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REGISTRATION OF ADDITIONAL SHARES
PURSUANT TO GENERAL INSTRUCTION E

Pursuant to General Instruction E of Form S-8, Waxk Inc. (the “Registrant”) is filing this Regiation Statement with the SEC to
register 8,321,244 additional shares of Class A @omStock under the Registrant’s 2012 Equity Ineerlan (“EIP”), pursuant to the
provisions of the EIP providing for an automaticrease in the number of shares reserved for issuamder the EIP. This Registration
Statement hereby incorporates by reference theentmbf the Registrant’s registration statemerfamm S-8 filed with the Securities and
Exchange Commission (the “Commission”) on Octol#&r2D12 (Registration No. 333-184395). In accoréamith the instructional note to
Part | of Form S-8 as promulgated by the Commisstom information specified by Part | of Form Sdstbeen omitted from this Registration
Statement.



PART Il
Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by referenaetiis Registration Statement the following docutagareviously filed with the
Commission:

(a) the Registrant’s Annual Report on Form 10-Ktfar fiscal year ended January 31, 2013 filed thithCommission on March 22,
2013 pursuant to Section 13 of the Securities Bxgba\ct of 1934, as amended (“Exchange Ac’);

(b) the Registrars Current Report on Forn-K filed with the Commission on March 14, 20:

(c) all other reports filed pursuant to Sectionad3{r 15(d) of the Exchange Act since the end effigcal year covered by the
Registrar's Annual Report referred to in (a) above; .

(d) the description of the Registrant’s Class A @umn Stock contained in the Registrant’s RegistraStatement on Form 8-A
(Registration No. 001-25680) filed with the Comniosson October 3, 2012, including any amendmentgports filed for the
purpose of updating such descripti

All reports and definitive proxy or information stanents filed by the Registrant pursuant to Secti@(a), 13(c), 14 or 15(d) of the
Exchange Act subsequent to the filing of this Region Statement and prior to the filing of a peffective amendment which indicates that
all securities offered hereby have been sold ocwhe-registers all securities then remaining uhsbkll be deemed to be incorporated by
reference into this Registration Statement anckta part hereof from the date of the filing of sdolcuments, except as to documents or
information deemed to have been furnished andileat ih accordance with the rules of the Commissidnless expressly incorporated into
this Registration Statement, a report furnishedform 8-K prior or subsequent to the date heredf sloabe incorporated by reference into
this Registration Statement. Any statement conthine document incorporated or deemed to be ircatpd by reference herein shall be
deemed to be modified or superseded for purpostiBsoRegistration Statement to the extent thaa@ment contained in any subsequently
filed document which also is deemed to be incorgarby reference herein modifies or supersedes satément.

Iltem 8. Exhibits .

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
4.1 Restated Certificate of Incorporation of the Regist, as currently in
effect. 10-Q 001-35680 3.1 December 7, 20:
4.2 Amended and Restated Bylaws of the Registrantyasmtly in effect 8-K 001-35680 3.1 March 8, 201:
4.3 Specimen of Class A Common Stock Certificate ofRlegistrant S-1/A 333-18364( 4.1  October 1, 201,
4.4 2012 Equity Incentive Pla X
4.5 2012 Equity Incentive Plan forms of award agreems S-1 33318364( 10.3 August 30, 201.
51 Opinion and Consent of Fenwick & West LL X
23.1 Consent of Ernst & Young LLP, independent registgreblic accounting
firm. X
23.2 Consent of Fenwick & West LLP (contained in Exhibit). X

24.1 Power of Attorney (incorporated by reference tod4@f this
Registration Statemen



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 amak duly caused this Registration Statement togoed on its behalf by the undersigned,
thereunto duly authorized, in the City of Pleasan&tate of California, on this 1st day of ApriQ13.

Workday, Inc.

By: /s/ Mark S. Peek
Mark S. Peek
Chief Financial Office




POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned officers and directors ofktlay, Inc., a Delaware
corporation, do hereby constitute and appoint MarReek, Chief Financial Officer, Aneel Bhustri, Chief Executive Officer, and James P.
Shaughnessy, Vice President and General Coungkearh of them, the lawful attorneys-in-fact andrdag with full power and authority to
do any and all acts and things and to execute adyk instruments which said attorneys and ageamtd,any one of them, determine may be
necessary or advisable or required to enable sajEbcation to comply with the Securities Act of B93s amended, and any rules or
regulations or requirements of the Securities axchBnge Commission in connection with this RegigtnraStatement. Without limiting the
generality of the foregoing power and authoritg fowers granted include the power and authorisigo the names of the undersigned
officers and directors in the capacities indicdietbw to this Registration Statement, to any ahdraendments, both pre-effective and post-
effective, and supplements to this Registratiorie®tant, and to any and all instruments or docunidatsas part of or in conjunction with
this Registration Statement or amendments or sopgiés thereof, and each of the undersigned heggifigs and confirms that all said
attorneys and agents, or any one of them, shall @ause to be done by virtue hereof.

IN WITNESS WHEREOF , each of the undersigned has executed this Pdwtarney as of the date indicated.

Pursuant to the requirements of the SecuritiesoAEB33, as amended, this Registration Statemenbéan signed by the following
persons on behalf of the Registrant in the capecand on the dates indicated.

Signature Title. Date
Co-Chief Executive Officer and Director

/s/ David A. Duffield (Principal Executive Officer April 1, 2013
David A. Duffield

Chairman and Co-Chief Executive Officer
/s/ Aneel Bhusri (Principal Executive Officer
Aneel Bhusri April 1, 2013

Chief Financial Officer
(Principal Financial Officer and Principal

/s] Mark S. Peek Accounting Officer)

Mark S. Peel April 1, 2013
/sl A. George Battle Director

A. George “Skig”) Battle April 1, 2013
/s/ Christa Davies Director

Christa Daviet April 1, 2013
/s/ Michael M. McNamara Director

Michael M. McNamar: April 1, 2013
/sl Scott D. Sandell Director

Scott D. Sande April 1, 2013
/s/ George J. Still, Jr. Director

George J. Still, Ji April 1, 2013
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Exhibit 4.4
WORKDAY, INC.
2012 EQUITY INCENTIVE PLAN

1. PURPOSE. The purpose of this Plan is to provide incentit@sattract, retain and motivate eligible persorsose present a
potential contributions are important to the susaelsWorkday, and any Parents and Subsidiariesetkiat now or in the future, by offeri
them an opportunity to participate in Workdsyuture performance through the grant of Awardspi@lized terms not defined elsewher
the text are defined in Section 27.

2. SHARES SUBJECT TO THE PLAN.

2.1 Number of Shares AvailableSubject to Sections 2.5 and 21 and any othelicgtyé provisions hereof, the total numbe
Shares reserved and available for grant and issuamsuant to this Plan as of the date of adopifathe Plan by the Board, is 25,000,
Shares plus (i) any reserved shares not issuedbpect to outstanding grants under Workday's 20@&ISPlan (the ‘Prior Plan ") on the
Effective Date (as defined below), (ii) shares thed subject to stock options or other awards gchonder the Prior Plan that cease t
subject to such stock options or other awards bigitare or otherwise after the Effective Datei) Ghares issued under the Prior Plan b
or after the Effective Date pursuant to the exercikstock options that are, after the EffectiveeDéorfeited, (iv) shares issued under the |
Plan that are repurchased by Workday at the ofliggsae price, and (v) shares that are subjedbitkptions or other awards under the F
Plan that are used to pay the exercise price opé&ion or withheld to satisfy the tax withholdingligations related to any award.

2.2 Lapsed, Returned AwardsShares subject to Awards, and Shares issued uhdePlan under any Award, will again
available for grant and issuance in connection withsequent Awards under this Plan to the extestt Shares: (a) are subject to issu
upon exercise of an Option or SAR granted under Bian but which cease to be subject to the Omiio8AR for any reason other tt
exercise of the Option or SAR; (b) are subject twafds granted under this Plan that are forfeite@rer repurchased by Workday at
original issue price; (c) are subject to Awardsnggd under this Plan that otherwise terminate witteuch Shares being issued; or (d
surrendered pursuant to an Exchange Program. Texteat an Award under the Plan is paid out in cafiier than Shares, such cash pay
will not result in reducing the number of Sharesitable for issuance under the Plan. Shares usedytdhe exercise price of an Awarc
withheld to satisfy the tax withholding obligationsated to an Award will become available for fietwrant or sale under the Plan. For
avoidance of doubt, Shares that otherwise becomiable for grant and issuance because of the giang of this Section 2.2 will not inclu
Shares subject to Awards that initially becamelatte because of the substitution clause in Se@io# hereof.

2.3 Minimum Share ReserveAt all times Workday will reserve and keep aviaiéaa sufficient number of Shares as will
required to satisfy the requirements of all outdiag Awards granted under this Plan.

