April 4, 2018

Ronald O. Mueller
Gibson, Dunn & Crutcher LLP
shareholderproposals@gibsondunn.com
Re:

salesforce.com, inc.
Incoming letter dated February 6, 2018

Dear Mr. Mueller:
This letter is in response to your correspondence dated February 6, 2018
concerning the shareholder proposal (the “Proposal”) submitted to salesforce.com, inc.
(the “Company”) by James McRitchie and Myra K. Young (the “Proponents”) for
inclusion in the Company’s proxy materials for its upcoming annual meeting of security
holders. We also have received correspondence on the Proponents’ behalf dated
February 7, 2018. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cfnoaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

John Chevedden
***

*** FISMA & OMB Memorandum M-07-16

April 4, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

salesforce.com, inc.
Incoming letter dated February 6, 2018
The Proposal relates to simple majority voting.

We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(e)(2). It appears that the Proposal was submitted for the Company’s
2018 annual meeting. Accordingly, we do not believe that the Company may omit the
Proposal from its proxy materials in reliance on rule 14a-8(e)(2).
Sincerely,
Evan S. Jacobson
Special Counsel

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.
Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.

***

*** FISMA & OMB Memorandum M-07-16
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GIBSON DUNN

1050 Connecticut Aven ue, N.W.
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www.gibsondu nn.com

Ronald O. Mueller
Direct: +1 202.955.8671
Fax: +1 202.530.9569
RMueller@gibsondunn.com

February 6, 2018
VIA E-MAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

salesforce.com, inc.
Stockholder Proposal of James McRitchie and Myra K. Young
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:
This letter is to inform you that our client, salesforce.com, inc. (the “Company”), intends to omit
a stockholder proposal (the “Proposal”) and statements in support thereof submitted for inclusion
in its proxy statement and form of proxy (collectively, the “Proxy Materials”) for the Company’s
2017 Annual Meeting of Stockholders (the “2017 Annual Meeting”) by John Chevedden on
behalf of James McRitchie and Myra K. Young (together, the “Proponents”). A copy of the
Proposal, together with the Proponent’s cover letter, is attached to this letter as Exhibit A.
Pursuant to Rule 14a-8(j), we have concurrently sent copies of this correspondence to the
Proponents.
Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
stockholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponents that if the
Proponents elect to submit additional correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.
BASIS FOR EXCLUSION
The Proponents’ cover letter, dated December 8, 2017, states that they are submitting the
proposal “for a vote at the 2017 annual shareholder meeting,” and also states that the Proponents
“pledge to continue to hold the required stock until after the date of the next shareholder meeting
in 2017.” The Proposal was received after the Company’s 2017 Annual Meeting, which was
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held on June 6, 2017. Accordingly, we respectfully request that the Staff concur with our view
that the Proposal may be excluded from the 2017 Proxy Materials pursuant to Rule 14a-8(e)(2)
because the Proponents failed to timely submit the Proposal. Because the Proposal was
submitted specifically for inclusion in the 2017 Proxy Materials, the Company also does not
intend to include the Proposal in the Proxy Materials for the Company’s 2018 Annual Meeting of
Stockholders. In addition, the Company requests that the Staff waive the 80-day deadline in
Rule 14a-8(j)(1) for good cause.
ANALYSIS
I.

The Proposal May Be Excluded Under Rule 14a-8(e)(2) Because The Proponents
Submitted The Proposal After The Deadline Established In The Company’s Proxy
Statement.

