice of Annual Meeting and Proxy Statement.

Thank you for your ongoing support of Salesforce. We look forward to seeing you at the meeting.

Aloha,

Marc Benioff
Chairman of the Board of Directors and

Chief Executive Officer
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salesforce.com, inc.
The Landmark @ One Market
Suite 300

San Francisco, California 94105

NOTICE OF 2015
ANNUAL MEETING OF STOCKHOLDERS

To be held Thursday, June 4, 2015
TO THE STOCKHOLDERS OF SALESFORCE.COM, INC.:

NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting of Stockholders (the Annual Meeting ) of salesforce.com, inc., a Delaware
corporation ( Salesforce ), will be held on Thursday, June 4, 2015 at 2:00 p.m. local time at 50 Fremont Street, San Francisco, California 94105,
for the following purposes:

1. To elect Marc R. Benioff, Keith G. Block, Craig A. Conway, Alan G. Hassenfeld, Colin L. Powell, Sanford R. Robertson, John V.
Roos, Lawrence J. Tomlinson, Robin L. Washington, Maynard G. Webb and Susan D. Wojcicki to serve as directors until the next
Annual Meeting of Stockholders and until their successors are duly elected and qualified, subject to earlier resignation or removal;

2. To amend our 2013 Equity Incentive Plan to increase the number of shares authorized for grant by 37 million shares;

3. To amend our 2004 Employee Stock Purchase Plan to increase the number of shares authorized for employee purchase by 7 million
shares;

4. To ratity the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
January 31, 2016;

5. To approve, on an advisory basis, the fiscal 2015 compensation of our named executive officers; and

6. To transact such other business as may properly come before the Annual Meeting.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. We are not aware of any other
business to come before the Annual Meeting.

Table of Contents 6



Edgar Filing: SALESFORCE COM INC - Form DEF 14A

Only stockholders of record at the close of business on April 9, 2015 and their proxies are entitled to attend and vote at the Annual Meeting and
any and all adjournments, continuations or postponements thereof.

All stockholders are invited to attend the Annual Meeting in person. Any stockholder attending the Annual Meeting may vote in person even if
such stockholder returned a proxy. You will need to bring your Notice of Internet Availability of Proxy Materials, or other proof of ownership of
Salesforce stock as of the record date, as well as photo identification, to enter the Annual Meeting.

This Notice, the Notice of Internet Availability, the Proxy Statement and the 2015 Annual Report are being made available to stockholders on or
about April 22, 2015.

By Order of the Board of Directors

Burke F. Norton

Chief Legal Officer and Secretary
San Francisco, California

April 22, 2015

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. WHETHER OR NOT YOU EXPECT
TO ATTEND THE ANNUAL MEETING, PLEASE VOTE ONLINE OR BY TELEPHONE OR, IF YOU REQUESTED PRINTED
COPIES OF THE PROXY MATERIALS BE MAILED TO YOU, COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED
PROXY CARD USING THE RETURN ENVELOPE PROVIDED (WHICH IS POSTAGE PREPAID IF MAILED IN THE UNITED
STATES) AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING.
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 RECORD BY A BROKER, BANK OR OTHER NOMINEE
AND YOU WISH TO VOTE AT THE ANNUAL MEETING, YOU MUST OBTAIN FROM THE RECORD HOLDER A PROXY
ISSUED IN YOUR NAME.
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ABOUT THE ANNUAL MEETING

ABOUT THE ANNUAL MEETING

Who is soliciting my vote?

The Board of Directors of salesforce.com, inc. (the Board ) is soliciting your vote at the 2015 Annual Meeting of Stockholders (the Annual
Meeting ) of salesforce.com, inc. Unless otherwise indicated, references in this Proxy Statement to Salesforce, we, wus andthe Company refert
salesforce.com, inc.

When and where will the Annual Meeting take place?

The Annual Meeting will take place on Thursday, June 4, 2015 at 2:00 p.m. local time at 50 Fremont Street, San Francisco, California 94105.

Where can I access the proxy materials?

Pursuant to the rules of the Securities and Exchange Commission, or SEC, we have provided access to our proxy materials over the Internet.
Accordingly, a Notice of Internet Availability of Proxy Materials (the Internet Notice ) has been sent to our stockholders of record and beneficial
owners as of the record date, April 9, 2015. Instructions on how to access the proxy materials over the Internet or to request a printed copy by

mail may be found in the Internet Notice.

By accessing the proxy materials on the Internet or choosing to receive your future proxy materials by email, you will save us the cost of
printing and mailing documents to you and will reduce the impact of the Annual Meeting on the environment. If you choose to receive future
proxy materials by email, you will receive an email next year with instructions containing a link to those materials. If you choose to receive
future proxy materials by mail, you will receive a paper copy of those materials, including a form of proxy. Your election to receive proxy
materials by mail or email will remain in effect until you notify us that you are terminating your request.

What will I be voting on?

You will be voting on:

1. the election of Marc Benioff, Keith Block, Craig Conway, Alan Hassenfeld, Colin Powell, Sanford Robertson, John Roos, Lawrence
Tomlinson, Robin Washington, Maynard Webb and Susan Wojcicki to serve as directors until the next Annual Meeting of Stockholders and
until their successors are duly elected and qualified, subject to earlier resignation or removal;

2. the amendment of our 2013 Equity Incentive Plan to increase the number of shares authorized for grant by 37 million shares;
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3. the amendment of our 2004 Employee Stock Purchase Plan to increase the number of shares authorized for employee purchase by 7 million
shares;

4. the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
January 31, 2016;

5. an advisory vote to approve named executive officer compensation; and

6. any other business as may properly come before the Annual Meeting.
An agenda and rules of procedure will be distributed at the Annual Meeting.

What are the Board s voting recommendations?

The Board recommends that you vote your shares:

FOR each of Marc Benioff, Keith Block, Craig Conway, Alan Hassenfeld, Colin Powell, Sanford Robertson, John Roos, Lawrence
Tomlinson, Robin Washington, Maynard Webb and Susan Wojcicki;

FOR the amendment of our 2013 Equity Incentive Plan to increase the number of shares authorized for grant by 37 million shares;
FOR the amendment of our 2004 Employee Stock Purchase Plan to increase the number of shares authorized for employee purchase by
7 million shares;

FOR ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
January 31, 2016; and

FOR the advisory vote to approve named executive officer compensation.

2015 Proxy Statement 1
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ABOUT THE ANNUAL MEETING (CONTINUED)

How many votes do I have?

You will have one vote for every share of Salesforce common stock ( Common Stock ) you owned as of April 9, 2015, our record date.

How do I vote?

You can vote in person at the Annual Meeting or by proxy whether or not you attend the Annual Meeting.

To vote over the Internet, for shares held of record, use the procedures and instructions described on your Internet Notice or proxy card; for
shares held in street name, refer to the voting instructions provided by your broker.

To vote by telephone, for shares held of record, refer to the instructions on your Internet Notice or proxy card; for shares held in street name
refer to the voting instructions provided by your broker.
To vote by mail (if you requested printed copies of the proxy materials to be mailed to you), fill out the enclosed proxy card, date and sign it,
and return it in the postage-prepaid envelope provided.
If you want to vote in person at the Annual Meeting, and you hold your Salesforce stock through a brokerage firm, bank, broker-dealer, trust or
other similar organization (that is, in street name), you must obtain a legal proxy from the broker or other organization and bring that proxy to
the Annual Meeting.

What do I need to bring to attend the Annual Meeting?

A stockholder must bring the Internet Notice or other proof of ownership of Salesforce stock as of the record date, as well as photo identification
for entrance to the Annual Meeting.

2 2015 Proxy Statement
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PROCEDURAL MATTERS

General

The Salesforce Board of Directors is soliciting your vote with this Proxy Statement and proxy card for use at the Annual Meeting, to be held on
Thursday, June 4, 2015 at 2:00 p.m. local time and for any adjournment or postponement of the Annual Meeting. The Annual Meeting will be
held at 50 Fremont Street, San Francisco, California 94105. You will need to bring proof of ownership of Salesforce stock as of the record date,
as well as photo

identification, to enter the Annual Meeting. Our Annual Report for the fiscal year ended January 31, 2015, or fiscal 2015, including our financial
statements for fiscal 2015, is also enclosed or available online at the same website as this Proxy Statement. These proxy materials are first being
made available to stockholders on or about April 22, 2015.

Stockholders Entitled to Vote; Record Date

As of the close of business on April 9, 2015, the record date for determination of stockholders entitled to vote at the Annual Meeting, there were
outstanding 655,555,993 shares of Common Stock of the Company, all of which are entitled to vote with respect to all matters to be acted upon
at the Annual Meeting. Each stockholder is entitled to one vote for each share of Common Stock held by such stockholder.

All valid proxies received before the Annual Meeting will be voted according to the instructions thereon. Stockholders of record may

vote at the Annual Meeting (1) over the Internet at www.edocumentview.com/CRM, (2) by telephone at 1-800-652-VOTE (8683), or (3) by mail
(if you requested printed copies of the proxy materials to be mailed to you) by completing, signing and dating the enclosed proxy card and
returning it in the enclosed postage-prepaid envelope. Stockholders who hold shares in street name should refer to instructions from their broker
or organization serving as the recordholder.

Quorum; Abstentions; Broker Non-Votes

The Company s Bylaws provide that a majority of all shares entitled to vote, whether present in person or by proxy, will constitute a quorum for
the transaction of business at the Annual Meeting.

Shares that are voted abstain and broker non-votes (as defined below) are counted as present and entitled to vote and are, therefore, included for
purposes of determining whether a quorum is present at the Annual Meeting.
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In the election of directors, abstentions will not impact the election of that nominee. In tabulating the voting results for the election of directors,
only for and against votes are counted.

For the other proposals, an abstain vote counts the same as voting against the proposal.

If you hold your Common Stock through a broker, the broker may be prevented from voting shares held in your brokerage account (a broker
non-vote ) unless you have given the broker voting instructions. Thus, if you hold your Common Stock through a broker, it is critical that you
cast your vote if you want it to count. If you hold your Common Stock through a broker and you do not instruct your broker how to vote on
Proposals 1, 2, 3 or 5, it will be considered a broker non-vote and no votes will be cast on your behalf with respect to such Proposal.

Your broker will have discretion to vote any uninstructed shares on Proposal 4, the ratification of the appointment of the Company s independent
registered public accounting firm.

Voting; Revocability of Proxies

Voting by attending the meeting. Stockholders whose shares are registered in their own names may vote their shares in person at the Annual
Meeting. Stockholders whose shares are held beneficially through a brokerage firm, bank, broker-dealer, trust or other similar organization (that
is, in street name) may vote in person at the Annual Meeting only if such stockholders obtain a legal proxy from the broker, bank, trustee or
nominee that holds their shares giving the stockholders the right to vote the shares. Even if you plan to attend the Annual Meeting, we
recommend that you also submit your proxy or voting instructions as described

below so that your vote will be counted if you later decide not to attend the Annual Meeting. If a stockholder attends the Annual Meeting and
validly submits his or her vote in person, any previous votes that were submitted by the stockholder will be superseded by the vote that such
stockholder validly casts at the Annual Meeting. Your attendance at the Annual Meeting in and of itself will not revoke any prior votes you may
have cast. For directions to attend the Annual Meeting, please contact Investor Relations by telephone at (415) 536-6250.

2015 Proxy Statement 3
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PROCEDURAL MATTERS (CONTINUED)

Voting of proxies; Discretionary Voting. Stockholders may vote over the Internet, by telephone, by mail, or in person, as described above. All
shares entitled to vote and represented by properly executed proxy cards received prior to the Annual Meeting, and not revoked, will be voted at
the Annual Meeting in accordance with the instructions indicated on those proxy cards. The telephone and Internet voting procedures are
designed to authenticate the stockholder s identity and to allow stockholders to vote their shares and confirm that their voting instructions have
been properly recorded. If you vote by telephone or over the Internet, you do not need to complete and mail your proxy card. If you do not
provide specific voting instructions on a properly executed proxy card or when voting over the phone or Internet, your shares will be voted as
recommended by the Board.

If any other matters are properly presented for consideration at the Annual Meeting, including, among other things, consideration of a motion to
adjourn the Annual Meeting to another time or place (including, without limitation, for the purpose of soliciting additional proxies), the persons
named in the proxy card and acting thereunder will have discretion to vote on those matters in accordance with their best judgment. The
Company does not currently anticipate that any other matters will be raised at the Annual Meeting.