2.4 Automatic Share Reserve Increa3de number of Shares available for grant andaissel under the Plan will be increase!
March 31 of each of the ten (10) calendar yearinduhe term of the Plan, by the lesser of (i) fpercent (5%) of the number of share
common stock issued and outstanding on each JaBGargmediately prior to the date of increase,i@rs(ich number of shares of comn
stock determined by the Board.




2.5 Adjustment of Sharedf the number of outstanding Shares is changed $tpck dividend, recapitalization, stock spklyers:
stock split, subdivision, combination, reclassifica or similar change in the capital structureMdrkday, without consideration, then (a)
number of Shares reserved for issuance and futarg gnder the Plan set forth in Section 2.1, liie)Exercise Prices of and number of Sk
subject to outstanding Options and SARs, (c) thabar of Shares subject to other outstanding Awdd)she maximum number of sha
that may be issued as ISOs set forth in Sectionéh@ (e) the maximum number of Shares that maigdaed to an individual or to a n
Employee in any one calendar year set forth ini®e@&, will be proportionately adjusted, providéat fractions of a Share will not be issued.

3. ELIGIBILITY . ISOs may be granted only to U.S. Employees. Aleo Awards may be granted to Employees, Conssl
Directors and Noremployee Directors of Workday or any Parent or 8libsy of Workday; provided that such Consultarectors an
Non-Employee Directors render bona fide services natannection with the offer and sale of securitiea capitalraising transaction. M
Participant will be eligible to receive more thawtmillion (2,000,000) Shares in any calendar yaater this Plan pursuant to the grar
Awards except that new Employees of Workday or Bhgent or Subsidiary of Workday (including new Hogpes who are also officers ¢
directors of Workday or any Parent or SubsidiaryMirkday) are eligible to receive up to a maximuifour million (4,000,000) Shares
the calendar year in which they commence their eympént.

4. ADMINISTRATION .

4.1 Committee Composition; AuthorityThis Plan will be administered by the Committedy the Board acting as the Commit
and may delegate such administration as set farBection 4.1(q) below. Subject to the general psep, terms and conditions of this F
and to the direction of the Board, the Committe# have full power to implement and carry out tifikn, except, however, the Boarc
where applicable, the Committee will establishtdrens for the grant of an Award to Insiders. Then@ottee will have the authority to:

(a) construe and interpret this Plan, any Awardesgnent and any other agreement or document exeputedant to th
Plan;

(b) prescribe, amend and rescind rules and regukatielating to this Plan or any Award;
(c) select persons to receive Awards;

(d) determine the form and terms and conditiong, inoonsistent with the terms of the Plan, of anywatd grante
hereunder. Such terms and conditions include, brithat limited to, the exercise price, the timetiores when Awards may vest and
exercised (which may be based on performance iajifeany vesting acceleration or waiver of forfeuestrictions, and any restriction
limitation regarding any Award or the Shares relgtihereto, based in each case on such factohe &dmmittee will determine;

(e) determine the number of Shares or other coratida subject to Awards;
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(f) determine the Fair Market Value in good faitidanterpret the applicable provisions of this Péamd the definition «
Fair Market Value in connection with circumstantieest impact the Fair Market Value, if necessary;

(g) determine whether Awards will be granted singty combination with, in tandem with, in replacemhef, or a
alternatives to, other Awards under this Plan gr@ther incentive or compensation plan of Workdagrmy Subsidiary of Workday;

(h) grant waivers of Plan or Award conditions;

(i) determine the vesting, exercisability and pagtrf Awards;

(j) correct any defect, supply any omission or regiie@ any inconsistency in this Plan, any Awargny Award Agreement;
(k) determine whether an Award has been earned;

() determine the terms and conditions of, andtust any, Exchange Program;

(m) reduce or waive any criteria with respect tofétenance Factors;

(n) adjust Performance Factors to take into accehanges in law and accounting or tax rules asChvamittee deen
necessary or appropriate to reflect the impactxfaerdinary or unusual items, events or circunmsanto avoid windfalls or hardsh
provided that such adjustments are consistent thithregulations promulgated under Section 162(mthefCode with respect to pers
whose compensation is subject to Section 162(rheoCode;

(o) adopt terms and conditions, rules and/or procesi (including the adoption of any subplan untiés Plan) relating 1
the operation and administration of the Plan t@magwnodate requirements of local law and proceduntside of the United States;

(p) make all other determinations necessary orsathi for the administration of this Plan; and

(q) delegate any of the foregoing as permitted fylieable law to one or more executive officersguant to a speci
delegation, in which case references to “Committaehis Section 4.1 will refer to such delegateésicept with respect to Insiders.

4.2 Committee Interpretation and DiscretioAny determination made by the Committee with ezsgo any Award will be ma
in its sole discretion at the time of grant of theard or, unless in contravention of any expresstef the Plan or Award, at any later tit
and such determination will be final and binding \Wiorkday and all persons having an interest in Amard under the Plan. Any dispi
regarding the interpretation of the Plan or any Alvagreement will be submitted by the ParticipantMorkday to the Committee for revie
The resolution of such a dispute by the Committdebe final and binding on Workday and the Papamt. The Committee may delegat
one or more executive officers the authority toeevand resolve disputes with respect to Awardd bhglParticipants who are not Insiders
which case references to “Committee” in this Secti® will refer to such delegate(s).
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4.3 Section 162(m) of the Code and Section 16 efEkchange Act When necessary or desirable for an Award to tyuak
“performance-based compensation” under Sectionmip2f the Code the Committee will include at lebgb persons who areoutside
directors” @s defined under Section 162(m) of the Code) ardaat two (or a majority if more than two thenvegeon the Committee) su
“outside directors'will approve the grant of such Award and timelyeatatine (as applicable) the Performance Period agdP&rformanc
Factors upon which vesting or settlement of anyipoof such Award is to be subject. When requitgdSection 162(m) of the Code, prio
settlement of any such Award at least two (or aomitgj if more than two then serve on the Committe@gh “outside directorghen servin
on the Committee will determine and certify in wri the extent to which such Performance Factove h&en timely achieved and the ex
to which the Shares subject to such Award havesthebeen earned. Awards granted to Insiders musippeoved by two or more “non-
employee directors”as defined in the regulations promulgated undeti@ed6 of the Exchange Act). With respect to R#ptints whos
compensation is subject to Section 162(m) of thdeCand provided that such adjustments are consigti¢gh the regulations promulgal
under Section 162(m) of the Code, the Committee athyst the performance goals to account for chemgaw and accounting and to m
such adjustments as the Committee deems necessappoopriate to reflect the impact of extraordjnar unusual items, events
circumstances to avoid windfalls or hardships,udiig without limitation (i) restructurings, disdimued operations, extraordinary items,
other unusual or norecurring charges, (ii) an event either not disecdlated to the operations of Workday or not witliie reasonakt
control of Workday’s management, or (iii) a chailgaccounting standards required by generally gece@ccounting principles.

4.4 DocumentationThe Award Agreement for a given Award, the Plad any other documents may be delivered to, and
accepted by, a Participant or any other persomymaanner (including electronic distribution or pog) that meets applicable legal
requirements.

5. OPTIONS . The Committee may grant Options to Participamts @ill determine whether such Options will be Inttee Stocl
Options within the meaning of the Codel$0s”) or Nonqualified Stock Options (NQSOs"), the number of Shares subject to the Op
the Exercise Price of the Option, the period dunivtgch the Option may vest and be exercised, ahdthér terms and conditions of -
Option, subject to the following:

5.1 Option Grant Each Option granted under this Plan will identtg Option as an ISO or an NQSO. An Option maybhénee
not be, awarded upon satisfaction of such Perfocmdtactors during any Performance Period as areuséh advance in the Participant’
individual Award Agreement. If the Option is beireggarned upon the satisfaction of Performance Factben the Committee wi
(x) determine the nature, length and starting a@dtany Performance Period for each Option; ands@gct from among the Performa
Factors to be used to measure the performanceyifRerformance Periods may overlap and Participanaty participate simultaneously w
respect to Options that are subject to differemfiopmance goals and other criteria.

5.2 Date of Grant The date of grant of an Option will be the datewtich the Committee makes the determination &migsuc
Option, or a specified future date. The Award Agneat and a copy of this Plan will be deliveredhe Participant within a reasonable t
after the granting of the Option.