Under Rule 14a-8(e)(2), a stockholder proposal submitted for consideration at a company’s
regularly scheduled annual meeting must be received by the company “not less than 120
calendar days before the date of the company’s proxy statement released to shareholders in
connection with the previous year’s annual meeting.” The Company disclosed in its 2016 proxy
statement the deadline for submitting stockholder proposals and the method for submitting such
proposals for the Company’s 2017 Annual Meeting, pursuant to Rule 14a-5(e). Specifically,
under the heading “Procedure for Submitting Stockholder Proposals” on page 57, the Company’s
2016 Proxy Statement states:
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 Exchange Act and be received
not later than December 22, 2016.
The Company calculated the December 22, 2016 deadline in the manner prescribed in
Rule 14a-8(e) and Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”). A copy of pages 56
and 57 of the Company’s 2016 Proxy Statement is attached to this letter as Exhibit B.
Rule 14a-8(e)(2) provides that the 120-calendar day advance receipt requirement does not apply
if the current year’s annual meeting has been changed by more than 30 days from the date of the
prior year’s meeting. The Company’s 2017 Annual Meeting of Stockholders was held on June 6,
2017, within 30 days of the anniversary of its 2016 Annual Meeting of Stockholders, which was
held on June 2, 2016. Accordingly, because the 2017 Annual Meeting was not moved by more
than 30 days, the deadline for stockholder proposals for the Company’s 2017 Annual Meeting
was the date disclosed in the Company’s 2016 proxy statement.
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On December 8, 2017, over 11 months after the Company’s deadline for stockholder proposals,
the Company received the Proposal, which was sent via e-mail to the Company’s Secretary. A
copy of the Proponents’ email submission showing the date of delivery is attached as Exhibit A.
The cover letter accompanying the Proposal indicates that the Proponents are “submitting a
shareholder proposal to move to Simple Majority Vote requirements for a vote at the 2017 annual
shareholder meeting.” In addition, the Proponents “pledge to continue to hold the required stock
until after the date of the next shareholder meeting in 2017.” See Exhibit A.
On numerous occasions, the Staff has concurred with the exclusion of a proposal pursuant to
Rule 14a-8(e)(2) on the basis that it was submitted to the company after the established
submission deadline. See, e.g., Jack in the Box Inc. (avail. Nov. 12, 2010) (permitting the
exclusion of a proposal received over a month after the submission deadline established by the
previous year’s proxy statement); Cisco Systems, Inc. (avail. Oct. 18, 2010) (permitting the
exclusion of a proposal received four months after the submission deadline); Cardinal Health,
Inc. (avail. Dec. 16, 2009) (permitting the exclusion of a proposal received five months after the
submission deadline); General Electric Co. (avail. Mar. 19, 2009) (permitting the exclusion of a
proposal received over two months after the submission deadline); Verizon Communications,
Inc. (avail. Jan. 29, 2008) (permitting the exclusion of a proposal submitted 20 days after the
submission deadline). As with each of these precedents, the Proponents stated that they were
submitting the Proposal for a specific stockholder’s meeting but submitted the Proposal after the
deadline for that meeting. 1 Accordingly, the Proposal may properly be excluded.
The Company has not provided the Proponents with the 14-day notice described in Rule
14a-8(f)(1) because such a notice is not required if a proposal’s defect cannot be cured. As
stated in Staff Legal Bulletin No. 14 (July 13, 2001), Rule 14a-8(f)(1) does not require the
14-day notice in connection with a proponent’s failure to submit a proposal by the submission
deadline set forth under Rule 14a-8(f)(1) in order for the Proposal to be excluded under Rule
14a-8(e)(2).
We therefore request that the Staff concur that the Proposal may properly be excluded from the
2017 Proxy Materials because the Proponents failed to submit the Proposal within the time frame
required under Rule 14a-8(e)(2).

1

Because the Proponents clearly stated that they submitted the Proposal “for a vote at the 2017 annual
shareholder meeting,” the Company also does not intend to include the Proposal in the Proxy Materials for its
2018 Annual Meeting of Stockholders. See Cardinal Health, Inc. (proposal submitted for inclusion in the
proxy statement for “the next annual meeting of Cardinal Health, Inc. shareholders” excluded when it was
submitted one week before the company’s “next annual meeting.”). Cf. Beckman Coulter, Inc. (avail. Dec. 23,
2008) (concurring in exclusion of proposal addressed to a different company).
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II.