Effect of not casting your vote. If you hold your shares in street name it is critical that you cast your vote if you want it to count in the election
of directors, the amendment of our 2013 Equity Incentive Plan, the amendment of our 2004 Employee

Stock Purchase Plan and the advisory vote to approve named executive officer compensation (Proposals 1, 2, 3 and 5 of this Proxy Statement).
Your bank or broker will have discretion to vote any uninstructed shares on the ratification of the appointment of the Company s independent
registered public accounting firm (Proposal 4 of this Proxy Statement).

If you are a stockholder of record, it is also critical that you cast your vote. If you do not cast your vote, no votes will be cast on your behalf on
any of the items of business at the Annual Meeting.

Revocability of proxy. You may revoke your proxy by (1) entering a new vote by telephone or over the Internet, (2) filing with the Secretary of
the Company, at or before the taking of the vote at the Annual Meeting, a written notice of revocation or a duly executed proxy card, in either
case dated later than the prior proxy card relating to the same shares, or (3) attending the Annual Meeting and voting in person (although
attendance at the Annual Meeting will not in and of itself revoke a proxy). Any written notice of revocation or subsequent proxy card must be
received by the Secretary of the Company prior to the taking of the vote at the Annual Meeting. Such written notice of revocation or subsequent
proxy card should be hand delivered to the Secretary of the Company or should be sent to the Company s principal executive offices,
salesforce.com, inc., The Landmark @ One Market, Suite 300, San Francisco, California 94105, Attention: Corporate Secretary.

If a broker, bank or other nominee holds your shares, you must contact them in order to find out how to change your vote.

Expenses of Solicitation

The Company will bear the entire cost of solicitation. In addition, the Company may arrange with brokerage houses and other custodians,
nominees and fiduciaries to forward solicitation materials to the beneficial owners of the stock held of record by such persons, and the Company
will reimburse them for their reasonable out-of-pocket expenses. The Company may use the services of the Company s directors, officers,
employees and

others to solicit proxies, personally or by telephone, without additional compensation. The Company has retained Morrow & Co., LLC, 470
West Ave., Stamford, Connecticut, 06902, a proxy solicitation firm, for assistance in connection with the Annual Meeting at a cost of
approximately $14,000, plus reasonable out-of-pocket expenses.

Procedure for Submitting Stockholder Proposals
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All proposals of stockholders intended to be presented at the Company s next annual meeting of stockholders, regardless of whether such
proposals are intended to be included in the Company s proxy statement for the next annual meeting of stockholders, must satisfy the
requirements set forth in the advance notice of stockholder business provision under the Company s Bylaws. As summarized below, such
provision states that in order for stockholder business to be properly brought before a meeting by a stockholder, such stockholder must have
given timely notice thereof in proper written form to the Secretary of the Company at salesforce.com, inc., The Landmark @ One Market, Suite
300, San Francisco, California 94105, Attention: Corporate Secretary (our principal executive offices ).

To be timely, a stockholder proposal must be received at our principal executive offices no later than the 45th day and no earlier

than the 75th day before the one-year anniversary of the date the Company s proxy statement was released to stockholders in connection with the
previous year s annual meeting. If the date of the annual meeting is advanced by more than 30 days prior to, or delayed by more than 60 days
after, the one-year anniversary of the date of the previous year s annual meeting, then notice must be received no earlier than the close of
business on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual
meeting, or the tenth day following the day on which public announcement of the date of such annual meeting is first made. Stockholder
proposals to be presented at the next annual meeting of stockholders must be received by the Secretary of the Company at our principal

executive offices no earlier than February 7, 2016 and no later than March 8, 2016.

4 2015 Proxy Statement
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PROCEDURAL MATTERS (CONTINUED)

To be in proper written form, a stockholder s notice to the Secretary of the Company must set forth as to each matter of business the stockholder
intends to bring before the annual meeting (i) a brief description of the business intended to be brought before the annual meeting and the

reasons for conducting such business at the annual meeting, (ii) the name and address of the stockholder(s) proposing such business, (iii) the

class and number of shares of the Company which are held of record or are beneficially owned by the stockholder(s), (iv) whether and the extent
to which any hedging or other transaction or series of transactions has been entered into by or on behalf of such stockholder(s) with respect to

any securities or the Company, and a description of any other similar agreement, arrangement or understanding, (v) any material interest of the
stockholder(s) in such business and (vi) a statement whether such stockholder(s) will deliver a proxy statement and form of proxy to the

Company s stockholders. In addition, to be in proper written form, a stockholder s notice to the Secretary of the Company must be supplemented
not later than ten days following the record date to disclose the information contained in clauses (iii) and (iv) in this paragraph as of the record
date.

In addition, any stockholder proposal intended to be included in the Company s proxy statement for the next annual meeting of

stockholders of the Company must also satisfy SEC regulations under Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the

Exchange Act ), and be received not later than December 24, 2015. In the event the date of the annual meeting is moved by more than 30 days
from the date contemplated at the time of the previous year s proxy statement, then notice must be received within a reasonable time before the
Company begins to make its proxy materials available. Upon such an occurrence, the Company will publicly announce the deadline for
submitting a proposal by means of disclosure in a press release or in a document filed with the SEC.

The requirements for providing advance notice of stockholder business as summarized above are qualified in their entirety by our Bylaws, which
we recommend that you read in order to comply with the requirements for bringing a proposal. You may contact the Company s Secretary at our
principal executive offices for a copy of our current Bylaws, including the relevant provisions regarding the requirements for making

stockholder proposals and nominating director candidates, or you may refer to the copy of our Bylaws filed with the SEC on June 11, 2013 as
Exhibit 3.2 to a Current Report on Form 8-K, available at www.sec.gov.

Delivery of Proxy Materials

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

The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements with
respect to two or more stockholders sharing the same address by delivering a single proxy statement addressed to those stockholders, unless the
Company has received contrary instructions from one or more of the stockholders. This process, which is commonly referred to as

householding, potentially provides extra convenience for stockholders and cost savings for companies. The Company and some brokers
household proxy materials, delivering a single set of materials per household, even if more than one stockholder resides in that household. If
your proxy statement is being householded and you would like to receive separate copies, or if you are receiving multiple copies and would like
to receive a single copy, please contact Investor Relations at (415) 536-6250 or investor @salesforce.com, or write to salesforce.com, inc., The
Landmark @ One Market, Suite 300, San Francisco, California 94105, Attention: Investor Relations.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
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ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 4, 2015

The Notice of Annual Meeting, Notice of Internet Availability of Proxy Materials, Proxy Statement and Annual Report are available for
shares held of record at www.edocumentview.com/CRM and for shares held in street name refer to the notice provided by your broker.

2015 Proxy Statement 5
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DIRECTORS AND CORPORATE GOVERNANCE

Board Members

Our Board is composed of eleven directors who serve until the next Annual Meeting and until their successors are elected and qualified, subject
to earlier resignation or removal.

On June 6, 2013, the stockholders of the Company approved an amendment and restatement of the Company s Certificate of Incorporation to
eliminate the classified structure of the Company s Board. In eliminating the classified structure, no director s existing term was shortened and
directors became

subject to annual election once their classified terms expired. The phase-out of the classified structure will be completed as of the 2015 Annual
Meeting with all directors now being subject to annual election. Please see Proposal 1 in this Proxy Statement for more information about the
election of our directors.

The names and certain information about members of our Board as of March 31, 2015 are set forth below. There are no family relationships
among any of our directors or executive officers.

Marc Benioff

Chairman of the Board and
Chief Executive Officer

Age: 50

Director Since: 1999
Marc Benioff co-founded Salesforce in February 1999 and has served as our Chairman of the Board since inception. He has served as Chief
Executive Officer since 2001. From 1986 to 1999, Mr. Benioff was employed at Oracle Corporation, where he held a number of positions in
sales, marketing and product development, lastly as a Senior Vice President. Mr. Benioff also serves as Chairman of the Board of The
Salesforce.com Foundation, a philanthropic private foundation, and Salesforce.org, a non-profit mutual benefit corporation. In the past five

years, Mr. Benioff served as a director of Cisco Systems, Inc. Mr. Benioff received a B.S. in Business Administration from the University of
Southern California, where he is also on the Board of Trustees.

Mr. Benioff s status as one of our founders, as well as his tenure as our Chief Executive Officer and Chairman of the Board, brings unique and
invaluable experience to the Board. Further, his experience in sales, marketing and product development at other technology companies supports
our conclusion that Mr. Benioff has the necessary and desired skills, experience and perspective to serve on our Board.

Keith Block
President and Vice Chairman
of the Board

Age: 54
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Director Since: 2013
Keith Block has served as our President, Vice Chairman and as a Director since joining Salesforce in June 2013. Prior to that, Mr. Block was
employed at Oracle Corporation from 1986 to June 2012 where he held a number of positions, most recently Executive Vice President, North
America. Mr. Block serves on the Board of Trustees at the Concord Museum, the Board of Trustees at Carnegie-Mellon University Heinz
Graduate School and the President s Advisory Council for Carnegie-Mellon University. Mr. Block received both a B.S. in Information Systems
and an M.S. in Management & Policy Analysis from Carnegie-Mellon University.

Mr. Block s extensive background in the technology sector and in business management, including his experience as an executive officer of a
technology company, supports our conclusion that Mr. Block has the necessary and desired skills, experience and perspective to serve on our
Board.
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Craig Conway
Former CEQO, PeopleSoft
Age: 60

Director Since: 2005
Craig Conway has served as a Director since October 2005. From 1999 to 2004, Mr. Conway served as President and Chief Executive Officer of
PeopleSoft, Inc., an enterprise application software company. Mr. Conway also served as President and Chief Executive Officer of One Touch
Systems from 1996 to 1999 and TGV Software from 1993 to 1996. Prior to that, Mr. Conway held executive management positions at a variety
of leading technology companies including Executive Vice President at Oracle Corporation. Mr. Conway currently serves as a director and
chairman of Guidewire Software, Inc. During the past five years, Mr. Conway also served as a director of Advanced Micro Devices, Inc. and
Pegasystems Inc. Mr. Conway received a B.S. in computer science and mathematics from the State University of New York at Brockport.

Mr. Conway s extensive and broad background in business management, including his experience as president and chief executive officer of
three technology companies, as well as his service on the boards of other publicly-held companies, supports our conclusion that Mr. Conway has
the necessary and desired skills, experience and perspective to serve on our Board.

Alan Hassenfeld

Director and former Chairman
and CEO of Hasbro, Inc.

Age: 66

Director Since: 2003
Alan Hassenfeld has served as a Director since December 2003. Mr. Hassenfeld has been a Director of Hasbro, Inc., a provider of children s and
family entertainment products, since 1978. He served as its Chairman from 1989 to 2008, and also served as its Chairman and Chief Executive
Officer from 1989 to 2003. Mr. Hassenfeld is a trustee of the Hasbro Charitable Trust and Hasbro Children s Foundation. During the past five
years, Mr. Hassenfeld also served as a director of Global Cornerstone Holdings Limited. He also serves as a director of The Salesforce.com
Foundation and other not-for-profit organizations. Mr. Hassenfeld received a B.A. from the University of Pennsylvania.

Mr. Hassenfeld has an extensive and broad background in business management, including his experience as a chief executive officer of a
publicly traded company. This deep business knowledge, combined with the leadership roles he plays within many philanthropic organizations,
supports our conclusion that Mr. Hassenfeld has the necessary and desired skills, experience and perspective to serve on our Board.
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General Colin Powell
General, Former U.S. Secretary of State, Former Chairman, Joint Chiefs of Staff
Age: 78

Director Since: 2014
General Colin Powell has served as a Director since March 2014. General Powell is a retired four star general and served for 35 years in the
United States Army. He has served as U.S. National Security Advisor, Commander of the U.S. Army Forces Command, Chairman of the Joint
Chiefs of Staff and was the 651 Secretary of State of the United States. General Powell is a member of the Board of Directors of the Council on
Foreign Relations, the Chair of the Board of Visitors of the Colin Powell School for Civic and Global Leadership at the City College of New
York and the Founder and Chairman Emeritus of the America s Promise Alliance. Since 2005, General Powell has served as a strategic limited
partner at Kleiner Perkins Caufield & Byers, a venture capital firm. General Powell received a B.S. from the City College of New York and an
M.B.A. from the George Washington University.

General Powell has an extensive background in management and leadership, including at the highest levels of the U.S. government. This
extensive experience, combined with his leadership positions in various philanthropic organizations, supports our conclusion that General
Powell has the necessary and desired skills, experience and perspective to serve on our Board.