5.3 Exercise Period Options may be vested and exercisable withintithes or upon the conditions as set forth in theaf
Agreement governing such Option; provided, howetreat no Option will be exercisable after the eapon of ten (10) years from the d
the Option is granted; and provided further that®0 granted to a person who, at the time the KS@ranted, directly or by attribution ov
more than ten percent (10%) of the total combirathg power of all classes of stock of
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Workday or of any Parent or Subsidiary of Workdaylén Percent Stockholdef) will be exercisable after the expiration of five) {ear:
from the date the 1SO is granted. The Committee atay provide for Options to become exercisablera time or from time to tim
periodically or otherwise, in such number of Shanepercentage of Shares as the Committee detesmine

5.4 Exercise Price The Exercise Price of an Option will be determdify the Committee when the Option is granted; ioleo
that: (i) the Exercise Price of an Option will bet tess than one hundred percent (100%) of the aiket Value of the Shares on the dat
grant and (ii) the Exercise Price of any ISO grdrttea Ten Percent Stockholder will not be less thiae hundred ten percent (110%) of
Fair Market Value of the Shares on the date of fg@aayment for the Shares purchased may be maaecordance with Section 11 and
Award Agreement and in accordance with any proasiastablished by Workday.

5.5 Method of Exercise Any Option granted hereunder will be vested axer@sable according to the terms of the Plan &
such times and under such conditions as deterntipéde Committee and set forth in the Award Agreeman Option may not be exercis
for a fraction of a Share. An Option will be deeng@rcised when Workday receives: (i) notice ofreise (in such form as the Committe:
Workday may specify from time to time) from the g@n entitled to exercise the Option, and (ii) fudlyment for the Shares with respec
which the Option is exercised (together with apgiie withholding taxes). Full payment may consistay consideration and method
payment authorized by the Committee or Workday pewhitted by the Award Agreement and the Plan. &h&sued upon exercise ol
Option will be issued in the name of the Participduntil the Shares are issued (as evidenced byafigopriate entry on the books
Workday or of a duly authorized transfer agent afridday), no right to vote or receive dividends oy ather rights as a stockholder will e:
with respect to the Shares, notwithstanding theoése of the Option. Workday will issue (or causebe issued) such Shares promptly i
the Option is exercised. No adjustment will be méatea dividend or other right for which the recatdte is prior to the date the Shares
issued, except as provided in Section 2.5 of tlen.PExercising an Option in any manner will deceetfs'e number of Shares theree
available, both for purposes of the Plan and fte sader the Option, by the number of Shares agioh the Option is exercised.

5.6 Termination of ParticipationThe exercise of an Option will be subject to thiéowing (except as may be otherwise provi
in an Award Agreement):

(a) If the Participant is Terminated for any reasoept for Cause or the Participantieath or Disability, then t
Participant may exercise such Participar@ptions only to the extent that such Options wdidve been exercisable by the Participant o
Termination Date no later than one hundred eigh®0) days after the Termination Date (or such gndie period or longer time period
exceeding five (5) years as may be determined byGbmmittee, with any exercise beyond three (3)thwmfter the Termination D:
deemed to be the exercise of an NQSO), but in segteno later than the expiration date of the Oyio

(b) If the Participant is Terminated because ofRlaeticipants death (or the Participant dies within ninety (88ys after
Termination other than for Cause or because oPdmricipant’'s Disability), then the ParticipatDptions may be exercised only to the e
that such Options would have been exercisable éyPtrticipant on the Termination Date and mustXsroised by the Participastiega
representative, or authorized assignee, no lader tilvelve (12) months after the Termination Dates(ah shorter time period not less that
(6) months or longer time period not exceeding fiSgyears as may be determined by the Committad)jn any event no later than
expiration date of the Options; provided that therthittee will have the authority, in its sole distion, to accelerate the vesting of any
Options.



(c) If the Participant is Terminated because of Rlagticipant’s Disability, then the ParticipatDptions may be exercis
only to the extent that such Options would havenbeeercisable by the Participant on the Terminab@te and must be exercised by
Participant (or the Participastlegal representative or authorized assigneeateo than six (6) months after the Termination O@tith any
exercise beyond (a) three (3) months after the Fetion Date when the Termination is for a Disdpiltihat is nota “permanent and tot
disability” as defined in Section 22(e)(3) of the Code, ortflglve (12) months after the Termination Date witiem Termination is for
Disability that_isa “permanent and total disabilitgs defined in Section 22(e)(3) of the Code, deetndu exercise of an NQSO), but in
event no later than the expiration date of the @ysij provided that the Committee will have the aditis, in its sole discretion, to acceler
the vesting of any such Options.

(d) If the Participant is terminated for Cause ntiRarticipant’s Options will expire on such Pagant’s Termination Dat
or at such later time and on such conditions asdatermined by the Committee, but in any no evatdrlthan the expiration date of
Options. Unless otherwise provided in the Awardeggnent, Cause will have the meaning set fortharPtlan.

5.7 Limitations on ExerciseThe Committee may specify a minimum number ofr&hadhat may be purchased on any exerci
an Option, provided that such minimum number wilt prevent any Participant from exercising the @pfior the full number of Shares
which it is then exercisable.

5.8 Limitations on ISOs With respect to Awards granted as 1SOs, to thergxthat the aggregate Fair Market Value of thar&
with respect to which such 1SOs are exercisabldgHerfirst time by the Participant during any calenyear (under all plans of Workday
any Parent or Subsidiary) exceeds one hundred d@nhdudollars ($100,000), such Options will be trdatis NQSOs. For purposes of
Section 5.8, ISOs will be taken into account inadhger in which they were granted. The Fair Maikalue of the Shares will be determine:
of the time the Option with respect to such Shagganted. In the event that the Code or the egiuis promulgated thereunder are ame
after the Effective Date to provide for a differdinmtit on the Fair Market Value of Shares permittecbe subject to 1SOs, such different li
will be automatically incorporated herein and veifpply to any Options granted after the effectiveedsf such amendment. No more t
twenty-five million (25,000,000) Shares will beussl pursuant to the exercise of ISOs.

5.9 Madification, Extension or Renewalhe Committee may modify, extend or renew outditagn Options and authorize the gt
of new Options in substitution therefor, providadttany such action may not, without the writtensemt of a Participant, impair any of s
Participants rights under any Option previously granted. Anystanding ISO that is modified, extended, renearedtherwise altered will t
treated in accordance with Section 424(h) of th@leCSubject to Section 18 of this Plan, by writtestice to affected Participants,
Committee may reduce the Exercise Price of outgtgn®ptions without the consent of such Participamrovided, however, that 1
Exercise Price may not be reduced below the Faik&ta/alue on the date the action is taken to redhe Exercise Price.

5.10 Delegation The Committee may, to the extent permitted byliepple law, delegate to one or more executiveceft
pursuant to a specific delegation the authoritgrant Options to Participants other than Insidsuhject to the foregoing provisions of 1
Section 5 (substituting references to “the Comnaittey “the Committee’s delegate(s) as the contegtiires).

5.11_No Disqualification Notwithstanding any other provision in this Plan,term of this Plan relating to 1ISOs will be ipeeted
amended or altered, nor will any discretion or atith




granted under this Plan be exercised, so as taai$y this Plan under Section 422 of the Codewvdthout the consent of the Particip
affected, to disqualify any 1SO under Section 42the Code.

6. RESTRICTED STOCK AWARDS .

6.1 Awards of Restricted StockA Restricted Stock Award is an offer by Workdaystll to a Participant Shares that are subije
restrictions (“Restricted StocK). The Committee will determine to whom an offer Wik made, the number of Shares the Participan
purchase, the Purchase Price, the restrictionsrumicieh the Shares will be subject and all othemgand conditions of the Restricted St
Award, subject to the Plan.

6.2 Restricted Stock Purchase Agreemerill purchases under a Restricted Stock Award Wil evidenced by an Awe
Agreement. Except as may otherwise be providechidaard Agreement, a Participant accepts a Restti&tock Award by signing a
delivering to Workday an Award Agreement with fglhyment of the Purchase Price, within thirty (38ysl from the date the Awe
Agreement was delivered to the Participant. If Braaticipant does not accept such Award within ¥h{B80) days, then the offer of st
Restricted Stock Award will terminate, unless th@@nittee determines otherwise.

6.3 Purchase PriceThe Purchase Price for a Restricted Stock Awalidoe determined by the Committee and may be tbat
Fair Market Value on the date the Restricted StAwkard is granted. Payment of the Purchase Pricet ineismade in accordance w
Section 11 of the Plan, and the Award Agreementiame@cordance with any procedures established bskday.

6.4 Terms of Restricted Stock AwardRestricted Stock Awards will be subject to suestrictions as the Committee may img
or are required by law. These restrictions may asetd on completion of a specified number of yedrseovice with Workday or upc
completion of Performance Factors, if any, during Rerformance Period as set out in advance iR#ntcipants Award Agreement. Prior
the grant of a Restricted Stock Award, the Committdl: (a) determine the nature, length and stgrtiate of any Performance Period for
Restricted Stock Award; (b) select from among thegd®mance Factors to be used to measure perfoerguals, if any; and (c) determine
number of Shares that may be awarded to the Raatiti Performance Periods may overlap and a Raatitimay participate simultaneot
with respect to Restricted Stock Awards that atgesu to different Performance Periods and haviifigrént performance goals and ot
criteria.