Waiver Of The 80-Day Requirement In Rule 14a-8(j)(1) Is Appropriate

The Company further requests that the Staff waive the 80-day filing requirement set forth in
Rule 14a-8(j) for good cause. Rule 14a-8(j)(1) requires that, if a company “intends to exclude a
proposal from its proxy materials, it must file its reasons with the Commission no later than 80
calendar days before it files its definitive proxy statement and form of proxy with the
Commission.” However, Rule 14a-8(j)(1) allows the Staff to waive the deadline if a company
can show “good cause.” The Company did not receive the Proposal until December 8, 2017,
over 10 months days after the 80-day deadline. The Staff has consistently found “good cause” to
waive the 80-day requirement in Rule 14a-8(j)(1) where the untimely submission of a proposal
prevented a company from satisfying the 80-day provision. See Staff Legal Bulletin No. 14B
(Sept. 15, 2004) (indicating that the “most common basis for the company’s showing of good
cause is that the proposal was not submitted timely and the company did not receive the proposal
until after the 80-day deadline had passed.”); see, e.g., Cardinal Health, Inc. (avail. Dec. 16,
2009); Barnes & Noble, Inc. (avail. June 3, 2008); DTE Energy Co. (avail. Mar. 24, 2008); Alcoa
Inc. (avail. Feb. 25, 2008) (each waiving the 80-day requirement where the company received
the proposal after the submission deadline).
The Proposal was submitted to the Company for its 2017 Annual Meeting after the 80-day
deadline had passed. Accordingly, we believe that the Company has “good cause” for its
inability to meet the 80-day requirement, and based on the foregoing precedent, we respectfully
request that the Staff waive the 80-day requirement with respect to this letter.
CONCLUSION
Based on the foregoing analysis, we respectfully request that the Staff concur that it will take no
action if the Company excludes the Proposal from its 2017 Proxy Materials. We would be happy
to provide you with any additional information and answer any questions that you may have
regarding this subject.
Sincerely,

Ronald O. Mueller
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Enclosures
cc: Sarah Dods, salesforce.com inc.
Scott Siamas, salesforce.com, inc.
John Chevedden
102439211.5
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EXHIBIT A

***
From:
Date: Fri, Dec 8, 2017 at 8:17 PM
Subject: Rule 14a-8 Proposal (CRM)``
To: "Amy E. Weaver" <aweaver@salesforce.com>
Cc: Scott Siamas <ssiamas@salesforce.com>, Sarah Dods <sdods@salesforce.com>, John
Cummings <jcummings@salesforce.com>

Dear Ms. Weaver,
Please see the attached rule 14a-8 proposal to improve corporate governance and
enhance long-term shareholder value at de minimis up-front cost – especially
considering the substantial market capitalization of the company.
Sincerely,
John Chevedden

*** FISMA & OMB Memorandum M-07-16

***

salesforce.com inc.
Corpoorate Secretary
The Landmark @ One Market , Suite 300
San Francisco, CA 94105
Main: 415-901-7000
Fax: 415-901 -7040
Sarah Dods, Vice President & Associate General Counsel, sdods@salesforce.com
Scott Siama, Senior Corporate Counsel, Corporate & Securities, ssiamas@salesforce.com.
Dear Corporate Secretary:
We are pleased to be shareholders in salesforce.com inc. (CRM) and appreciate the company's
leadership in various areas. However, we are concerned our company failed to implement the
special meeting proposal passed this year and has further unrealized potential that can be
unlocked by more closely aligning proxy voting with public proclamations.
We are submitting a shareholder proposal to move to Simple Majority Vote requirements for a
vote at the 2017 annual shareholder meeting. The proposal meets all Rule 14a-8 requirements,
including continuous ownership of the required stock value for over a year. We pledge to
continue to hold the required stock until after the date of the next shareholder meeting in 2017.
Our submitted format, with the shareholder-supplied emphasis, is intended to be used for
definitive proxy publication.
Additionally, his letter confirms that we are delegating John Chevedden to act as our agent
regard ing this Rule 14a-8 proposal, including its submission, negotiations and/or modification,
and presentation at the forthcoming shareholder meeting. Please direct all future
***
communications regarding our rule 14a-8 proposal to John Chevedden (PH:
***
to
facilitate prompt communication. Please identify James McRitchie and Myra K. Young as the
proponents of the proposal exclusively.
Your consideration and the consideration of the Board of Directors is appreciated in responding
***
to this proposal. Please acknowledge receipt of our proposal promptly by email to
***