Sanford Robertson
Principal, Francisco Partners
Age: 83

Director Since: 2003
Sanford Robertson has served as a Director since October 2003. He is a principal of Francisco Partners, a technology buyout fund. Prior to
founding Francisco Partners in 2000, Mr. Robertson was the founder and chairman of Robertson, Stephens & Company, a technology
investment bank. Mr. Robertson has been an active technology investor and advisor to several technology companies. Mr. Robertson was also
the founder of Robertson, Colman, Siebel & Weisel, later renamed Montgomery Securities, another prominent technology investment bank.
Mr. Robertson currently serves as a director of Pain Therapeutics, Inc. and RPX Corporation, and in the past five years, served as a director of
Dolby Laboratories, Inc. Mr. Robertson received a B.B.A. and an M.B.A. from the University of Michigan.

Mr. Robertson brings valuable financial expertise to our Board of Directors. His extensive experience in investment banking, private equity and
capital markets transactions, as well as his service on the boards of other publicly held companies, supports our conclusion that Mr. Robertson
has the necessary and desired skills, experience and perspective to serve on our Board.

John V. Roos
Former U.S. Ambassador to Japan
Age: 60

Director Since: 2013
John V. Roos has served as a Director since September 2013. From 2009 to 2013, he served as the U.S. Ambassador to Japan. Ambassador Roos
currently serves as CEO of The Roos Group, a strategic consulting firm facilitating relationships between U.S. and Japan businesses. Since April
2014 he also has served as Senior Advisor to Centerview Partners, an international investment banking advisory firm, and since October 2013 he
has served on the global advisory board of Mitsubishi UFJ Financial Group, a Japanese banking and financial network. Ambassador Roos also
serves on the Board of Sony Corporation since June 2014. From 1985 to 2009, Ambassador Roos practiced corporate and securities law at
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Wilson Sonsini Goodrich & Rosati, P.C., where he most recently served as Chief Executive Officer. Ambassador Roos received an A.B. in
Political Science and a J.D. from Stanford University.

Ambassador Roos brings valuable international and strategic expertise to our Board of Directors, and possesses an extensive and broad
background in management and leadership. This extensive experience supports our conclusion that Ambassador Roos has the necessary and
desired skills, experience and perspective to serve on our Board.
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Lawrence Tomlinson

Former Senior Vice President,
Treasurer, Hewlett-Packard
Age: 74

Director Since: 2003
Lawrence Tomlinson has served as a Director since May 2003. Mr. Tomlinson served as Treasurer of the Hewlett-Packard Company, a global
provider of technology products, from 1993 to 2003, as well as a Senior Vice President from 2002 to 2003, and a Vice President from 1996 to
2002. During the past five years, Mr. Tomlinson has served as a director of Coherent, Inc. Mr. Tomlinson received a B.S. from Rutgers
University and an M.B.A. from Santa Clara University.

Mr. Tomlinson is an experienced financial leader with the skills necessary to serve as a director and to lead our Audit Committee. He has a deep
understanding of accounting principles and financial reporting rules and regulations, including how internal controls are effectively managed
within organizations. Additionally, our Board s determination that Mr. Tomlinson is the Audit Committee s financial expert, as well as

Mr. Tomlinson s service on the boards and audit committees of other public companies, supports our conclusion that Mr. Tomlinson has the
necessary and desired skills, experience and perspective to serve on our Board.

Robin Washington

Executive Vice President and CFO,
Gilead Sciences Inc.

Age: 52

Director Since: 2013
Robin Washington has served as a Director since September 2013. Ms. Washington has served as Executive Vice President and Chief Financial
Officer of Gilead Sciences, Inc., a research-based biopharmaceutical company, since February 2014. She joined Gilead as Senior Vice President
and Chief Financial Officer in 2008. From 2006 to 2007, Ms. Washington served as Chief Financial Officer of Hyperion Solutions, an enterprise
software company that was acquired by Oracle Corporation in 2007. Prior to Hyperion, Ms. Washington served in a number of executive
positions with PeopleSoft, a provider of enterprise application software, most recently as Senior Vice President and Corporate Controller.
Ms. Washington currently serves as a member of the Board of Directors of Honeywell International, Inc. and the Board of Visitors of Graziadio
School of Business and Management at Pepperdine University. During the past five years, Ms. Washington has also served as a director of MIPS
Technology, Inc. Ms. Washington is a certified public accountant and received a B.A. in Business Administration from the University of
Michigan and an M.B.A. from Pepperdine University.

Ms. Washington brings extensive experience in management, operations and accounting in the technology sector to our Board of Directors.
Additionally, her financial expertise in tax, financial reporting, accounting and controls, corporate finance, mergers and acquisitions and capital
markets, along with her service on the boards of other public companies, supports our conclusion that Ms. Washington has the necessary and
desired skills, experience and perspective to serve on our Board.
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Maynard Webb
Chairman of the Board, Yahoo! Inc.
Age: 59

Director Since: 2006
Maynard Webb has served as a Director since September 2006. Mr. Webb is the founder of Webb Investment Network, an early stage venture
capital firm he started in 2010. From 2006 to 2011, Mr. Webb served as Chief Executive Officer of LiveOps, Inc., a provider of on-demand call
center solutions. From 2002 to 2006, Mr. Webb served as Chief Operating Officer of eBay Inc., an online global marketplace. From 1999 to
2002, Mr. Webb served as President of eBay Technologies. Prior to that Mr. Webb served as Senior Vice President and Chief Information
Officer at Gateway, Inc., a computer manufacturer, and Vice President and Chief Information Officer at Bay Networks, Inc., a manufacturer of
computer networking products. Mr. Webb currently serves as Chairman of the Board of Yahoo! Inc. and as a director of Visa Inc. Mr. Webb
received a B.A.A. from Florida Atlantic University.

Mr. Webb brings extensive experience in management, engineering and technical operations to our Board of Directors. Additionally, his tenure
in management positions at various technology companies, along with his service on the boards of other companies, supports our conclusion that
Mr. Webb has the necessary and desired skills, experience and perspective to serve on our Board.

Susan Wojcicki
CEO, YouTube
Age: 46

Director Since: 2014
Susan Wojcicki has served as a Director since December 2014. Ms. Wojcicki has served as Chief Executive Officer of YouTube, a digital video
platform and subsidiary of Google Inc., since February 2014. She joined Google as its marketing manager in 1999, and after serving in various
positions in marketing, from April 2011 to January 2014, Ms. Wojcicki served as Google s Senior Vice President of Advertising & Commerce.
Prior to joining Google, she worked at Intel, and served as a management consultant at both Bain & Company and R.B. Webber & Company.
During the past five years, Ms. Wojcicki has also served as a director of HomeAway, Inc. Ms. Wojcicki received an A.B. in History and
Literature from Harvard University, an M.S. in Economics from the University of California, Santa Cruz and an M.B.A. from the University of
California, Los Angeles.

Ms. Wojcicki brings extensive experience in management, operations and marketing in the technology sector to our Board of Directors.
Additionally, her expertise in technology, brand building and product development supports our conclusion that Ms. Wojcicki has the necessary
and desired skills, experience and perspective to serve on our Board.

Board Independence

The Board has determined that, except for Mr. Benioff, Mr. Block and General Powell, each of the directors of the Company has no material
relationship with the Company and is independent within the meaning of the standards established by the New York Stock Exchange, or NYSE,
as currently in effect. In making that determination, the Board considered all relevant facts and circumstances, including the director s
commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships. The Board also applied the following

Table of Contents 26



Edgar Filing: SALESFORCE COM INC - Form DEF 14A

standards from the Company s Corporate Governance Guidelines, which provide that a director will not be considered independent if he or she:

is currently an employee of the Company or has an immediate family member who is an executive officer of the Company;

has been an employee of the Company within the past three years or has an immediate family member who has been an executive officer of
the Company within the past three years;

has, or has an immediate family member who has, received within the past three years more than $120,000 during any twelve month period
in direct compensation from the Company, other than director and committee fees and pension or other forms of deferred compensation for
prior service (provided such compensation is not contingent in any way on continued service);

is a current partner or employee of a firm that is the Company s internal or external auditor; has an immediate family member who is a
current partner of such a firm; has an immediate family member who is a current employee of such firm and personally works on the
Company s audit; or was, or has an immediate family member who was within the last three years, a partner or employee of such a firm and
personally worked on the Company s audit within that time;

has, or has an immediate family member who has, been employed as an executive officer of another company where any of the Company s
present executives have served on the other company s compensation committee during the past three years; or

is currently employed as an executive officer or employee, or has an immediate family member who is currently employed as an executive
officer, of another company that makes payments to, or receives payments from, the Company for property or services in an amount which,
in any single fiscal year, exceeds the greater of (a) $1 million or (b) 2% of such other company s consolidated gross revenues.
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Board Leadership Structure

Currently, the Company s Chief Executive Officer, Marc Benioff, also serves as Chairman of the Board. The Board believes that the current
Board leadership structure, coupled with a strong emphasis on Board independence, provides effective independent oversight of management
while allowing both the Board and management to benefit from Mr. Benioff s leadership and years of experience in the Company s business.
Serving as both Chairman of the Board and Chief Executive Officer since 2001, Mr. Benioff has been the director most capable of effectively
identifying strategic priorities, leading critical discussion and executing the Company s strategy and business plans. Mr. Benioff possesses
detailed and in-depth knowledge of the issues, opportunities, and challenges facing the Company and its business. We believe this extensive
Company-specific experience and expertise of our CEO, together with the outside experience, oversight and expertise of our independent
directors, allows for

differing perspectives and roles regarding strategy development that benefit our stockholders. Further, the Board believes that Mr. Benioff s
combined role enables decisive leadership, ensures clear accountability and enhances the Company s ability to communicate its message and
strategy clearly and consistently to its stockholders, employees and customers.

In June 2007, the Board approved the creation of the position of Lead Independent Director. Sanford Robertson has served as the Lead
Independent Director since June 2007, and his current two-year term will expire in June 2015. The Lead Independent Director presides over the
meetings of the independent directors, serves as a liaison between the independent directors and the Chairman of the Board and Chief Executive
Officer, and has such other authority as generally held by a lead independent director and as the independent directors may determine from time
to time.

Board Meetings and Director Communications

During fiscal 2015, the Board held nine meetings and each director attended at least 75% of the aggregate of the total number of meetings of the

Board and the total number of meetings held by any of the committees of the Board on which such director served. Directors are also expected to
attend annual meetings of the stockholders of the Company absent an unavoidable and irreconcilable conflict. All of the directors who were then
members of the Board attended the Company s 2014 Annual Meeting of Stockholders.

The non-management members of the Board also meet in executive sessions without management present. At these sessions, the Lead
Independent Director acts as Presiding Director. In the absence of the Lead Independent Director at any

such executive session, the chair of the Audit and Finance Committee serves as Presiding Director.

Stockholders and other interested parties may communicate with the Lead Independent Director, or with any and all other members of the
Board, by mail to our principal executive offices addressed to the intended recipient and care of our Corporate Secretary or by email to
corporatesecretary @salesforce.com. The Corporate Secretary maintains a log of such communications and transmits them promptly to the
identified recipient, unless safety or security concerns mitigate against further transmission. The intended recipient is advised of any
communications withheld for safety or security reasons as soon as practicable.
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Corporate Governance and Board Committees

The Company and the Board regularly review and evaluate the Company s corporate governance practices. The Board has adopted corporate
governance principles that address the composition of, and policies applicable to, the Board as well as a Code of Conduct applicable to all
directors, officers and employees of the Company, including our Chief Executive Officer and Chief Financial Officer. The Company s corporate
governance principles, set forth as Corporate Governance Guidelines, and its Code of Conduct are available in the Corporate Governance section
of the Company s website at www.salesforce.com/company/investor/governance/ or in print by contacting Investor Relations at our principal
executive offices. Any substantive amendments to or waivers of the Code of Conduct relating to the

executive officers or directors of the Company will be disclosed promptly on our website. The Company s philosophy related to executive
compensation is described in the Compensation Discussion and Analysis section of this Proxy Statement.

The Board has also adopted a written charter for the Audit and Finance Committee (the Audit Committee ), the Compensation Committee and the
Nominating and Corporate Governance Committee. Each committee charter is available in the Corporate Governance section of the Company s
website at www.salesforce.com/company/investor/governance/ or in print by contacting Investor Relations at our principal executive offices.