6.5 Termination of Participation Except as may be set forth in the Participatward Agreement, vesting ceases on
Participant’s Termination Date (unless determingetwise by the Committee).

6.6 Delegation The Committee may, to the extent permitted byliegple law, delegate to one or more executiveceff pursual
to a specific delegation the authority to granttReted Stock Awards to Participants other thandess, subject to the foregoing provision
this Section 6 (substituting references to “the @uttee” by “the Committee’s delegate(s) as the erntequires).

7. STOCK BONUS AWARDS.

7.1 Awards of Stock Bonuse#\ Stock Bonus Award is an award to an eligiblespa of Shares for services to be rendered «
past services already rendered to Workday or amsi8iary. All Stock Bonus Awards will be made puastito an Award Agreement. |
payment from the Participant will be required févaBs awarded pursuant to a Stock Bonus Award.
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7.2 Terms of Stock Bonus Awarddhe Committee will determine the number of Shaoelse awarded to the Participant und
Stock Bonus Award and any restrictions thereon s€hestrictions may be based upon completion gfeaited number of years of serv
with Workday or upon satisfaction of performancalgdased on Performance Factors during any PeafaoenPeriod as set out in advanc
the Participant Stock Bonus Agreement. Prior to the grant of @&tock Bonus Award, the Committee will: (a) deterenthe nature, leng
and starting date of any Performance Period folStioek Bonus Award; (b) select from among the Raerémce Factors to be used to mee
performance goals; and (c) determine the numb&haires that may be awarded to the ParticipantoPesihce Periods may overlap ar
Participant may participate simultaneously withpexs to Stock Bonus Awards that are subject teedsfiit Performance Periods and diffe
performance goals and other criteria.

7.3 Form of Payment to ParticipanPayment may be made in the form of cash, wholredh or a combination thereof, base
the Fair Market Value of the Shares earned undatoak Bonus Award on the date of payment, as détednin the sole discretion of 1
Committee.

7.4 Termination of Participation Except as may be set forth in the Participa#tward Agreement, vesting ceases on
Participant’s Termination Date (unless determingaiwise by the Committee).

7.5 Delegation The Committee may, to the extent permitted byliagple law, delegate to one or more executivecef pursua
to a specific delegation the authority to grantc&tBonus Awards to Participants other than Insideubject to the foregoing provisions of
Section 7 (substituting references to “the Comnaittey “the Committee’s delegate(s) as the contegtiires).

8. STOCK APPRECIATION RIGHTS .

8.1 Awards of SARs A Stock Appreciation Right (SAR ™) is an award to a Participant that may be settlecash or Share
having a value equal to (a) the difference betwibenFair Market Value on the date of exercise dlierExercise Price multiplied by (b)"
number of Shares with respect to which the SAReiad settled (subject to any maximum number of &h#nat may be issuable as spec
in an Award Agreement). All SARs will be made puastto an Award Agreement.

8.2 Terms of SARs The Committee will determine the terms of eactRSAcluding, without limitation: (a) the number $hare
subject to the SAR; (b) the Exercise Price andithe or times during which the SAR may be sett{edithe consideration to be distributec
settlement of the SAR; and (d) the effect of theiBipant's Termination on each SAR. The Exercise Price ®3AR will be determined |
the Committee when the SAR is granted, and maybeoless than Fair Market Value. A SAR may be awdrdpon satisfaction
Performance Factors, if any, during any PerformdPeod as are set out in advance in the Partitipamdividual Award Agreement. If tl
SAR is being earned upon the satisfaction of Perémce Factors, then the Committee will: (x) detesrthe nature, length and starting
of any Performance Period for each SAR; and (Yyaddtom among the Performance Factors to be useteasure the performance, if ¢
Performance Periods may overlap and Participantg paaticipate simultaneously with respect to SARattare subject to differe
Performance Factors and other criteria.

8.3 Exercise Period and Expiration Daté SAR will be exercisable within the times or mpihhe occurrence of events determ
by the Committee and set forth in the Award Agreengmverning such SAR. The SAR Agreement will setHf the expiration date; provid
that no SAR will be exercisable after the expinataf ten (10) years from the date the SAR is giinidie Committee may also provide
SARs to become exercisable at one time or from tortene, periodically or
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otherwise (including, without limitation, upon thetainment during a Performance Period of perfomeagoals based on Performa
Factors), in such number of Shares or percentagieedbhares subject to the SAR as the Committeardiates. Except as may be set fort
the Participant’'s Award Agreement, vesting ceasesuch Participang’ Termination Date (unless determined otherwis¢hbyCommittee
Notwithstanding the foregoing, the rules of Secto® also will apply to SAR:

8.4 Form of SettlementUpon exercise of a SAR, a Participant will beiteedt to receive payment from Workday in an am
determined by multiplying (i) the difference betwethe Fair Market Value of a Share on the datexef@se over the Exercise Price; tir
(ii) the number of Shares with respect to which ##R is exercised. At the discretion of the Comeattthe payment from Workday for
SAR exercise may be in cash, in Shares of equivakdne, or in some combination thereof. The paoridd a SAR being settled may be
currently or on a deferred basis with such intecedlividend equivalent, if any, as the Committe¢edmines, provided that the terms of
SAR and any deferral satisfy the requirements ctiSe 409A of the Code.

8.5 Termination of Participation Except as may be set forth in the Particimamtward Agreement, vesting ceases on
Participant’s Termination Date (unless determingaiwise by the Committee).

8.6 Delegation The Committee may, to the extent permitted byliepple law, delegate to one or more executivecef pursual
to a specific delegation the authority to grant SAR Participants other than Insiders, subjech&oforegoing provisions of this Sectio
(substituting references to “the Committee” by “b@mmittee’s delegate(s) as the context requires).

9. RESTRICTED STOCK UNITS .

9.1 Awards of Restricted Stock Unité&\ Restricted Stock Unit (RSU") is an award to a Participant covering a numberafr§
that may be settled in cash, or by issuance oktlsbsgres. All RSUs will be made pursuant to an Awegreement.

9.2 Terms of RSUs The Committee will determine the terms of an R8tluding, without limitation: (a) the number of &ie:
subject to the RSU; (b) the time or times duringoiithe RSU may be settled; (c) the consideratiopet distributed on settlement; and (d)
effect of the Participardg’ Termination on each RSU. An RSU may be awardezh wgatisfaction of such performance goals base
Performance Factors during any Performance Pesodra set out in advance in the Participadtivard Agreement. If the RSU is be
earned upon satisfaction of Performance Factomn the Committee will: (x) determine the naturengl and starting date of &
Performance Period for the RSU; (y) select from agnthe Performance Factors to be used to measergdiformance, if any; a
(z) determine the number of Shares deemed subjechd RSU. Performance Periods may overlap andcipamts may participa
simultaneously with respect to RSUs that are stibgedifferent Performance Periods and differenfgpenance goals and other criteria.

9.3 Form and Timing of SettlemenPayment of earned RSUs will be made as soonaasigable after the date(s) determine:
the Committee and set forth in the Award Agreem&hie Committee, in its sole discretion, may settened RSUs in cash, Shares,
combination of both. The Committee may also peaniarticipant to defer payment under a RSU to a datdates after the RSU is ear
provided that the terms of the RSU and any defesati$fy the requirements of Section 409A of thel€o
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9.4 Termination of Participation Except as may be set forth in the Participatward Agreement, vesting ceases on
Participant’s Termination Date (unless determingaiwise by the Committee).

9.5 Delegation The Committee may, to the extent permitted byliepple law, delegate to one or more executiveceff pursual
to a specific delegation the authority to grant RSt Participants other than Insiders, subjech®fboregoing provisions of this Sectio
(substituting references to “the Committee” by “D@mmittee’s delegate(s) as the context requires).

10. PERFORMANCE AWARDS .

10.1 Performance AwardsA Performance Award is an award to a ParticipeEfnd cash bonus or a Performance Share b
Grants of Performance Awards will be made purst@an Award Agreement.