Sincerely,
December 8, 2017
James McRitchie

Date
December 8, 2017

Myra K. Young
cc: investor@salesforce.com
*** FISMA & OMB Memorandum M-07-16

Date

[CRM: Rule 14a-8 Proposal, December 8, 2017]
[This line and any line above it - Not for publication.]
Proposal [4*] - Simple Majority Vote
RESOLVED, salesforce.com, inc. (CRM) shareholders request that our board take each step
necessary so that each voting requirement in our charter and bylaws that calls for a greater
than simple majority vote be eliminated, and replaced by a requirement for a majority of the
votes cast for and against applicable proposals, or a simple majority in compliance with
applicable laws. This means the closest standard to a majority of the votes cast for and
against such proposals consistent with applicable laws. It is important that our company take
each step necessary to adopt this proposal topic. It is also important that our company take
each step necessary to avoid a failed vote on this proposal topic.
Supporting Statement: Shareowners are willing to pay a premium for shares of companies
that have excellent corporate governance. Supermajority voting requirements have been
found to be one of six entrenching mechanisms that are negatively related to company
performance according to "What Matters in Corporate Governance" by Lucien Bebchuk, Alma
Cohen and Allen Ferrell of the Harvard Law School
(https://papers.ssrn.com/sol3/papers.cfm?abstract_id=593423).
Supermajority requirements are used to block initiatives supported by most shareowners but
opposed by a status quo management. The majority of S&P 500 and S&P 1500 companies
have no supermajority voting requirements. Additionally, unlike the majority of S&P 500 and
S&P 1500 companies, our shareholders cannot call special meetings.
This proposal topic won from 74% to 99% support at Weyerhaeuser, Alcoa, Waste
Management, Goldman Sachs, FirstEnergy, McGraw-Hill, Macy's, Ferro Arconic, and
Cognizant Technology Solutions. Currently a 1%-minority can frustrate the will of our 66%shareholder majority. In other words a 1%-minority could have the power to prevent
shareholders from improving our corporate governance.
Passage of this proposal is even more critical given that a majority of shares voted in favor of
allowing shareholders with 15% of outstanding shares to call a special meeting but the Board
has failed to implement the proposal.
Please vote to enhance shareholder value:
Simple Majority Vote - Proposal [4*]
[This line and any below are not for publication]
Number 4* to be assigned by CRM

James McRitchie and Myra K. Young,
this proposal.

***

sponsored

Notes:
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward , we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(I)(3) in the following circumstances:
• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;
• the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.
See also: Sun Microsystems, Inc. (July 21, 2005).
The stock supporting this proposal will be held until after the annual meeting and the proposal
will be presented at the annual meeting. Please acknowledge this proposal promptly by email
***

*** FISMA & OMB Memorandum M-07-16

ii] Ameritrade
12/20/2017

James Mcritchie
***

Re: Your TD Ameritrade Account Ending in ***
Dear James Mcritchie,
Thank you for allowing me to assist you today. Pursuant to your request, this letter is to confirm that
as of the date of this letter, James McRitchie and Myra K. Young held, and had held continuously
for at least thirteen months, 35 shares of Salesforce.com inc. (CAM) common stock in their account
ending in *** at TD Ameritrade. The OTC clearinghouse number for TD Ameritrade is 0188
If we can be of any further assistance, please let us know. Just log in to your account and go to the
Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24
hours a day, seven days a week.