Committees of the Board of Directors

Nominating and

Director Audit & Finance Compensation Corporate
Governance

Marc Benioff

Keith Block

Craig Conway Member

Alan Hassenfeld Member Member

Colin Powell

Sanford Robertson Member Chair

John Roos Chair

Lawrence Tomlinson Chair Member

Robin Washington Member

Maynard Webb Member Member

Susan Wojcicki

Total Meetings 10 9 5

Audit Committee. The Audit Committee oversees our corporate accounting and financial reporting process. Among other matters, the Audit
Committee: evaluates the independent registered public accountants qualifications, independence and performance; determines the engagement
of the independent registered public accounting firm; approves the retention of the independent registered public accounting firm to perform any
proposed permissible non-audit services; considers the rotation of partners of the independent registered public accounting firm on the
Salesforce engagement team; reviews our consolidated financial statements; reviews our critical accounting policies and estimates; oversees our
internal audit function; reviews with management and the Company s independent auditors and internal auditors the adequacy of internal
financial controls; oversees the Company s financial and treasury policies, strategies and capital structure; annually reviews its charter and its
performance; reviews and approves the scope of the annual audit and the audit fee; discusses guidelines and policies to govern the process by
which risk assessment and management is undertaken and handled; and discusses with management and the independent registered public
accounting firm the results of the annual audit and the review of our quarterly financial
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statements. The Audit Committee held ten meetings in fiscal 2015. The report of the Audit Committee is included in this Proxy Statement.

The current members of the Audit Committee are Messrs. Tomlinson, who is the committee chair, Hassenfeld, Robertson and Webb, and
Ms. Washington. The Board has determined that all members of our Audit Committee meet the applicable tests for independence and the
requirements for financial literacy under applicable rules and regulations of the NYSE and the SEC. The Board has further determined that
Mr. Tomlinson is the Company s audit committee financial expert as defined by the SEC.

Compensation Committee. The Compensation Committee reviews and recommends policies relating to compensation and benefits of our
executive officers, including: reviewing and approving corporate goals and objectives relevant to compensation of the Chief Executive Officer
and other executive officers; evaluating the performance of these officers in light of those goals and objectives; and setting compensation of
these officers based on such evaluations. The Compensation Committee may delegate its authority to one or more
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subcommittees or to one member of the Compensation Committee. The Compensation Committee also oversees our equity and incentive-based
plans and administers the issuance of stock options, restricted stock units and other awards under these plans. Although the Compensation
Committee does not currently do so, it may delegate its authority to members of management to determine awards under the Company s
equity-based compensation plans for non-executive officer employees of the Company. The Compensation Committee has delegated authority to
management to determine cash awards under our cash incentive plans for non-executive officers. The Compensation Committee also reviews
and evaluates the performance of the Compensation Committee and its members, including compliance of the Compensation Committee with its
charter, and prepares any report required under SEC rules. The Compensation Committee held nine meetings in fiscal 2015. The report of the
Compensation Committee is included in this Proxy Statement.

The Compensation Committee has the authority to engage independent advisors, such as compensation consultants, to assist it in carrying out its
responsibilities. The Compensation Committee periodically engages an outside consultant to advise on compensation-related matters.

The current members of the Compensation Committee are Messrs. Roos, who is the committee chair, Conway and Webb. The Board has
determined that all members of the Compensation Committee meet the applicable tests for independence under the applicable rules and
regulations of the SEC, the NYSE and the Internal Revenue Service.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee is responsible for: identifying
individuals qualified to become members of the Board; recommending to the Board director nominees for each election of directors; developing
and recommending to the Board criteria for selecting qualified director candidates; considering committee member qualifications, appointment
and removal; recommending corporate governance principles applicable to the Company; and providing oversight in the evaluation of the Board
and each committee. The Nominating and Corporate Governance Committee held five meetings in fiscal 2015.

The current members of the Nominating and Corporate Governance Committee are Messrs. Robertson, who is the committee chair, Hassenfeld
and Tomlinson. The Board has determined that all members of the Nominating and Corporate Governance Committee meet the applicable tests
for independence under the applicable rules and regulations of the NYSE.

The Nominating and Corporate Governance Committee uses a variety of methods for identifying and evaluating director nominees. The
Nominating and Corporate Governance Committee regularly assesses the appropriate size, composition and needs of the Board and its respective
committees and the qualifications of candidates in light of these needs. Candidates may come to the attention of the Nominating and Corporate
Governance Committee through directors or management. If the Nominating and Corporate Governance Committee believes that

the Board requires additional candidates for nomination, the Nominating and Corporate Governance Committee may engage, as appropriate, a
third party search firm to assist in identifying qualified candidates. The evaluation of these candidates may be based solely upon information
provided to the Nominating and Corporate Governance Committee or may also include discussions with persons familiar with the candidate, an
interview of the candidate or other actions the Nominating and Corporate Governance Committee deems appropriate, including the use of third
parties to review candidates. In December 2015, Ms. Wojcicki was appointed to the Board. She was initially identified and recommended by
Mr. Benioff, our CEO, Chairman of the Board and a significant stockholder. She was then considered by the Nominating and Corporate
Governance Committee, which recommended her to the full Board for approval.

The Nominating and Corporate Governance Committee will evaluate and recommend candidates for membership on the Board consistent with
criteria established by the committee. Directors should possess the highest personal and professional ethics, integrity and values, and be
committed to representing the long-term interests of our stockholders. They must have an inquisitive and objective perspective and mature
judgment. They must also have experience in positions with a high degree of responsibility and be leaders in the companies or institutions with
which they are affiliated. The Nominating and Corporate Governance Committee also focuses on issues of diversity, such as diversity of gender,
race and national origin, education, professional experience and differences in viewpoints and skills. The Nominating and Corporate Governance
Committee does not have a formal policy with respect to diversity; however, the Board and the Nominating and Corporate Governance
Committee believe that it is essential that the Board members represent diverse viewpoints. Director candidates must have sufficient time
available in the judgment of the Nominating and Corporate Governance Committee to perform all Board and committee responsibilities.
Members of the Board are expected to prepare for, attend and participate in all Board and applicable committee meetings. Other than the
foregoing, there are no stated minimum criteria for director nominees, although the Nominating and Corporate Governance Committee may also
consider such other factors as it may deem, from time to time, are in the best interests of the Company and its stockholders. The Nominating and
Corporate Governance Committee will also seek appropriate input from the Chief Executive Officer from time to time in assessing the needs of
the Board for relevant background, experience, diversity and skills of its members.
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Stockholders may propose director candidates for general consideration by the Nominating and Corporate Governance Committee by submitting
in proper written form the individual s name, qualifications, and the other information set forth below in Procedure for Nominating Directors for
Election at an Annual Meeting or a Special Meeting to the Secretary of the Company. The Nominating and Corporate Governance Committee
will evaluate any candidates recommended by stockholders against the same criteria and pursuant to the same policies and procedures applicable
to the evaluation of candidates proposed by directors or management.
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Other Committees. Pursuant to the Company s Bylaws, the Board may designate other standing or ad hoc committees to serve at the pleasure
of the Board from time to time. For example, in fiscal 2015, the Board delegated authority to a Real Estate Committee comprised
of Craig Conway (chair), Sanford Robertson and Lawrence Tomlinson. This committee met six times in fiscal 2015.

Board s Role in Risk Oversight. The Board as a whole has responsibility for risk oversight. This oversight is conducted primarily through
committees of the Board, as disclosed in the descriptions of each of the committees above and in the charters of each of the committees, but the
full Board has retained responsibility for general oversight of risks. The Board satisfies this responsibility through reports by each committee
chair regarding the committee s considerations and actions. The Audit Committee oversees risks associated with our financial statements,
financial reporting and accounting policies. The Compensation Committee considers the risks associated with our compensation policies and
practices, with respect to both executive compensation and employee compensation generally. All committees receive regular reports from
officers responsible for oversight of particular risks within the Company.

Procedure for Nominating Directors for Election at an Annual Meeting or a Special Meeting. Stockholders may nominate directors for
election at an annual meeting or at a special meeting at which directors are to be elected, provided that the advance notice requirements for
director nominations set forth in the Company s Bylaws have been met. As summarized below, this advance notice provision requires a
stockholder to give timely notice of a director nomination in proper written form to the Secretary of the Company at salesforce.com, inc., The
Landmark @ One Market, Suite 300, San Francisco, California 94105, Attention: Corporate Secretary.

In order for a stockholder to give timely notice of a director nomination for an annual meeting, the notice must be received by the Secretary of

the Company at our principal executive offices not later than the 45th day nor earlier than the 75th day before the one-year anniversary of the

date the Company s proxy statement was released to stockholders in connection with the previous year s annual meeting. However, if no annual
meeting was held in the previous year or if the date of the annual meeting is advanced by more than 30 days prior to, or delayed by more than 60
days after, the one-year anniversary of the date of the previous year s annual meeting, then notice must be received no earlier than the close of
business on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual
meeting, or the tenth day following the day on which public announcement of the date of such annual meeting is first made. Director

nominations to be made at the next annual meeting of stockholders must be received by the Secretary of the Company at the Company s principal
executive offices no earlier than February 7, 2016 or later than March 8, 2016.

In order for a stockholder to give timely notice of a director nomination for a special meeting at which directors are to be elected, the notice must
be received by the Secretary of the Company at our principal executive offices not later than the later

of the 90th day prior to such special meeting or the tenth day following the day on which public announcement is first made of the date of the
special meeting and of the nominees proposed by the Board to be elected at such meeting.

To be in proper written form, a stockholder s notice to the Secretary of the Company must set forth:

as to each nominee whom the stockholder proposes to nominate for election or re-election as a director: (i) the name, age, business address
and residence address of the nominee, (ii) the principal occupation or employment of the nominee, (iii) the class and number of shares of the
Company that are held of record or are beneficially owned by the nominee and any derivative positions held or beneficially held by the
nominee, (iv) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf
of the nominee with respect to any securities of the Company, and a description of any other similar agreement, arrangement or
understanding, (v) a description of all arrangements or understandings between the stockholder and each nominee and any other person or
persons pursuant to which the nominations are to be made by the stockholder, (vi) a written statement executed by the nominee
acknowledging that as a director of the Company, the nominee will owe a fiduciary duty under Delaware law with respect to the Company
and its stockholders, and (vii) any other information relating to the nominee that would be required to be disclosed about such nominee if
proxies were being solicited for the election of the nominee as a director, or that is otherwise required (including without limitation the
nominee s written consent to being named in the proxy statement, if any, as a nominee and to serving as a director if elected); and

as to such stockholder(s) giving notice of the director nomination, (i) the name and address of the stockholder(s) proposing the director
nomination, (ii) the class and number of shares of the Company which are held of record or are beneficially owned by the stockholder(s),
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(iii) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of such
stockholder(s) with respect to any securities or the Company, and a description of any other similar agreement, arrangement or
understanding, (iv) any material interest of the stockholder(s) in such director nomination, and (v) a statement whether such stockholder(s)
will deliver a proxy statement and form of proxy to the Company s stockholders. In addition, to be in proper written form, a stockholder s
notice to the Secretary must be supplemented not later than ten days following the record date to disclose the information contained in
clauses (ii) and (iii) of this paragraph as of the record date.
At the request of the Board, any person nominated by a stockholder for election as a director must furnish to the Secretary of the Company
(1) that information required to be set forth in the stockholder s notice of nomination of such person as a director as of a date subsequent to the
date on which the notice of such person s nomination was given and (2) such other information as may reasonably be required by the Company to
determine the
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eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a reasonable stockholder s
understanding of the independence, or lack thereof, of such nominee. In the absence of the furnishing of such information if requested, such
stockholder s nomination will not be considered in proper form pursuant to these requirements.

The requirements for providing advance notice of a director nomination as summarized above are qualified in their entirety by our Bylaws,
which we recommend you read in order to comply with the requirements for making a director nomination.

Compensation of Directors

Under our compensation arrangement for non-employee directors, each non-employee director receives a fee of $12,500 per fiscal quarter. In
addition, the chair of the Audit Committee receives an additional $10,000 per quarter, and the chair of each other Board committee receives an
additional $5,000 per quarter. The Lead Independent Director also receives an additional $30,000 per year.

During fiscal 2015, each non-employee director received a quarterly grant of fully-vested shares of Common Stock for service during the
respective preceding quarter with a dollar value intended to approximate $125,000 based on the average recent trading price over a period of
time before the grant date. All equity awards were made pursuant to our 2013 Equity Incentive Plan.