10.2 Terms of Performance Award$he Committee will determine, and each Award A&gnent will set forth, the terms of ei
award of Performance Award including, without liatibn: (a) the amount of any cash bonus; (b) thebar of Shares deemed subject
Performance Share bonus; (c) the Performance Kaetwd Performance Period that will determine theetiand extent to which ee
Performance Award will be settled; (d) the considien to be distributed on settlement; and (e)effiect of the Participarg’ Termination o
each Performance Award. In establishing Perform&aotors and the Performance Period the Commitiiégxy determine the nature, leng
and starting date of any Performance Period; apdglgct from among the Performance Factors toskd.WPrior to settlement the Commi
will determine the extent to which Performance Adgahave been earned. Performance Periods may pwrthParticipants may particip
simultaneously with respect to Performance Awahnds are subject to different Performance Periodsdifferent performance goals and o
criteria. No Participant will be eligible to receivnore than ten million dollars ($10,000,000) inf®enance Awards in any calendar y
under this Plan.

10.3_Value, Earning and Timing of Performance Shafny Performance Share bonus will have an initadlie equal to the Fi
Market Value of a Share on the date of grant. Atfterapplicable Performance Period has ended,dldethof a Performance Share bonus
be entitled to receive a payout of the number @fr& earned by the Participant over the PerformBrded, to be determined as a functio
the extent to which the corresponding Performanaetdfs or other vesting provisions have been aekiethe Committee, in its s
discretion, may pay an earned Performance Shangshorihe form of cash, in Shares (which have ajteggate Fair Market Value equal to
value of the earned Performance Shares at the ofdke applicable Performance Period) or in a doatipbn thereof.

10.4 Termination of Participation Except as may be set forth in the Particigamtivard Agreement, vesting ceases on
Participant’s Termination Date (unless determingaiwise by the Committee).

10.5 Delegation The Committee may, to the extent permitted byliegple law, delegate to one or more executiveceft
pursuant to a specific delegation the authoritygtant Performance Awards to Participants other tlmsiders, subject to the forego
provisions of this Section 10 (substituting refeento “the Committee” by “the Committee’s dele@sitas the context requires).

10



11. PAYMENT FOR SHARE PURCHASES.

Payment from a Participant for Shares purchasedupnt to this Plan may be made in cash or by cleckvhere express
approved for the Participant by Workday and whezemitted by law (and to the extent not otherwisefegh in the applicable Awa
Agreement):

(a) by surrender of shares of Workday held by theiépant that have a Fair Market Value on theeddtsurrender equal
the aggregate exercise price of the Shares asithwhid Award will be exercised or settled,;

(b) by waiver of compensation due or accrued toRb#icipant for services rendered or to be rerdi¢seWorkday or
Subsidiary of Workday;

(c) by consideration received by Workday pursuantat brokerassisted or other form of cashless exercise prc
implemented by Workday in connection with the Plan;

(d) by cancellation of indebtedness of Workdayhte Participant;

(e) by any combination of the foregoing; or

(f) by any other method of payment as is permittg@pplicable law.
12. GRANTS TO NON-EMPLOYEE DIRECTORS .

12.1 Types of Awards NonEmployee Directors are eligible to receive any tgpedward offered under this Plan except IS
Awards pursuant to this Section 12 may be automlitionade pursuant to policy adopted by the Boardmade from time to time
determined in the discretion of the Board.

12.2 Eligibility . Awards pursuant to this Section 12 will be grdnd@ly to Non-Employee Directors. A Ndfmployee Directc
who is elected or re-elected as a member of thedBwdl be eligible to receive an Award under tlsisction 12.

12.3_ Vesting, Exercisability and Settlemetiixcept as set forth in Section 21, Awards wiktydbecome exercisable and be se
as determined by the Board. With respect to Optants SARS, the exercise price granted to Ramployee Directors will not be less than
Fair Market Value of the Shares at the time thahdDption or SAR is granted.

12.4 Election to receive Awards in Lieu of Cagh Non-Employee Director may elect to receivedniser annual retainer
payments and/or meeting fees from Workday in tmefof cash or Awards or a combination thereof, etemnined by the Board. Such
Awards will be issued under the Plan.

13. WITHHOLDING TAXES .

13.1 _Withholding Generally Whenever Shares are to be issued in satisfaofidxwards granted under this Plan, Workday
require the Participant to remit to Workday, orthe Subsidiary employing the Participant, an amasufficient to satisfy applicak
U.S. federal, state, local and international witdimg tax requirements or any other tax liabiligghlly due from the Participant prior to
delivery of Shares pursuant to exercise or settiérobany Award. Whenever payments in satisfactbAwards granted under this Plan
to be made in cash, such payment will be net of an
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amount sufficient to satisfy applicable U.S. fedlestate, local and international withholding taquirements or any other tax liability leg:
due from the Participant.

13.2 Stock Withholding The Committee or its delegate(s), as permitteéyylicable law, in its sole discretion and purdua
such procedures as it may specify from time to tand to limitations of local law, may require ompé a Participant to satisfy such
withholding obligation or any other tax liabilitgdally due from the Participant, in whole or intpay (without limitation) (i) paying cas
(ii) electing to have Workday withhold otherwiseliderable cash or Shares having a Fair Market Vagaal to the minimum statutc
amount required to be withheld, or (iii) delivering Workday alreadpwned Shares having a Fair Market Value equal o rthnimun
amount required to be withheld. The Fair Marketudabf the Shares to be withheld or delivered welidetermined as of the date that the t
are required to be withheld.

14. TRANSFERABILITY .

14.1 Transfer GenerallyUnless determined otherwise by the Committeésodélegate(s) or pursuant to this Section 14, \waré
may not be sold, pledged, assigned, hypothecataasferred, or disposed of in any manner other thaili) a will or (ii) by the laws ¢
descent or distribution. If the Committee makesAavard transferable, including, without limitatioby instrument to an inter vivos
testamentary trust in which the Awards are to b&sed to beneficiaries upon the death of the trysttlor) or by gift or domestic relatic
order to a Permitted Transferee, such award magatcosuch additional terms and conditions as then@ittee or its delegate(s) dee
appropriate. All Awards will be exercisable: (i)rthg the Participant’s lifetime only by (A) the Baipant, or (B) the Participarg’guardian ¢
legal representative; (ii) after the Participamt&ath, by the legal representative of the Partitipaheirs or legatees; and (iii) in the case ¢
awards except 1SOs, by a Permitted Transferee gfeards made transferable by the Committee) or qersons guardian or leg
representative.

14.2 Award Transfer ProgramNotwithstanding any contrary provision of the iRlghe Committee will have all discretion i
authority to determine and implement the terms@nlitions of any Award Transfer Program institupegisuant to this Section 14.2 and
have the authority to amend the terms of any Awgadicipating, or otherwise eligible to participate the Award Transfer Progra
including (but not limited to) the authority to @mend (including to extend) the expiration datestpermination exercise period anc
forfeiture conditions of any such Award, (ii) ameodremove any provisions of the Award relatinghte Award holdes continued service
Workday or one of its Subsidiaries, (iii) amend pegmissible payment methods with respect to tleeakse or purchase of any such Aw
(iv) amend the adjustments to be implemented iretlent of changes in the capitalization and otheilar events with respect to such Aw:
and (v) make such other changes to the terms of Au@rd as the Committee deems necessary or apgat@pn its sole discretion.

15. PRIVILEGES OF STOCK OWNERSHIP; RESTRICTIONS ON SHARES.

15.1 Voting and DividendsNo Participant will have any of the rights oftackholder with respect to any Awards until the 18k
subject to the Award are issued to the Participextept for any dividend equivalent rights perndittey an applicable Award Agreeme
After Shares are issued to the Participant, théidfzant will be a stockholder and have all thehtgyof a stockholder with respect to s
Shares, including the right to vote and receivedafidends or other distributions made or paid witkpect to such Shares; provided, tt
such Shares are Restricted Stock, then any newtjcadd or different securities the Participant nisgcome entitled to receive with respe:
such Shares by virtue of a stock
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dividend, stock split or any other change in thepooate or capital structure of Workday will be gab to the same restrictions as
Restricted Stock; provided, further, that the Rgrtint will have no right to retain such stock demds or stock distributions with respec
Shares that are repurchased by Workday.

16. CERTIFICATES . All Shares or other securities whether or notiteated, delivered under this Plan will be subjersuch stoc
transfer orders, legends and other restrictiond/askday may deem necessary or advisable, includBsgictions under any applicable L
federal, state or foreign securities law, or ankesuregulations and other requirements of the SE@ny stock exchange or autom:
guotation system upon which the Shares may ballmste&uoted and any ndi:S. exchange controls or securities law restmatito which th
Shares are subject.