Sincerely,

Jonathan Hayes
Resource Specialist
TD Ameritrade
This information is furnished as part of a general information service and TD Ameritrade shall not be liable for any damages
arising out of any inaccuracy in the information. Because this information may differ from your TD Ameritrade monthly
statement, you should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameritrade
account.
Market volatility, volume, and system availability may delay account access and trade executions.
TD Ameritrade, Inc., member FINRNSIPC ( www fjnra org . www sjpc org ). TD Ameritrade is a trademark jointly owned by
TD Ameritrade IP Company, Inc. and The Toronto-Dominion Bank.© 2015 TD Ameritrade IP Company, Inc. All rights
reserved. Used with permission.

*** FISMA & OMB Memorandum
M-07-16
th

200 S. IO:s Ave,
Omaha, NE 68154

www.tdameritrade.com
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Vo1ing of proxies; Discrelionary voling. Stockholders may vote over
the Internet, by telephone, by mail, or in person, as described above. All
shares entitled to vote and represeoted by properly executed proxy cards
received prior to the Annual Meeting, and not revoked, will be voted at the
Amual Meemg in accordance with the instructions indicated on those
proxy cards. The telephone and Internet voting procedures are deSi!J'ed
to authenticate the stockholder's identity, 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
co~ete and mail your proxy card. If you do not provide specific voting
instructions on a prope~y executed proxy card or vmen voting over the
phone or Internet, your shares will be voted as recommended by the
Board.

Statement). Your bank or broker will have discretion to vote any
uninstructed shares on the ratification of the appointment of tile
Company's indepeodent registered public accounting firm (Proposal 3 in
this Proxy Statement).
If you are a stockholder of record, tt 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
tile ttems of business at tile Annual Meeting.
Revocabilily of proxy.

filing with the Secretary of the Company, at or before tile taking of the
vote at the Amual Meeting, a written notice of revocation or a duly
executed proxy card, in etther case dated later than the prior proxy
card relating to tile same shares; or

If any other matters are prope~y presented for consideration at the Annual
Meeting, including, among other things, consideration of a motion to
a ~m the Annual Meeting to another time or place (including 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.
Effec1 of 001 casling yourvo1e. If you hold your shares in street name,
tt is critical that you cast your vote if you want tt to count in the election of
directors, the amendment and restatement of the Company's Amended
and Restated Certificate of Incorporation, the adVisory vote to approve
named executive officer compensation, a stod<holder proposal regarding
a change in control policy and the stockholder proposal regarding a share
retention policy (Proposals 1, 2, 4, 5, and 6 in this Proxy

Yoo may revoke your proxy by:

entering a new vote by telephone or over the Internet;

attending the Amual Meeting and voting in person (although
attendance at the Annual Meeting wil not in and of itself revoke a
proxy).

Any written notice of revocation or subseQuent proxy card must be
received by tile Secretary of tile Company prior to tile taking of tile vote at
tile Amual Meemg. Suell written notice of revocation or subsequent
proxy card should be hand delivered to tile Secretary of the Company or
should be sent to the Company's principal executive offices,
salesforce com, inc., The L.andmar1<@ One Market, Suite 300, San
Francisco, Galifomia 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, tile
Company may arrange with brokerage houses and other custodians,
nominees and fiduciaries to forward solicitation matenals to the beneficial
owners of the stock held of record by such persons, and tile Company ,.,;n
reimburse them for their reasonable out-of-pocket expeoses. The
Company may use the services oftlle Company's directors, officers,
e~eesand

others to solicit proxies, personally or by telephone, without addttional
compeosation. The Company has retained Morrow & Co., U.C, 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 expeoses.

Procedure for Submitting Stockholder Proposals
All proposals of stockholders intended to be presented at tile Conl)any'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 no!ice of stockholder business provision of the
Company's Bylaws. Ni summarized below, such provision states that in
order for stockholder business to be prope~y brought before a meeting by
a stod<holder, such stockholder must have given timely no!ice thereof in
proper written form to tile Secretary of the Company at our principal
executive offices.