We reimburse our non-employee directors for travel, lodging and other reasonable expenses incurred in connection with attending Board and
committee meetings.

The Board periodically evaluates the compensation of our non-employee directors, including considering input from the Compensation
Committee s compensation consultant, and recommendations of the Nominating and Corporate Governance Committee.

The Board s stock ownership policy provides that each non-employee director is required to attain, by the later of March 16, 2015 or the fifth
anniversary of such director s initial election to the Board, a minimum share ownership position of the lesser of (i) 20,000 shares of Common
Stock or (ii) such number of shares of Common Stock having an aggregate value of $200,000. As of March 16, 2015, all applicable
non-employee directors were in compliance with this stock ownership policy.

The following table sets forth information concerning the compensation earned during fiscal 2015 by our Board members. The table excludes
Messrs. Benioff and Block who are named executive officers of the Company and did not receive separate compensation as directors for fiscal
2015.

DIRECTOR COMPENSATION FOR FISCAL 2015

Fees Earned Stock
or Paid in Awards
Name Cash ($) $ @) Total ($)
Craig Conway 86,250 587,001(4) 673,251
Alan Hassenfeld 68,750 587,001(4) 655,751
Colin Powell 37,500 383,290(5) 420,790
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Craig Ramsey (2) 68,750 458,768(6) 527,518
Sanford Robertson 127,500 587,001(4) 714,501
John Roos 76,250 587,001(4) 663,251
Lawrence Tomlinson 118,750 587,001(4) 705,751
Robin Washington 62,500 587,001(4) 649,501
Maynard Webb 67,500 587,001(4) 654,501
Susan Wojcicki (3) 12,500 12,500

(1) Stock awards consist solely of grants of fully-vested shares of Common Stock. The amounts reported are the aggregate grant date fair value, which is
calculated by multiplying the number of shares subject to the stock grant by the closing price of one share of Common Stock on the date of grant. No directors
held unvested stock awards as of the end of fiscal 2015.

(2) Mr. Ramsey retired from the Board of Directors on September 9, 2014.

(3) Ms. Wojcicki was appointed to the Board of Directors on December 5, 2014.

(4) During fiscal 2015, this director received a stock award of fully-vested shares of Common Stock on February 25, 2014, May 27, 2014, August 26, 2014 and
November 25, 2014 with grant fair values of $203,712, $119,375, $135,681 and $128,234, respectively.

(5) During fiscal 2015, General Powell received a stock award of fully-vested shares of Common Stock on May 27, 2014, August 26, 2014 and November 25,
2014 with grant fair values of $119,375, $135,681 and $128,234, respectively.

(6) During fiscal 2015, Mr. Ramsey received a stock award of fully-vested shares of Common Stock on February 25, 2014, May 27, 2014 and August 26, 2014
with grant fair values of $203,712, $119,375 and $135,681, respectively.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth certain information regarding beneficial ownership of our Common Stock as of March 1, 2015 by: (i) all those
known by us to be beneficial owners of more than five percent of the outstanding shares of our Common Stock; (ii) each of our directors and
director nominees; (iii) each executive officer named in the Summary Compensation Table below; and (iv) all current directors and executive
officers as a group. This table is based on information provided to us or filed with the SEC by our directors, executive officers and principal
stockholders. Unless otherwise indicated in the footnotes below,

and subject to community property laws where applicable, each of the named persons has sole voting and investment power with respect to the
shares shown as beneficially owned.

Except as set forth below, the address of each stockholder listed in the following table is salesforce.com, inc., The Landmark @ One Market,
Suite 300, San Francisco, California 94105. Applicable percentage ownership in the following table is based on 652,937,248 shares of Common
Stock outstanding as of March 1, 2015:

Number of Shares Percent of
IName and Address of Beneficial Owner Beneficially Owned Class
Five Percent Stockholders
FMR LLC (1) 92,245,152 14.13%
245 Summer Street, Boston, Massachusetts 02210
T. Rowe Price Associates, Inc. (2) 42,159,845 6.46%
100 E. Pratt Street, Baltimore, Maryland 21202
BlackRock, Inc. (3) 37,841,427 5.80%
55 East 52" Street, New York, New York 10022
Directors and Named Executive Officers
Marc Benioff (4) 42,357,094 6.45%
Keith Block (5) 572,916 *
Craig Conway 11,643 o
Alexandre Dayon (6) 150,597 *
Parker Harris (7) 2,647,489 &
Alan Hassenfeld (8) 129,341 *
Mark Hawkins 0 &
Burke Norton (9) 403,218 *
Colin Powell 34,066 &
Sanford R. Robertson 184,791 *
John V. Roos 15,191 &
Graham Smith (10) 168,708 *
Lawrence Tomlinson 27,991 &
Robin Washington 15,191 *
Maynard Webb (11) 70,354 &
Susan Wojcicki 2,613 *
Directors and Executive Officers as a Group (18 Persons) (12) 46,938,933 7.12%

*  Less than 1%.
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(1) Based solely upon a Schedule 13G/A filed with the SEC on February 13, 2015 by FMR LLC, on behalf of itself, Crosby Advisors LLC, Fidelity
Management & Research (Hong Kong) Limited, Fidelity Management Trust Company, Inc., FMR Co., Inc., Pyramis Global Advisors Trust Company,
Pyramis Global Advisors, LLC, and Strategic Advisers, Inc.

(2) Based solely upon a Schedule 13G/A filed with the SEC on February 11, 2015 by T. Rowe Price Associates, Inc.
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(3) Based solely upon a Schedule 13G filed with the SEC on February 6, 2015 by BlackRock, Inc., on behalf of itself, BlackRock (Luxembourg) S.A.,
BlackRock (Netherlands) B.V., BlackRock Advisors (UK) Limited, BlackRock Advisors, LLC, BlackRock Asset Management Canada Limited, BlackRock
Asset Management Ireland Limited, BlackRock Asset Management North Asia Limited, BlackRock Capital Management, BlackRock Financial Management,
Inc., BlackRock Fund Advisors, BlackRock Fund Managers Ltd, BlackRock Institutional Trust Company, N.A., BlackRock International Limited, BlackRock
Investment Management (Australia), Limited BlackRock Investment Management (UK) Ltd, BlackRock Investment Management, LLC, BlackRock Japan Co
Ltd and BlackRock Life Limited.

(4) Includes 4,157,094 shares issuable upon the exercise of options that are vested and exercisable or will vest within 60 days of March 1, 2015. All other shares
are held in the Marc R. Benioff Revocable Trust.

(5) Includes 572,916 shares issuable upon the exercise of options that are vested and exercisable or will vest within 60 days of March 1, 2015.

(6) Includes 150,597 shares issuable upon the exercise of options that are vested and exercisable or will vest and be exercisable, and upon the settlement of RSUs
that are vested or will vest, within 60 days of March 1, 2015.

(7) Includes 575,008 shares issuable upon the exercise of options that are vested and exercisable or will vest and be exercisable, and upon the settlement of RSUs
that are vested or will vest, within 60 days of March 1, 2015. Also includes 2,046,179 shares held in trusts.

(8) Includes 1,350 shares held by a family member.

(9) Includes 357,967 shares issuable upon the exercise of options that are vested and exercisable or will vest and be exercisable, and upon the settlement of RSUs
that are vested or will vest, within 60 days of March 1, 2015.

(10) Includes 109,883 shares issuable upon the exercise of options that are vested and exercisable or will vest and be exercisable, and upon the settlement of RSUs
that are vested or will vest, within 60 days of March 1, 2015.

(11) All shares held in a trust.

(12) Includes 6,024,029 shares issuable upon the exercise of options that are vested and exercisable or will vest and be exercisable, and upon the settlement of
RSUs that are vested or will vest, within 60 days of March 1, 2015.
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EQUITY COMPENSATION PLAN INFORMATION

We currently maintain three equity compensation plans that provide for the issuance of shares of Common Stock to our officers and other
employees, directors and consultants. These are the 2004 Employee Stock Purchase Plan (the ESPP ) and the 2013 Equity Incentive Plan (the

2013 Equity Plan ), which have both been approved by stockholders, and the 2014 Inducement Equity Incentive Plan (the 2014 Inducement
Plan ), which has not been approved by stockholders. We previously maintained the 1999 Stock Option Plan, as amended (the 1999 Stock Option
Plan ), which expired by its terms in April 2009. The expiration of the 1999 Stock Option Plan did not affect awards outstanding under the plan,
which continue to be governed by the terms and conditions of the 1999 Stock Option Plan. We also previously maintained the 2004 Equity
Incentive Plan and the 2004 Outside Directors Stock Plan (collectively, the Prior Plans ), both of which had been approved by stockholders and
both of which we

replaced with the 2013 Equity Plan when that plan was established in June 2013, and the 2006 Inducement Equity Incentive Plan (the Prior
Inducement Plan ), which had not been approved by stockholders and was replaced with the 2014 Inducement Plan when that plan was
established in July 2014. We no longer grant new awards out of the Prior Plans or the Prior Inducement Plan, but the Prior Plans and the Prior
Inducement Plan continue to govern awards previously granted under such plans. We have also assumed certain plans in connection with
acquisitions, which plans have not been approved by Salesforce s stockholders.

The following table sets forth information regarding outstanding stock options and restricted stock units as well as shares reserved for future
issuance under the foregoing plans as of January 31, 2015:

Weighted-average

exercise price
of Number of securities

outstanding remaining available for
Number of securities options, future issuance under
to be issued upon equity

exercise of compensation plans

outstanding VMR (excluding securities

options, warrants reflected in column
and rights and rights

Plan category (a) (b) (1)

Equity compensation plans approved by security holders 48,946,531(2) $ 26.04 32,542,963(3)
Equity compensation plans not approved by security

holders 2,382,809(4) $ 13.59 587,399(5)
Total 51,329,340 $ 25.46 33,130,362

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

(2) Consists of options granted under the 1999 Stock Option Plan as well as options and restricted stock units granted under the 2004 Equity Plan and the 2013
Equity Plan.

(3) Consists of 2,340,824 shares available under the ESPP and 30,202,139 shares available under the 2013 Equity Plan. Offerings under the ESPP were
authorized by the Board of Directors in September 2011.

(4) Consists of the 2014 Inducement Plan, the Prior Inducement Plan and the following plans which have been assumed by us in connection with certain of our
acquisition transactions solely with respect to outstanding securities at the time of the acquisition: the Radian6 Technologies Inc. Third Amended and
Restated Stock Option Plan assumed by us with our acquisition of Radian6 Technologies, Inc. in May 2011; the Assistly, Inc. 2009 Stock Plan assumed by us
with our acquisition of Assistly, Inc. in September 2011; the Model Metrics, Inc. 2008 Stock Plan assumed by us with our acquisition of Model Metrics, Inc.
in December 2011; the 2Catalyze, Inc. Second Amended 2008 Stock Option Plan assumed by us with our acquisition of 2Catalyze, Inc. d/b/a Rypple in
February 2012; the Buddy Media, Inc. 2007 Equity Incentive Plan assumed by us with our acquisition of Buddy Media, Inc. in August 2012; the Goinstant,
Inc. Stock Option Plan assumed by us with our acquisition of Goinstant, Inc. in September 2012; the EdgeSpring, Inc. 2010 Equity Incentive Plan assumed by
us with our acquisition of EdgeSpring, Inc. in June 2013; the ExactTarget, Inc. 2004 Stock Option Plan and the ExactTarget, Inc. 2008 Equity Incentive Plan
assumed by us with our acquisition of ExactTarget, Inc. in July 2013; and the RelatelQ, Inc. 2011 Stock Plan assumed by us with our acquisition of RelatelQ,
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Inc. in August 2014.
(5) Consists of the 2014 Inducement Plan. The material features of this plan are described below.