17. ESCROW:; PLEDGE OF SHARES. To enforce any restrictions on a Participar8hares, Workday may require the Participa
deposit all certificates representing Shares, tagetvith stock powers or other instruments of tfanapproved by Workday, appropriat
endorsed in blank, with Workday or an agent desaphély Workday to hold in escrow until such resioics have lapsed or terminated,
Workday may cause a legend or legends referencing sestrictions to be placed on the certificatesy Participant who is permitted
execute a promissory note as partial or full cosrsition for the purchase of Shares under this Wlliie required to pledge and deposit v
Workday all or part of the Shares so purchasedo#lateral to secure the payment of the Particigaobligation to Workday under t
promissory note; provided, however, that Workday megjuire or accept other or additional forms dfateral to secure the payment of s
obligation and, in any event, Workday will havel fidcourse against the Participant under the pramnysnote notwithstanding any pledge
the Participant Shares or other collateral. In connection with pledge of the Shares, the Participant will baunexyl to execute and delive
written pledge agreement in such form as Workddl/fram time to time approve. The Shares purchasét the promissory note may
released from the pledge on a pro rata basis g tineissory note is paid.

18. REPRICING; EXCHANGE AND BUYOUT OF AWARDS . Without prior stockholder approval the Committeay (i) repric
Options or SARs (and where such repricing is actduo in the Exercise Price of outstanding OptionsSSARS, the consent of the affec
Participants is not required provided written netie provided to them, notwithstanding any advéageconsequences to them arising fron
repricing), and (ii) with the consent of the regpac Participants (unless not required pursuareotion 5.9 of the Plan), pay cash or i
new Awards in exchange for the surrender and chatigel of any, or all, outstanding Awards.

19. SECURITIES LAW AND OTHER REGULATORY COMPLIANCE . An Award will not be effective unless such Awasdin
compliance with all applicable U.S. and foreign €l and state securities and exchange control, lames and regulations of ¢
governmental body, and the requirements of anyksté@achange or automated quotation system upon vthitshares may then be listet
quoted, as they are in effect on the date of goatlhe Award and also on the date of exercise berissuance. Notwithstanding any o
provision in this Plan, Workday will have no oblige to issue or deliver certificates for Shareslamthis Plan prior to: (a) obtaining ¢
approvals from governmental agencies that Workdagrchines are necessary or advisable; and/or ¢(hpletion of any registration or ott
qualification of such Shares under any state oer@dor foreign law or ruling of any governmentaldy that Workday determines to
necessary or advisable. Workday will be under ngation to register the Shares with the SEC oeffect compliance with the registrati
qualification or listing requirements of any foreigr state securities laws, exchange controlskst@change or automated quotation sys
and Workday will have no liability for any inabjior failure to do so.
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20. NO OBLIGATION TO EMPLQY . Nothing in this Plan or any Award granted undes Plan will confer or be deemed to co
on any Participant any right to continue in the ypf, or to continue any other relationship witprkday or any Subsidiary of Workday
limit in any way the right of Workday or any Subisigy of Workday to terminate Participant's employrher other relationship at any time.

21. CORPORATE TRANSACTIONS .

21.1 In the event that Workday is a party to a raexg consolidation, all Shares acquired underPRfa@ and all Awards will k
subject to the agreement of merger or consolidaarth agreement need not treat all Awards in antidal manner, and it will provide 1
one or more of the following with respect to eachatd:

(a) The continuation of the Award by Workday (if Ydday is the surviving corporation).

(b) The assumption of the Award by the survivingpawation or its parent and, with respect to an Almhat is subject
Section 409A of the Code, in a manner that compligis Section 424(a) of the Code (whether or netAlward is an 1SO).

(c) The substitution by the surviving corporatianits parent of a new Award, and with respect arafdirhat is subject
Section 409A of the Code, in a manner that compliés Section 424(a) of the Code (whether or netAlward is an ISO).

(d) Full exercisability of an Option, full vestiraf the Shares subject to an Option and/or fullimgstf all other Award:
followed by the cancellation of the Option or Awaiidhe full exercisability of an Option, full vesgrof the Shares subject to the Option ar
full vesting of all other Awards may be contingemnt the closing of such merger or consolidation. Paeticipant will be able to exercise
Option during a period of not less than five fullsiness days preceding the effective date of sierigen or consolidation, unless (A) a shc
period is required to permit a timely closing otsumerger or consolidation and (B) such shorteiogestill offers the Participant a reason:
opportunity to exercise an Option. Any exerciseaaf Option during such period may be contingent lo ¢losing of such merger
consolidation.

(e) A payment to the Participant equal to the exa#qA) the Fair Market Value of the Shares subjecdhe Award as
the effective date of such merger or consolidatwar (B) the Exercise Price or Purchase Price @fr&) as the case may be, subject t
Award in connection with the cancellation of the &w. Such payment will be made in the form of casish equivalents, or securities of
surviving corporation or its parent with a Fair Matrr Value equal to the required amount. The succassporation may provide substantii
similar consideration to Participants as was preditb stockholders (after taking into account tkisting provisions of the Awards). Subj
to Section 409A of the Code, such payment may béenma installments and may be deferred until the da dates when the Award wo
have become exercisable or such Shares would lesteds The amount of such payment initially willdaéculated without regard to whet
or not the Award is then exercisable or such Sharesthen vested. However, such payment may beeculy vesting based on
Participants continuing service as an Employee, Consultaiti@ctor. In addition, any escrow, holdback, eatrarusimilar provisions in tt
agreement of merger or consolidation may applyuthgayment to the same extent and in the sameanasnsuch provisions apply to
holders of Shares. If the Exercise Price of ther&@haubject to an Option exceeds the Fair Markéié/af such Shares, then the Option
be cancelled without making a payment to the Apetit. For purposes of this
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subsection, the Fair Market Value of any securiiy lve determined without regard to any vestingditons that may apply to such security.

21.2_Assumption of Awards by WorkdayVorkday, from time to time, also may substituteassume outstanding awards gra
by another company, whether in connection with eguasition of such other company or otherwise, lilges; (a) granting an Award unc
this Plan in substitution of such other compangivard; or (b) assuming such award as if it hahlgganted under this Plan if the term
such assumed award could be applied to an Awargdegtainder this Plan. Such substitution or assumptill be permissible if the holder
the substituted or assumed award would have bégiblelto be granted an Award under this Plan & tther company had applied the r
of this Plan to such grant. In the event Workdaguates an award granted by another company, thes t@noh conditions of such award \
remain unchanged (_excepht the Purchase Price or the Exercise Pricdyeasase may be, and the number and nature of Shaneble upc
exercise or settlement of any such Award will bpistgd appropriately pursuant to Section 424(ahefCode). In the event Workday elect
grant a new Option in substitution rather than assg an existing option, such new Option may bentgrd with a similarly adjusted Exerc
Price. Substitute Awards will not reduce the numifé8hares authorized for grant under the Plarutivaaized for grant to a Participant in i
calendar year.

21.3 NonEmployee Directors Awards . Notwithstanding any provision to the contrary diey in the event of a Corpor.
Transaction, the vesting of all Awards granted tonfEmployee Directors will accelerate and such Awandls become exercisable (
applicable) in full prior to the consummation othuwevent at such times and on such conditionsea€timmittee determines.

22. ADOPTION AND STOCKHOLDER APPROVAL . This Plan will be submitted for the approval obkktday’s stockholder
consistent with applicable laws, within twelve (X2pnths before or after the date this Plan is atbpy the Board.

23. TERM OF PLAN/GOVERNING LAW . Unless earlier terminated as provided hereirs Blan will become effective on 1
Effective Date and will terminate ten (10) yeamnfrthe date this Plan is adopted by the Board. Plis and all Awards granted hereut
will be governed by and construed in accordanch thi¢ laws of the State of Delaware without regarids conflict of laws rules.

24. AMENDMENT OR TERMINATION OF PLAN . The Board may at any time terminate or amend Bi&n in any respe
including, without limitation, amendment of any fiorof Award Agreement or instrument to be executadcsyant to this Plan; provided
however, that the Board will not, without the approvaltbe stockholders of Workday, amend this Plan in amanner that requires st
stockholder approval;_provided furthethat a Participars’ Award will be governed by the version of thisrPthen in effect at the time st
Award was granted.

25. NONEXCLUSIVITY OF THE PLAN . Neither the adoption of this Plan by the Boaftk submission of this Plan to
stockholders of Workday for approval, nor any psoaw of this Plan will be construed as creating Emjtations on the power of the Boarc
adopt such additional compensation arrangemenisragy deem desirable, including, without limitatjahe granting of stock awards
bonuses otherwise than under this Plan, and suahgaments may be either generally applicable pliGgble only in specific cases.

26. INSIDER TRADING POLICY . Each Participant who receives an Award will coypith any policy adopted by Workday fr
time to time covering transactions in Workday’'siwgées by Employees, officers and/or directordMdrkday and its Subsidiaries or Parent.
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27. DEFINITIONS . As used in this Plan, and except as elsewhereatkfierein, the following terms will have the follmg meanings

“ Award " means any award under the Plan, including any @ptRestricted Stock Award, Stock Bonus Award, Stégpreciatiol
Right, Restricted Stock Unit or Performance Award.