56

e,

To be timely, a stockholder proposal must be received at our principal
executive offices no later than the 45th day and no ea~ier than the 75th
day before the one-year anniversary of the date the Company's proxy
statement was released to stockholders in connection 'MIil tile previous
year's annual meeting. If tile date of tile annual meeting is adVanced by
more than 30 days prior to, or delayed by more than 60 days after, tile
on~year anniversary of tile date of the previous year's annual meeting,
then notice must be received no ea~ier than tile close of business on the
120th day prior to such annual meeting and no! later than tile close of
business on the later of the 90th day prior to such annual meeting, or the
tenth day following tile day on which public announcement of the date of
such annual meeting is first made. Stockholder proposals to be presented
at tile next annual

2016 Proxy Statement
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meeting of stockholders must be received by the Secrelary of the
Company at our principal executive offices no ea~ier than February 5,
2017 and no later than March 7, 2017.
To be in proper writteri form, a stockholder's notice to the Secretary of the
Company must set forth as to each matter of business the stockholder
interids to bring before the amual meemg (i) a brief desctiption of the
business interided to be brought before the amual 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 ol the Company Which are held of record or are
berieficially owned by the stockholder(s), Qv) whether and the exterit to
which any hedging or other transaction or series ol transactions has beer,
entered into by or on behalf of such stockholder(s) 'Mth respect to any
securities or the Company, and a description ol any other similar
agreement arrangement or 111derstanding, (v) any material interest ol the
stockholder(s) in such business and (vi) a staternerit Whether such
stockholder(s) will deliver a proxy statemerit and form of proxy to the
Company's stockholders. In add~ion, to be in proper written form, a
stockholder's notice to the Seaetary of the Company must be
supplemented not later than ten days follO'Mng the record date to disclose
the information contained in dauses Qii) and (iv) in this paragraph as of
the record date.

In adcition, any stockholder proposal interided to be included in the
Company's proxy statemerit for the next annual meeting of stockholders
ol the Company must also satisfy SEC reg<Jations under Rule 14a~ of
the Exchange Act and be received not later than December 22, 2016. In
the event the date ol the amual meeting is moved by more than 30 days
from the date contemplated at the time ol the previous year's proxy
statement, theri notice must be received within a reasonable time before
the Company begins to make its proxy materials available. Upon such an
occunrence, 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 requiremerits for providing advance notice ol stockholder business as
summarized above are QUalified in their eritirety by our Bylaws, Which we
recornmerid that you read in order to comply 'Mth the reQUirements for
bonging a proposal. You may contact the Company's Secretary at our
pfincipal executive offices for a copy of our current Bylaws, induding the
relevant provisions regarding the reqlirernerits for making stockholder
proposals and nominating director candidates, or you may refer to the
copy ol our bylaws most recently filed with the SEC and available
at www.sec.gov.

Delivery of Proxy Materials
To receive currerit and future proxy materials in either paper or electronic
fOllll, 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 requiremerits for proxy statemerits with
respect to two or more stockholders sharing the same address by
delivering a single proxy statement addressed to those stockholders,
unless the Conl>any has receiVed contrary instructions from one or more
of the stockholders. This process, which is commonly referred to as

"householding," potentially provides extra convenierice for stockholders
and cost savings for companies. The Company and some brokers
household proxy materials, delivering a single set ol materials per
household, even if more than one stockholder resides in that household. If
your proxy statemerit 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.oom, inc., The
L.andmark@One Market, Slite 300, San Francisco, Galifomia 94105,
Atterition: Investor Relations.

I,.,ORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR TIE
ANNUAL MEETING Of STOCKHOLDERS TO BE HELD ON JUNE 2, 2016
The Notice ol Annual Meeting, Notice ol Internet Availability ol Proxy Materials, Proxy Statement and Annual Report are available for shares held ol record at www.envisionreports.com/CRM and
for shares held in street name at the website noted in the notice provided by yoi.- broker.

2016ProxyStatement
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