Material Features of the 2014 Inducement Equity Incentive Plan

In July 2014, the Board approved the 2014 Inducement Plan and has granted awards under the 2014 Inducement Plan in accordance with NYSE
rules. At that time, 335,000 shares of Common Stock were reserved solely for the granting of inducement stock options, restricted stock,
restricted stock units and other awards. In addition, 319,957 shares that were previously authorized for issuance under the Prior Inducement Plan
as of July 9, 2014 were added to the 2014 Inducement Plan and any shares subject to outstanding awards under the Prior Inducement Plan that,
after July 9, 2014, otherwise would have returned to the Prior Inducement Plan under its terms (for

example, due to the expiration or forfeiture of an award under the Prior Inducement Plan) will become available for issuance under the 2014
Inducement Plan, provided that the maximum number of such shares will not exceed 2,750,000. The 2014 Inducement Plan provides for the
granting of stock options with exercise prices equal to the fair market value of our Common Stock on the date of grant. The Company has also
granted restricted stock awards under the 2014 Inducement Plan. As of January 31, 2015, 1,007,381 shares of Common Stock remained
available for issuance under the 2014 Inducement Plan.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This Compensation Discussion and Analysis provides information regarding the fiscal 2015 compensation program for our principal executive
officer, our principal financial officer, our former principal financial officer and the four other executive officers who were our next most
highly-compensated executive officers in fiscal 2015. These individuals were:

Marc Benioff, our Chairman of the Board and Chief Executive Officer (our CEO );

Mark Hawkins, our Chief Financial Officer (our CFO ) beginning August 1, 2014;

Graham Smith, who served as our CFO until July 31, 2014 and currently serves as Executive Vice President;
Keith Block, our President and Vice Chairman;

Parker Harris, our Co-Founder;

Alexandre Dayon, our President of Products; and

Burke Norton, our Chief Legal Officer.
We refer to these executives as our Named Executive Officers for fiscal 2015.

This Compensation Discussion and Analysis describes the material elements of our executive compensation program, providing an overview of
our executive compensation philosophy, policies and practices. It also describes how and why the Compensation Committee of the Board (the

Compensation Committee or Committee ) arrived at specific fiscal 2015 executive compensation decisions and key factors the Committee
considered in making those decisions.

Executive Summary

Fiscal 2015 Business Highlights

Salesforce is unique as both a high growth and top 10 software company. In fiscal 2015, we generated nearly $5.4 billion in annual revenue, up
32% year-over-year, surpassing the $5 billion milestone faster than any other enterprise software company in history. We are now the sixth
largest software company and the largest enterprise cloud computing company in the world. Companies use our Customer Success Platform to
connect with their customers in entirely new ways, using the latest advancements in cloud, social, mobile and data science technologies.
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Our Company began in 1999 with the Sales Cloud, and evolved to include the Service Cloud, the Marketing Cloud, and the Salesforcel
Platform. In fiscal 2015, we significantly enhanced our business intelligence capabilities with the launch of the Analytics Cloud. We also

introduced the Community Cloud, and we now offer six world-class cloud services, which are integrated on our unified Customer Success
Platform and delivered via our trusted enterprise cloud.

We are honored that our commitment to innovation and our Company culture have been recognized in the industry. In fiscal 2015, Forbes named
Salesforce as the World s Most Innovative Company for the fourth year in a row, and Fortune Magazine ranked us among its top ten World s Best
Places to Work as well as the World s Most Admired Software Company.

Giving back is part of our culture. As Salesforce grows, so does our ability to give back. Since inception, the Salesforce Foundation (a separate
501(c)3 organization) has given more than $80 million in grants, our employees have given more than 840,000 volunteer hours to the
community, and our service offerings now reach more than 24,000 nonprofits and NGOs.

Fiscal 2015 Financial Highlights

In fiscal 2015, Salesforce delivered more than 30% year-over-year growth in revenue, deferred revenue, and operating cash flow. While we
created significant topline revenue growth, we also improved our profitability by increasing our fiscal 2015 non-GAAP operating margin by 175
basis points over fiscal 2014, ahead of our publicly stated goal of achieving 125 to 150 basis points of non-GAAP operating margin
improvement.

Our financial results demonstrate the value of our Customer Success Platform, and the level at which customers are embracing our cloud
services. Customer attrition continued to decline to the lowest levels we ve seen in the history of the Company, to between 9% and 10%.

Key financial results from fiscal 2015 are highlighted below:

Generated record revenue of $5.37 billion, up 32% year-over-year;

Generated cash from operations of $1.17 billion, up 34% year-over-year; and
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Completed fiscal 2015 with a deferred revenue balance of $3.3 billion, up 32% year-over-year, and an unbilled deferred revenue balance of
approximately $5.7 billion.
Please see the section entitled Management s Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on
Form 10-K filed on March 6, 2015, for a more detailed discussion of our fiscal 2015 financial results and, beginning on page 51 of that Form
10-K, a discussion regarding, and reconciliation of, our non-GAAP to GAAP financial measures.

Return to Stockholders

Over time, the Company has delivered significant long-term Total Stockholder Return (TSR). The following chart shows how a $100 investment
in Salesforce on January 31, 2010, would have grown to $355 on January 31, 2015. The chart also compares the total stockholder return on an
investment in the Company s Common Stock to the same investment in the S&P 500 Index and the Nasdaq Computer & Data Processing Index
over the last five fiscal years.

Data for the Standard & Poor s 500 Index and the Nasdaq Computer & Data Processing Index assume reinvestment of dividends. The
comparisons in the graph above are based upon historical data and are not indicative of, nor intended to forecast, future performance of our
Common Stock.

Our Compensation Philosophy

Our compensation philosophy is driven by our objective to attract and retain the right talent needed to ensure our success in an innovative and
extremely competitive environment. To accomplish this, we use compensation structures with strong links to Company performance. Our
executive compensation is aligned with our overall business strategies, with a focus on driving growth and long-term value for our stockholders.

Our executive compensation program is structured to use a mix of base salary, short-term performance-based cash bonus awards and long-term
equity compensation awards to incentivize and reward those individuals who make the greatest contributions to our Company performance over
time.

For our Named Executive Officers, this means that the greatest proportion of compensation is in the form of equity and therefore directly tied to
increases in stockholder value over the long term.

Summeary of Fiscal 2015 Executive Compensation Actions

As described in more detail below, with respect to fiscal 2015, the Compensation Committee took the following actions regarding the
compensation of our Named Executive Officers:

Taking into account corporate performance against pre-established metrics, awarded annual executive cash bonus payments at 97.8% of the
applicable target bonus opportunity pursuant to our Company bonus plan, called the Kokua Bonus Plan (see the Compensation
Elements Performance-Based Cash Bonuses Fiscal 2015 Cash Bonus Payout Results section in this Proxy Statement);
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Generally increased base salaries by between 0% and 13% of fiscal 2014 levels, with an increase of 20% for Mr. Benioff (in light of the
Company s continuing growth and success, the increase in the size and complexity of the Company s business, including as a result of the
acquisition of
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ExactTarget, Inc. and the Company s overall fiscal 2014 performance, including significant revenue growth and TSR), as well as an increase
of 30% for Mr. Dayon (who took on new responsibilities and became an executive officer in fiscal 2015); and

Approved equity awards at levels that the Committee believes appropriately rewarded individual performance, met competitive market
conditions and retention objectives, and reinforced our executives incentive to manage our business as owners.
Fiscal 2015 Compensation and Corporate Governance Highlights

We endeavor to maintain strong governance standards in our executive compensation related corporate governance policies and practices. Below
is a summary of key executive compensation and corporate governance practices in place during fiscal 2015. Following that is a summary of
certain other practices that, because we have not considered them to effectively drive long-term stockholder value, we have not implemented.

What We Did

Awarded executive compensation heavily weighted in the form of equity awards, which aligns the interests of our executives with those of
our stockholders.

Awarded the vast majority of equity awards (80-100%) in the form of stock options, which unlike other forms of equity awards, will result
in realized value only to the extent stockholder value increases.

Awarded equity to our two most senior members of the executive team, Messrs. Benioff and Block, only in the form of stock options, to
further enhance their focus on increasing long-term stockholder value.

Tied pay to performance, with 50% of each non-CEO Named Executive Officer s target annual cash compensation being tied to
pre-established corporate performance metrics as well as individual performance, and 67% in the case of our CEO.

Established and enhanced dialogue between the Company and significant stockholders, to better understand their perspectives regarding our
executive compensation practices and executive compensation best practices generally.

Utilized the services of an independent compensation consultant that is retained directly by the Compensation Committee and that does not
perform other consulting or other services for the Company.

Maintained an engaged, independent and experienced Compensation Committee comprised of leaders with significant business and
technology industry experience, which met nine times in fiscal 2015;
Periodically reviewed our compensation strategy, program, and risks.

Maintained stock ownership guidelines for all executive officers and directors.

Maintained a clawback provision confirming that the Company will seek to recover or cancel any performance-based awards resulting from
the achievement of financial performance targets awarded as a result of achieving performance targets that would not have been met under
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financial statements that are later restated, where required by law or NYSE listing provisions.

In connection with a change of control of the Company, required a double trigger severance event (both a qualifying termination of
employment in addition to a change of control of the Company) before accelerated vesting or other change of control severance benefits
would be triggered for our Named Executive Officers.

What We Did Not Do

Provide pension arrangements or retirement plans other than our 401(k) plan to our executive officers, including our Named Executive
Officers.

Provide for excise tax gross-ups related to change of control-related compensation.
Reprice our stock options or permit option repricing without stockholder approval.
Permit our executive officers or directors to engage in hedging or pledging of our securities.

Impact of Stockholder Advisory Vote on Executive Compensation

Annually at our stockholder meeting, we conduct a non-binding advisory vote of our stockholders on the compensation of the named executive
officers for the most recent fiscal year, commonly referred to as a say-on-pay vote. The say-on-pay vote is conducted on an annual basis
pursuant to a policy adopted by our Board and approved by our stockholders in 2011.

In June 2014, stockholders voted in favor of our executive compensation program with more than 75% of the votes cast in favor. To gain a better
understanding of stockholders views on our executive compensation practices and on executive compensation best practices generally,
management subsequently contacted the Company s largest stockholders, representing more than 50% of our outstanding Common Stock, to
discuss these matters, and relayed the perspectives shared by these stockholders to our Compensation Committee.

The Compensation Committee is mindful of the results of the most recent say-on-pay vote and is taking under consideration the perspectives our
stockholders have shared.
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Compensation Objectives and Challenges

Objectives. Our overall compensation objective is to compensate our executives and other employees in a manner that attracts and retains the
caliber of individuals needed to manage and staff a high growth business operation in an innovative and very competitive industry. For our
executives, including the Named Executive Officers, a key compensation

objective is to align our executive compensation program with the interests of our stockholders, and we do so by tying a significant portion of
their compensation to the performance of our Common Stock and other metrics of Company performance ( Variable Compensation ), as
illustrated below:

Challenges. We are in a highly competitive market and industry and we face challenges in hiring and retaining executives due to a number of
factors, including:

Highly Competitive Cloud Computing Industry The market for cloud computing enterprise business applications and development platforms
is highly competitive, rapidly evolving, and fragmented, and is subject to changing technology, shifting customer needs and frequent
introduction of new products and services. Our position as a pioneer in an innovative and highly competitive area of business makes us a
more attractive employer to some executives but a less attractive employer to others. Additionally, some prospective executives may believe
there is less opportunity to realize significant appreciation through equity compensation at an established public company than there may be
by joining a privately-held or early stage public company.

Fiercely Competitive Employee Retention Environment In the technology industry, there is substantial and continuous competition for
executive officers with the experience and aptitude to motivate and lead engineers with high levels of experience in designing, developing
and managing software and Internet-related services, as well as qualified sales and operations personnel familiar with the technology
industry. Our headquarters are located in the San Francisco Bay Area, an intensely difficult location in which to retain qualified employees
and executives. Further, our success has made our employees and executives more attractive as candidates for

employment with other companies, and they are subject to recruiting efforts by other companies in the technology industry, creating
additional challenges for us to retain them.

High Growth We are a high growth company that continues to experience rapid changes to our technology, personnel and business tactics.
We have experienced rapid growth in the geographic breadth and technical scope of our operations, along with the number of personnel we
employ. Not all executives desire or are suited to manage in such an environment, making the services of our current executives more
valuable and recruiting new executives more difficult.

Executive Background Typically, we hire experienced executives with specific skills in key functional areas who have worked in a high
growth environment like ours. The number of executives with the most desirable experience is relatively low and proven executives are
difficult to find. We have expanded our recruiting efforts both geographically and into other industries and sectors, which leads to increased
complexity in recruiting efforts and has required us to be more flexible with our executive compensation packages.
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Corporate Environment We are a demanding employer and prospective executives are not always suited to our fast-moving culture. Like
many high growth companies in very dynamic markets, we place extraordinary demands on executive time and attention, and this has
resulted in both voluntary and involuntary executive departures.
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Compensation-Setting Process

Role of the Compensation Committee, Tally Sheets and Competitive Data

The Compensation Committee oversees and administers our executive compensation program in accordance with its Charter, which can be
viewed in the Corporate Governance section of our Investor Relations website at
http://investor.salesforce.com/about-us/investor/corporate-governance/. The Committee s role includes oversight of our equity and
incentive-based plans.