“ Award Agreement’ means, with respect to each Award, the writtenlectenic agreement between Workday and the Pjaaiix
setting forth the terms and conditions of the Awandl country-specific appendix thereto for grantadnt.S. Participants, which will be
substantially a form (which need not be the samedah Participant) that the Committee (or in theecof Award agreements that are not
by Insiders, the Committeg'delegate(s)) has from time to time approved,vaiiccomply with and be subject to the terms andditons o
this Plan.

“ Award Transfer Program” means any program instituted by the Committee whichuld permit Participants the opportunity
transfer any outstanding Awards to a financialifagbn or other person or entity approved by tlwernittee.

“ Board” means the Board of Directors of Workday.

“ Cause” means (i) embezzlement or misappropriation of fuidilsconviction of, or entry of a plea of nolo mendre to, a felony
other crime involving moral turpitude; (iii) commsisn of material acts of dishonesty, fraud, or deé®) breach of any material provisions
any employment agreement; (v) habitual or willfelgtect of duties; (vi) breach of fiduciary duty; @fi) material violation of any other dt
whether imposed by law or the Board.

“ Code” means the United States Internal Revenue Cod®®8, as amended, and the regulations promulghagzdunder.

“ Committee’” means the Compensation Committee of the Boardosetpersons to whom administration of the Plapaot of the Plai
has been delegated as permitted by law.

“ Common StockK means the Class A common stock of Workday.

“ Consultant” means any person, including an advisor or indepgncEntractor, engaged by Workday or a Subsididéiyvorkday tc
render services to such entity.

“ Corporate Transactiorf means the occurrence of any of the following gge() any “person”4s such term is used in Sections 1
and 14(d) of the Exchange Act) becomes the “beia¢fawvner” (as defined in Rule 13l-of the Exchange Act), directly or indirectly,
securities of Workday representing fifty percem@%® or more of the total voting power representgdNiprkday’s thensutstanding votin
securities; (ii) the consummation of the sale spdsition by Workday of all or substantially all\&Wforkday’s assets; (iii) the consummatior
a merger or consolidation of Workday with any otkerporation, other than a merger or consolidatdrich would result in the votir
securities of Workday outstanding immediately ptioereto continuing to represent (either by renmgjrdutstanding or by being convel
into voting securities of the surviving entity ds iparent) at least fifty percent (50%) of the ltatating power represented by the vo!
securities of Workday or such surviving entity &g parent outstanding immediately after such meageconsolidation or (iv) any ott
transaction which qualifies as a “corporate tratisat under Section 424(a) of the Code wherein the swldidns of Workday give up all
their equity interest in Workday (except for theaisition, sale or transfer of all or substantiallyof the outstanding shares of Workday).
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“ Director " means a member of the Board.

“ Disability ” means in the case of incentive stock options, ttal permanent disability as defined in Sectiore®3] of the Code ai
in the case of other Awards, that the Participaniriable to engage in any substantial gainful ity reason of any medically determine
physical or mental impairment that can be expettecesult in death or can be expected to last foorgtinuous period of not less than
months.

“ Effective Date” means the day immediately prior to the date ef tinderwritten initial public offering of Workday/'Common Stoc
pursuant to a registration statement that is dedleffective by the SEC.

“ Employee” means any person, including Officers and Directprayiding services as an employee to Workday gr @mbsidiary ¢
Workday. Neither service as a Director nor paynudra director’s fee by Workday will be sufficiert tonstitute “employment” by Workday.

“ Exchange Act’ means the United States Securities Exchange At984, as amended.

“ Exchange Progrant means a program pursuant to which (i) outstandimguéls are surrendered, cancelled or exchanged$tr, th
same type of Award or a different Award (or combiora thereof) or (ii) the exercise price of an datgling Award is increased or reduced.

“ Exercise Price’” means, with respect to an Option, the price at whidolder may purchase the Shares issuable upanisx of a
Option and with respect to a SAR, the price at White SAR is granted to the holder thereof.

“ Fair Market Value” means, as of any date, the value of a share okidy’s Common Stock determined as follows:

(a) its closing price on the date of determinatiarthe principal national securities exchange oitivthe Common Stock
listed or admitted to trading as reported’lre Wall Streedournal or such other source as the Committee desdiable;

(b) in the case of an Option or SAR grant madelenEffective Date, the price per share at whichreshaf Workdays
Common Stock are initially offered for sale to theblic by Workday’s underwriters in the initial ditdboffering of Workdays Common Stoc
pursuant to a registration statement filed with$#C under the Securities Act; or

(c) if none of the foregoing is applicable, by Beard or the Committee in good faith.

“ Insider " means an officer or director of Workday or anfatperson whose transactions in Workdagbmmon Stock are subjec
Section 16 of the Exchange Act.

“ Non-Employee Directot means a Director who is not an Employee of Woykdaany Subsidiary.
“ Option” means an award of an option to purchase Shamssi@uot to Section 5.
“ Parent” has the same meaning as “parent corporation’eictiSns 424(e) and 424(f) of the Code.
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“ Participant” means a person who holds an Award under this.Plan
“ Performance Award means cash or stock granted pursuant to Section $8ction 12 of the Plan.

“Performance Factors’means any of the factors selected by the Commnittieavith respect to Performance Awards to Paréiotp whi
are not Insiders, the Committeetlelegate(s), as applicable) and specified in aard Agreement, from among the following objec
measures, either individually, alternatively orainy combination, applied to Workday as a whole royr business unit or Subsidiary, eit
individually, alternatively, or in any combinatioon a GAAP or norGAAP basis, and measured, to the extent applicablien absolute ba:
or relative to a prestablished target, to determine whether the pmdoce goals established with respect to applicAblards have be¢
satisfied:

(a) Profit Before Tax;

(b) Billings;

(c) Revenue;

(d) Net revenue;

(e) Earnings (which may include earnings beforeriggt and taxes, earnings before taxes, and nenhgs);
(f) Operating income;

(g) Operating margin;

(h) Operating profit;

(i) Controllable operating profit, or net operatipigpfit;

() Net Profit;

(k) Gross margin;

(I) Operating expenses or operating expenses ascantage of revenue;
(m) Net income;

(n) Earnings per share;

(o) Total stockholder return;

(p) Market share;

(q) Return on assets or net assets;

(r) Workday’s stock price;

(s) Growth in stockholder value relative to a pegeimined index;
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(t) Return on equity;
(u) Return on invested capital;
(v) Cash Flow (including free cash flow or opergtoash flows)
(w) Cash conversion cycle;
(x) Economic value added;
(y) Individual confidential business objectives;
(z) Contract awards or backlog;
(aa) Overhead or other expense reduction;
(bb) Credit rating;
(cc) Strategic plan development and implementation;
(dd) Succession plan development and implementation
(ee) Improvement in workforce diversity;
(ff) Customer indicators;
(gg) New product invention or innovation;
(hh) Attainment of research and development milesso
(ii) Improvements in productivity;
(jj) Bookings; and
(kk) Attainment of objective operating goals andpéoyee metrics; and
The Committee may, in recognition of unusual or-n@curring items such as acquisitiorlated activities or changes in applic:
accounting rules, provide for one or more equitad@istments (based on objective standards) td#réormance Factors to preserve

Committee$ original intent regarding the Performance Facuirthe time of the initial award grant. It is withthe sole discretion of
Committee to make or not make any such equitaljlesadents.

“ Performance Period means the period of service determined by the Cdimenor its delegate(s), with respect to Partidipavho ar
not Insiders, during which years of service or perfance is to be measured for the Award.

“ Performance Sharé means a performance share bonus granted asa@arfce Award.

“ Permitted Transfered means any child, stepchild, grandchild, parenpeent, grandparent, spouse, former spouse, gibliace
nephew, mother-in-law, father-in-law, son-in-lavgughter-in-law, brother-in-law, or sisterd@w (including adoptive relationships) of
Employee, any person sharing the Employee’s holddbther than a tenant or employee), a trust irctvkhese persons (or the Employee)
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have more than 50% of the beneficial interest,umdiation in which these persons (or the Employeajrol the management of assets,
any other entity in which these persons (or the lByge) own more than 50% of the voting interests.

“ Plan” means this Workday, Inc. 2012 Equity IncentivarPl

“ Purchase Pricé’ means the price to be paid for Shares acquiredruhdePlan, other than Shares acquired upon exeofian Optio
or SAR.

“ Restricted Stock Award means an award of Shares pursuant to Section @ciio8 12 of the Plan, or issued pursuant to thiy
exercise of an Option.

“ Restricted Stock Unit means an Award granted pursuant to Section Seoti&@ 12 of the Plan.

“ SEC” means the United States Securities and Exchaogen@ission.

“ Securities Act’ means the United States Securities Act of 198%raended.