The Compensation Committee meets regularly throughout the year. At least annually, either before or near the beginning of each fiscal year, it
reviews the executive compensation program and establishes base salaries and target annual cash bonus opportunities for the next fiscal year.
Typically at this time it also considers and makes equity awards to executives and other eligible employees.

In setting the various elements of compensation, including base salaries, target annual cash bonus opportunities, and equity award amounts, the
Compensation Committee reviews the total target compensation for our executives and also considers developments in compensation practices
outside of the Company. Specifically, the Compensation Committee is provided with competitive positioning data, including base salary and
bonus payout history and unvested equity award holdings for similarly situated executives at companies in our peer group, as well as summary
consolidated information about our executives total compensation and pay history (commonly called tally sheets ) to use in setting individual
compensation elements and making decisions on total executive compensation levels.

Competitive pay data is a helpful reference for the Compensation Committee to assess the competitiveness and appropriateness of our executive
compensation program within our industry sector and the broader business community. While peer data is important, the Committee is also
mindful that the roles of some of our executives may be broader than those of similarly-titled executives at our peer companies. For example,
our Chief Legal Officer currently oversees our corporate development, information technology, compliance, internal audit, real estate, business
operations, legal and government affairs organizations. Ultimately, the Committee applies its own business judgment and experience to
determine the individual compensation elements, the amount of each compensation element and total target compensation; the Committee does
not set or target the compensation of our executives at specific levels or within specified percentile ranges. Depending upon Company and
individual performance, as well as the various other factors discussed in this Compensation Discussion and Analysis, target and actual total
direct compensation of our executives, as well as individual compensation elements, may be within, below, or above the market range for their
positions.

Role of Committee Advisors

The Compensation Committee has the authority to engage its own advisors to assist in carrying out its responsibilities. As in the past, the
Compensation Committee continued to engage the

services of Compensia, Inc., an independent, national compensation consulting firm (the compensation consultant ) that provides the
Compensation Committee and the Board with guidance regarding the amount and types of compensation that we provide to our executives, how
these compare to peer company compensation practices and advice regarding other compensation-related matters. The compensation consultant
also provides the Compensation Committee with advice related to the Company s equity plans and provides the Board with data that helps the
Board develop the Board s compensation program.

Representatives of the compensation consultant attend meetings of the Compensation Committee as requested and also communicate with the
Compensation Committee outside of meetings. The compensation consultant reports to the Compensation Committee rather than to

management, although representatives of the firm may meet with members of management, including our CEO and executives in our Employee
Success (human resources) department, for purposes of gathering information on proposals that management may make to the Compensation
Committee. During fiscal 2014 and fiscal 2015, the compensation consultant met with various executives to collect data and obtain

management s perspective on the fiscal 2015 compensation for our executives. The compensation consultant also provided services and advice, at
the request of the Compensation Committee, in connection with various equity plan matters. The Compensation Committee may replace its
compensation consultant or hire additional advisors at any time.
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Role of Peer Companies

The Compensation Committee regularly reviews the appropriateness of the compensation peer group used by the compensation consultant to
generate competitive pay data for the Committee s review in connection with executive compensation decisions.

In the second half of fiscal 2014, when the Committee was evaluating our executive compensation program and considering fiscal 2015 base

salaries and target bonus opportunities, as well as fiscal 2014 equity awards, the compensation consultant provided a comparative analysis of the
Company s executive compensation program based on pay practices of the group of peer companies listed below (the 2015 Peer Group ). Selected
based on similarity to us on various financial and other metrics, such as industry, revenue, market capitalization, number of employees and

growth history and potential, the 2015 Peer Group was:

Adobe Systems, Inc. Juniper Networks, Inc.
Altera Corporation LinkedIn Corporation
Autodesk, Inc. Netflix, Inc.

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

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

Intuit, Inc.
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In addition, the Compensation Committee reviewed aggregated survey data from other technology companies with similar revenue
characteristics, which provided additional context regarding executive compensation practices in the marketplace. This data was drawn from the
Radford 2013 Executive Compensation Survey and publicly available information about peer company practices.

Similarly, in the second half of fiscal 2015, when the Committee was evaluating our executive compensation program and considering fiscal

2015 equity awards, as well as 2016 base salaries and target bonus opportunities, the compensation consultant provided a comparative analysis

of the Company s executive compensation program based on pay practices of the group of peer companies listed below (the 2016 Peer Group ).
Also selected based on similarity to us on various financial and other metrics, such as industry, revenue, market capitalization, number of
employees and growth history and potential, the 2016 Peer Group was:

Adobe Systems, Inc. Juniper Networks, Inc.
Autodesk, Inc. LinkedIn Corporation
CA Technologies, Inc. Netflix, Inc.

Cerner Corporation Priceline.com, Inc.
Citrix Systems, Inc. Symantec Corporation
Expedia, Inc. Twitter, Inc.
Facebook, Inc. VMware, Inc.

Intuit, Inc. Yahoo! Inc.

In addition, the Compensation Committee reviewed survey data, which provided additional context regarding executive

compensation practices in the marketplace. This data was drawn from the Radford 2014 Custom Compensation Survey. The Committee also
from time to time reviews compensation data from certain other companies in the market for the executive talent in which we compete.

Role of Executive Officers

Our CEO provides general input to the Compensation Committee with respect to the compensation of executive officers who report directly to
him, including the other Named Executive Officers, and reviews their performance at least annually. Our CEO considers all relevant factors in
his review, including each executive officer s performance and accomplishments during the year, areas of strength and areas for development.
Our CEO may also meet with the compensation consultant if he chooses to do so as he prepares his recommendation. Historically, our CEO has
generally advocated minimal compensation differentiation among the executive officers who report to him to foster a spirit of teamwork and
cooperation that he believes is a critical component of our success. The Compensation Committee takes our CEO s general input into
consideration when determining and approving executive officer compensation, including for the Named Executive Officers other than the CEO.

Our Chief Legal Officer, General Counsel and our Senior Vice President of Global Employee Success provide general administrative support to
the Compensation Committee throughout the year, including providing legal advice and overseeing the documentation of equity plans and
awards as approved by the Compensation Committee, and attending Compensation Committee meetings as requested.

Compensation for New Executive Officers

Mark Hawkins. Mr. Hawkins, an experienced Chief Financial Officer and financial leader in the technology industry, joined the Company in
August 2014 as our Chief Financial Officer and Executive Vice President. After a negotiation of employment terms, to attract Mr. Hawkins to
join the Company, the Compensation Committee approved the following compensation elements for Mr. Hawkins, as described in more detail
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below:

Annual base salary of $650,000;

Target annual cash bonus opportunity for fiscal 2015 of 100% of base salary earnings;

A sign-on bonus of $500,000, with half payable upon hire and half payable after six months of employment, all subject to pro-rated
repayment if within twelve months of his start date, Mr. Hawkins voluntarily terminates his employment or is terminated for cause;

A non-qualified stock option to purchase 413,974 shares of our Common Stock, subject to the Company s standard four-year time-based
vesting provisions;

An award of 30,013 restricted stock units ( RSUs ), subject to the Company s standard four-year time-based vesting provisions;
Certain severance protections in the event of qualifying terminations; and

A Change of Control and Retention Agreement with materially identical terms as the agreements previously entered into with the Company s
other non-CEO executive officers, providing for certain payments and benefits if his employment is terminated without cause or he resigns
for good reason within three months prior to, or 18 months after, a change of control of the Company.
These compensation elements were determined as part of the arm s-length negotiation of his terms of employment, and in approving these terms,
the Compensation Committee considered his industry knowledge and experience, competitive market data, as well as considerations related to
internal parity with respect to similarly situated executives.

The Compensation Committee also approved certain relocation benefits, including payment of any associated taxes, consistent with benefits
offered to other employees of the Company, to facilitate Mr. Hawkins relocation to a residence closer to Company headquarters. Please see the

Summary Compensation Table for Fiscal 2015,  Grants of Plan-Based Awards for Fiscal 2015 and Employment Contracts and Certain
Transactions
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Change of Control sections elsewhere in this Proxy Statement for additional details regarding the various elements of Mr. Hawkins
compensation arrangements.

Alexandre Dayon. At the time Mr. Dayon s fiscal 2015 base salary and target bonus were set, Mr. Dayon was in a very senior role but had not
yet been appointed as an executive officer of the Company. Accordingly, his fiscal 2015 base salary and target

bonus were set initially by the CEQ, in consultation with management, after reviewing competitive compensation data, in accordance with the
standard compensation-setting process for all non-executive officers of the Company. The Compensation Committee ratified Mr. Dayon s
compensation in connection with his appointment as an executive officer in March 2014. In ratifying his compensation, the Committee
considered his expanded role and responsibilities as an executive officer of the Company.

Compensation Elements

We award cash compensation to executives in the form of base salaries and annual cash bonuses, equity compensation to executives in the form
of stock options and RSUs, and to a lesser extent, provide certain other benefits, generally consistent with what we provide to other employees,
all as described further below. We believe that each of these compensation elements is generally necessary to attract and retain individuals in a
very competitive market for executive talent.

Base Salaries

We believe we must offer competitive base salaries to attract, motivate and retain all employees, including our executives. The Compensation
Committee has generally set the base salaries for our executives, including the Named Executive Officers other than our CEO, based on three
primary factors:

a comparison to the base salaries paid by the companies in the compensation peer group;
the overall compensation that each executive may potentially receive during his or her employment with us; and

generally, internal parity with the base salaries for other executives who are peers in reporting structure and level of responsibility.
Typically, the Compensation Committee sets the base salaries of our executive officers after consideration of the market for the executive talent
for which we compete, taking into account the competitive positioning information described above. In both fiscal 2014 and fiscal 2015, the
Compensation Committee conducted a review of our executive compensation program, considering compensation data with respect to
companies in the 2015 Peer Group and 2016 Peer Group, respectively, as well as overall Company and individual performance and the roles and
responsibilities of each of our executives.

The Compensation Committee set executive officers base salaries for fiscal 2015 in the second half of fiscal 2014. The Committee considered
the need to retain executive talent and the highly competitive market for executive talent, and considered analysis and advice of the

compensation consultant. The Compensation Committee determined that increases to some of the Named Executive Officers base salaries would
assist with retention of those officers. The Compensation Committee also considered the importance of internal parity with respect to similarly
situated executives, and determined it would be appropriate to continue using a simplified tiered approach for
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senior executive cash compensation, under which similarly situated executives would generally have similar base salaries and target bonus
opportunities.

Based on this review and discussions with its compensation consultant, the Compensation Committee set the base salaries of the Named
Executive Officers (other than Mr. Dayon) to those shown in the table below, effective February 1, 2014. Mr. Dayon was not an executive
officer when the Committee set base salaries for the Named Executive Officers, but the Committee ratified his compensation, including base
salary, when he became an executive officer in March 2014.

During fiscal 2015, the base salaries of the Named Executive Officers were:

amed Executive Officer Fiscal 2015 Base Salar:

Mr. Benioff $ 1,440,000
Mr. Hawkins (1) $ 650,000
Mr. Block $ 1,000,000
Mr. Harris $ 650,000
Mr. Dayon $ 650,000
Mr. Norton $ 650,000
Mr. Smith (2) $ 650,000

(1) Mr. Hawkins joined the Company as Chief Financial Officer on August 1, 2014 and earned $325,000 in base salary during fiscal 2015.

(2) Mr. Smith ceased being Chief Financial Officer on July 31, 2014 and remained employed with the Company under the terms of a Transition Services
Agreement described below and, currently, under the terms of a new Services Agreement described below.

Fiscal 2015 base salaries represented increases over fiscal 2014 levels of 20% for Mr. Benioff, 0% for Mr. Block (who joined the Company less

than six months before the Compensation Committee set fiscal base salaries for fiscal 2015), 4% for Mr. Harris, 30% for Mr. Dayon, 13% for

Mr. Norton and 8% for Mr. Smith. Other than the increase for Mr. Benioff, a primary factor considered in approving these increases was the

importance of internal parity with respect to similarly situated executives. The increase for Mr. Benioff was awarded in light of the Company s

continuing growth and success, the increase in the size and complexity of the Company s business, including as a result of the acquisition of

ExactTarget, Inc., and the Company s overall fiscal 2014 performance, including significant revenue growth and TSR.
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Performance-Based Cash Bonuses

The Company provides short-term, performance-based cash bonus awards linked to achievement against certain corporate performance goals
under the Company s broad-based cash incentive plan called the Kokua Bonus Plan. While the Compensation Committee considers short-term
performance-based cash bonuses to be a less significant compensation tool than equity awards in terms of driving long-term stockholder value,
the Committee believes they play an important role in influencing executive performance and are an appropriate component of our compensation
program to help attract, motivate and retain our executives and other employees.

Under the Kokua Bonus Plan, the Compensation Committee establishes three bonus pool targets: one for our executive officers, including the
Named Executive Officers, another for non-executive officers at the Vice President level and above, and a third for employees at the level of
Senior Director and below. Each pool may be funded based on achievement of certain Company performance goals pre-established by the
Committee for each of the three groups. The performance goals applicable to executive officers in fiscal 2015 are discussed in more detail
below.

Typically, after the first half of the fiscal year, we pay 25% of the full target bonus amount, and after the end of the fiscal year, we pay the
remaining amount, which may be increased or decreased based on the level of achievement against the applicable Company performance goals,
and may also take into account individual performance.

The Compensation Committee administers the Kokua Bonus Plan with respect to the Company s executive officers and determines the amounts
of any awards under this plan to the Company s executive officers. The Committee may increase or decrease awards under this plan in its
discretion based on factors the Committee deems appropriate, including an assessment of individual performance and input from the CEO.

Fiscal 2015 Target Cash Bonus Opportunity

To establish executive officers individual target cash bonus opportunities, which are expressed as a percentage of base salary, the Compensation
Committee considers competitive pay data, input from its compensation consultant, and the level, position, objectives and scope of
responsibilities of each executive, as well as considerations of internal parity among similarly situated Company executives.

In November 2013, based on its review of our executive compensation program as described above and practices of companies in our 2015 Peer
Group, the Compensation Committee approved the following target bonus opportunities of the Named Executive Officers (other than
Mr. Hawkins and Mr. Dayon) for fiscal 2015.

Fiscal 2015 Target

Cash Bonus

Opportunity (as a Fiscal 2015 Target
Named Executive Percentage of Cash Bonus
Officer Base Salary) Opportunity
Mr. Benioff 200% $ 2,880,000
Mr. Hawkins (1) 100% $ 325,000
Mr. Block 100% $ 1,000,000
Mr. Harris 100% $ 650,000
Mr. Dayon (2) 100% $ 650,000
Mr. Norton 100% $ 650,000
Mr. Smith 100% $ 650,000

(1) Mr. Hawkins joined the Company on August 1, 2014 and earned $325,000 in base salary during fiscal 2015.

(2) Mr. Dayon s fiscal 2015 target bonus opportunity was established in November 2013 by the CEO in consultation with management and was ratified in March
2014 by the Compensation Committee in connection with Mr. Dayon s appointment as an executive officer.

For fiscal 2015, the target bonus opportunity for our Named Executive Officers other than Mr. Benioff, expressed as a percentage of base salary,

remained unchanged from fiscal 2014 and 2013 levels. For those Named Executive Officers whose base salaries increased for fiscal 2015, the

dollar value of the cash bonus opportunity increased accordingly. The Compensation Committee increased Mr. Benioff s target bonus

opportunity from the fiscal 2014 level of 150% of base salary to 200% of base salary for fiscal 2015 in light of the Company s continuing growth

Table of Contents 57



Edgar Filing: SALESFORCE COM INC - Form DEF 14A

and success, the increase in the size and complexity of the Company s business, including as a result of the acquisition of ExactTarget, Inc., and
the Company s overall fiscal 2014 performance, including significant revenue growth and TSR.

Fiscal 2015 Cash Bonus Pool Payout Metrics

For fiscal 2015, the amount of the bonus pool for executive officers was based on the Company s performance during the fiscal year compared to
pre-established target levels for three equally-weighted measures: revenue, operating cash flow and non-GAAP income from operations. The
Compensation Committee believes that basing the executive officer bonus pool under the Kokua Bonus Plan on these measures aligns executive
incentives with stockholder interests in accordance with our compensation philosophy.

The Compensation Committee has the discretion to increase or decrease the bonus pool funding levels and the bonus amounts actually paid to
individual executives, although the Compensation Committee did not choose to exercise this discretion with respect to the Named Executive
Officers for fiscal 2015. For fiscal 2015, the Compensation Committee set a maximum funding level of 100% for the bonus pool for the
executive officers, with a maximum possible individual performance multiplier of 125%.
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The bonus pool target performance levels for our executive officers for fiscal 2015 were:

Target Performance

Performance Measure (1) Level (in millions)

Revenue $ 5,406.6
Operating Cash Flow $ 1,135.0
Non-GAAP Income from operations $ 605.4

(1) For these purposes, Revenue is defined as our GAAP revenues, as adjusted for certain acquisitions. Operating Cash Flow is defined as our GAAP operating
cash flow. Non-GAAP Income from operations is defined as our non-GAAP income from operations (revenues less cost of revenues and operating expenses,
excluding the impact of stock-based compensation expense and amortization of acquisition-related intangible assets), as adjusted for certain acquisitions. A
reconciliation of the non-GAAP income from operations to GAAP income from operations can be found in our Form 10-K as filed with the SEC on March 6,
2015.

Fiscal 2015 Cash Bonus Payout Results

Each Named Executive Officer participated in the Kokua Bonus Plan during fiscal 2015 and was awarded a bonus under that plan with respect
to fiscal 2015. For fiscal 2015, our performance against our executive officer target performance measures (as defined above) was:

Actual Performance

Performance Measure (1) Level (in millions)

Revenue $ 5,373.6
Operating Cash Flow $ 1,173.7
Non-GAAP Income from operations $ 574.1

Based on its assessment of these combined results, the Compensation Committee determined that while the Company had exceeded its
Operating Cash Flow performance measure, overall the Company had not met all of the pre-established target levels for these performance
measures, and determined to fund the executive officer bonus pool at 97.8% of the target funding level established by the Compensation
Committee earlier in the year. This resulted in our executive officers, including the Named Executive Officers other than Mr. Smith, receiving
fiscal 2015 bonuses short of their target bonus opportunities.

Our CEO did not recommend that the Compensation Committee approve any adjustments to any Named Executive Officer s fiscal 2015 bonus
payment and the Compensation Committee did not make any such adjustments. Accordingly, the cash bonuses paid to the Named Executive
Officers for fiscal 2015 under the Company bonus plan were:

Named Executive Officer Fiscal 2015 Bonus Payment
Mr. Benioff $ 2,816,640
Mr. Hawkins (1) $ 317,850
Mr. Block $ 978,000
Mr. Harris $ 635,700
Mr. Dayon (2) $ 636,892
Mr. Norton $ 635,700
Mr. Smith (3) $ 650,000

(1) Mr. Hawkins fiscal 2015 bonus was based on the actual amount of base salary earned by him during fiscal 2015. He joined the Company on August 1, 2014,
and he earned $325,000 in base salary during fiscal 2015. Amount excludes the sign-on bonus described above.

(2) Excludes this year s annual installment of the employee recognition bonus Mr. Dayon was awarded in May 2011, the one-time recognition bonus Mr. Dayon
was awarded in November 2014 and a nominal patent bonus, as described below. Mr. Dayon s bonus reflects a blended payout rate due to the fact that he
became an executive officer in March 2014 and for bonus attributable to the period beginning February 1, 2014 through the date he became an executive
officer, the percentage of payout reflected that applicable for non-executive officers of the Company, as provided for in the Kokua Bonus Plan.
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(3) The Company entered into a transition services agreement with Mr. Smith to help facilitate a smooth transition of his responsibilities as Chief Financial
Officer in February 2014. As part of this negotiated agreement, we agreed to pay Mr. Smith, after the first half of the fiscal year, 25% of the full target bonus
amount for which he was eligible, in accordance with our normal practice, provided he remained employed through the payment date. Under the transition
agreement, we also agreed to pay him the remaining portion of his target bonus regardless of actual levels of performance, subject to his continued
employment. Mr. Smith received the payment of 25% of his full target bonus amount in September 2014, along with the other Named Executive Officers, and
received the remaining 75% of his full target bonus amount in March 2015. These amounts also would have been payable to Mr. Smith if, prior to the
payment, he had been terminated without cause or we had asked him to resign and the request was not for cause.

Employee Recognition Bonuses

In 2011, Mr. Dayon was awarded an employee recognition bonus that also served as an incentive for him to remain with the Company over the
next several years. This bonus was payable in equal annual installments of $250,000 each year for four years, subject to Mr. Dayon s continued
employment through the applicable installment s payment date. In addition, in recognition of Mr. Dayon s efforts and success in the development
and launch of the Company s new Analytics Cloud, the Compensation Committee approved a special one-time recognition bonus to Mr. Dayon
of an automobile and all associated taxes, with an aggregate value of $360,686 (see footnote (8) to Summary Compensation Table for details).

The Committee approved this award because it believes that recognizing success in achieving Company goals, such as Mr. Dayon s, and doing so
in a memorable and visible way, can be motivational not only for the executive, but for the other employees who observe exceptional

performance being rewarded in exceptional ways, consistent with the Company s philosophy of paying for performance.

Equity Compensation

The Compensation Committee periodically reviews our equity compensation program from a market perspective as well as in the context of our
overall compensation philosophy. The Compensation Committee also considers the advantages and disadvantages of various equity vehicles,
such as stock options and RSU awards, as well as overall program costs (which include both stockholder dilution and compensation expense),
when
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making equity award decisions. Further, in making equity awards to our executives, including the Named Executive Officers, the Compensation
Committee considers the competitive positioning analysis described above, as well as each executive s individual performance, as described
below.

Stock Options

We grant stock options to our executives when they join us, and periodically thereafter, to align their interests with those of our stockholders and
as an incentive to remain with the Company. The Compensation Committee believes that options to purchase shares of our Common Stock, with
an exercise price equal to the market price of the Common Stock on the date of grant, are inherently performance-based and are the best tool to
motivate executives to build stockholder value. With stock options, executives can realize value only to the extent that the market price of our
Common Stock increases during the period that the option is outstanding, which provides a strong incentive to our executives to increase
stockholder value. Further, because these options typically vest over a four-year period, they incentivize our executives to build value that can be
sustained over time.

Restricted Stock Units

We also grant RSU awards to our executives and other employees to help manage the dilutive effect of our equity compensation program.
Because RSU awards have value to the recipient even in the absence of stock price appreciation, RSUs help us retain and incentivize employees
while granting fewer shares of our Common Stock than through stock options of equivalent grant date fair value. To date, all RSU awards
granted have been subject to a time-based vesting requirement. Our equity plan also permits us to grant performance-based RSU awards or other
full-value awards.

Equity Award Decisions

In November 2014, based on the review described below, the Compensation Committee granted equity awards to each of the Named Executive
Officers (other than Mr. Hawkins, given how recently he had joined the Company, and Mr. Smith, considering his anticipated retirement at the
time), as follows:

Shares of our

Shares of our Common Stock
Common Stock- subject to
subject to Stock Restricted Stock
Named Executive Officer Options (1) Unit Awards (1)
Mr. Benioff 1,966,358
Mr. Hawkins (2)
Mr. Block 595,866
Mr. Harris 333,685 24,193
Mr. Dayon 333,685 24,193
Mr. Norton 333,685 24,193
Mr. Smith

(1) Each of the options to purchase shares of our Common Stock was granted with an exercise price of $59.34 per share and all equity awards were subject to our
standard four-year time-based vesting schedule.

(2) In August 2014, in connection with the hiring of Mr. Hawkins, the Compensation Committee granted him an option to purchase 413,974 shares of our
Common Stock and 30,013 RSUs. The stock option was granted with an exercise price of $59.64 per share, and both the stock options and the RSUs were
subject to our standard four-year time-based vesting schedule.

The Compensation Committee determined to grant the above equity awards to the Named Executive Officers (other than Mr. Hawkins and

Mr. Smith) after considering the recommendations of our CEO (except with respect to his own equity award), its assessment of the performance

and expected future contributions of each executive and its assessment of the highly competitive market for executive talent in which we

operate.
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After determining which Named Executive Officers would receive equity awards and the aggregate intended fair value of equity awards for each
executive, the Compensation Committee determined what proportion of the equity award would be in the form of stock options and what
proportion, if any, would be in the form of RSUs. For Mr. Benio