“ Shares” means shares of Workday’s Common Stock and thenoon stock of any successor security.

“ Stock Appreciation Right means an Award granted pursuant to Section 8oti& 12 of the Plan.

“ Stock Bonus’ means an Award granted pursuant to Section 7eoti& 12 of the Plan.

“ Subsidiary” has the same meaning as “subsidiary corporaiioi$ections 424(e) and 424(f) of the Code.

“ Termination” or “ Terminated” means, for purposes of this Plan with respect Raricipant, that the Participant has for any ra
ceased to provide services as an employee, offie@ctor, consultant, independent contractor eisat to Workday or a Parent or Subsid
of Workday. An employee will not be deemed to hagased to provide services in the case of (i) Eake, (ii) military leave, or (iii) ar
other leave of absence approved by Workday; pravidbat such leave is for a period of not more tB@rdays, unless reemployment u
the expiration of such leave is guaranteed by eohir statute or unless provided otherwise putstmaformal policy adopted from time
time by Workday and issued and promulgated to eyg@s in writing. In the case of any employee oapproved leave of absence, Work
may make such provisions respecting suspensionesfing of the Award while on leave from the emplafyWorkday or a Parent
Subsidiary of Workday as it may deem appropriateept that in no event may an Award be exercistat #ie expiration of the term set fc
in the applicable Award Agreement. In the eveninditary leave, if required by applicable laws, tieg will continue for the longest peri
that vesting continues under any other statutoryWorkday approved leave of absence and, upon &parit's returning from military leay
(under conditions that would entitle him or herptmtection upon such return under the Uniform SmwiEmployment and Reemployn
Rights Act), he or she will be given vesting credith respect to Awards to the same extent as wbialde applied had the Particip
continued to provide services to Workday throughtiet leave on the same terms as he or she waddprg\dervices immediately prior
such leave. An employee will have terminated empleyt as of the date he or she ceases to provideeaerregardless of whether
termination is in breach of local employment lawssdater found to be invalid) and employment witlt be extended by any notice perio
garden leave mandated by local law. Workday, othan case of Insiders, the Committee will have sh$eretion to determine whethe
Participant has
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ceased to provide services for purposes of the Bfah the effective date on which the Participardsed to provide services (the
Termination Date”).

“ Unvested Share% means Shares that have not yet vested or are stbjecight of repurchase in favor of Workday émy success
thereto).

“ Workday” means Workday, Inc., a Delaware corporation,ror successor corporation.
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EXHIBIT 5.1
April 1, 2013

Workday, Inc.
6230 Stoneridge Mall Road
Pleasanton, California 94588

Gentlemen/Ladies:

At your request, we have examined the Registré@tatement on Form S-8 (thdRegistration Statemeri)) to be filed by Workday,
Inc., a Delaware corporation (th&Cbmpany”), with the Securities and Exchange Commissioe (t€fommission”) on or about April 1, 201
in connection with the registration under the Siiesr Act of 1933, as amended, of an aggregate3#18244 shares of the Company’s
Class A Common Stock, $0.001 par value per shaee"®tock”), subject to issuance by the Company stock optiorbe granted under the
Company’s 2012 Equity Incentive Plan (thBlan ). In rendering this opinion, we have examinedhsotatters of fact as we have deemed
necessary in order to render the opinion set foetiein, which included examination of the following

(1)

(2)
(3)
(4)
(5)
(6)

the Company’s Restated Certificate of Incorfiora certified by the Delaware Secretary of StaieApril 1, 2013 (the Restatec
Certificate”);

the Compan’s Amended and Restated Bylaws, certified by the @2on's Secretary on March 14, 2013 (“ Bylaws”);
the Registration Statement, together with the Bihiled as a part thereof or incorporated thel®imeference

the Plan and related forms of Plan agreem

the prospectuses prepared in connection with tlggsRation Statement (it Prospectuse™);

the following minutes of meetings and actiogsalritten consent of the Company’s Board of Direstithe “Board”) and
stockholders at which, or pursuant to which, thet®ed Certificate and Bylaws were approved: @)rtiinutes of a meeting of the
Board held on August 28, 2012, at which resolutiaese adopted by the Board adopting and approviedgrestated Certificate
and the Bylaws, (ii) resolutions passed at a Boagéting held March 8, 2013, (iii) the Action by Wen Consent of the
stockholders of the Company, dated September 112,20 which resolutions were adopted by the stotddrs of the Company
adopting and approving the Restated Certific
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(7) the following minutes of meetings and actiogsabitten consent of the Board and stockholdesstdth, or pursuant to which, the
Board and stockholders of the Company adopted ppobaed the Plan, the reservation of the Stoclséde and issuance pursuant
to the Plan and the filing of the Registration &ta¢nt: (i) the minutes of a meeting of the Board lo@ August 28, 2012, at which
resolutions were adopted by the Board, (ii) theidxcby Written Consent by the Board, dated Apri2@13 and (iii) the Action by
Written Consent of the stockholders of the Compalayed September 17, 2012, in which resolutiongweppted by the
stockholders of the Compar

(8) the stock records that the Company has provided (consisting of a certificate from the Compartransfer agent verifying the
number of the Company’s issued and outstandingeshafrcapital stock as of January 31, 2013 andtaraent prepared by the
Company as to the number of issued and outstarlitigns, warrants and rights to purchase shardseofompanys capital stoc
and any additional shares of capital stock resefwefiiture issuance in connection with the Compasyock option and stock
purchase plans and all other plans, agreemenights as of April 1, 2013); ar

(9) a Certificate of Good Standing issued by ther&ary of State of the State of Delaware datedlAp2013 (the ‘Certificate of
Good Standing');

In our examination of documents for purposes of dginion, we have assumed, and express no opasitm, the genuineness of all
signatures on original documents, the authentanity completeness of all documents submitted t wsiginals, the conformity to originals
and completeness of all documents submitted ts uspies, the legal capacity of all persons ottiestexecuting the same, the lack of any
undisclosed termination, modification, waiver oreamdment to any document reviewed by us and thedti®rization, execution and
delivery of all documents where due authorizatmecution and delivery are prerequisites to theatiffeness thereof. We have also assumed
that the certificates representing the Stock vallWwhen issued, properly signed by authorized effiof the Company or their agents.

As to matters of fact relevant to this opinion, nae relied solely upon our examination of the doents referred to above and have
assumed the current accuracy and completenese offtrmation obtained from the documents refetcedbove and the representations and
warranties made by representatives of the Compang,tincluding but not limited to those set fdrttthe Opinion Certificate. We have made
no independent investigation or other attempt tifwéhe accuracy of any of such information ordtermine the existence or non-existence
of any other factual matters.

We render this opinion only with respect to, andress no opinion herein concerning the applicatioeffect of the laws of any
jurisdiction other than, the existing laws of theitdd States of America, of the State of Califoramal of the Delaware General Corporal
Law, the Delaware Constitution and reported judidecisions relating theret
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With respect to our opinion expressed in paragfapbelow as to the valid existence and good stendf the Company under the laws
of the State of Delaware, we have relied solelynugh@ Certificate of Good Standing and represemiatmade to us by the Company.

In accordance with Section 95 of the American Lastitute’s Restatement (Third) of the Law Governliragvyers (2000), this opinion
letter is to be interpreted in accordance with @ustry practices of lawyers rendering opinions inrection with the filing of a registration
statement of the type described herein.

Based upon the foregoing, it is our opinion that:

(1) The Company is a corporation validly existing, ood standing, under the laws of the State of Delayand

(2) The 8,321,244 shares of Stock that may be dsand sold by the Company stock options to be gthuhder the Company’s 2012
Equity Incentive Plan, when issued, sold and dedigén accordance with the applicable Plan andimse agreements to be entered into
thereunder and in the manner and for the consideratated in the Registration Statement and tlewaet Prospectus, will be validly issued,
fully paid and nonassessable.

We consent to the use of this opinion as an extoltite Registration Statement and further contseall references to us, if any, in the
Registration Statement, the Prospectus constitatipgrt thereof and any amendments thereto.

This opinion is intended solely for use in connaetivith issuance and sale of shares subject tB#géstration Statement and is not to
be relied upon for any other purpose. This opinsorendered as of the date first written abovelzambd solely on our understanding of facts
in existence as of such date after the aforemesdi@xamination. We assume no obligation to adviseof any fact, circumstance, event or
change in the law or the facts that may hereaftdsrbught to our attention whether or not such oetiwe would affect or modify the
opinions expressed herein.

Very truly yours,
FENWICK & WEST LLP

By: /s/ Jeffery R. Vetter
Jeffery R. Vetter, a Partn




Exhibit 23.1
Consent of Ernst & Young LLP, Independent Registerd Public Accounting Firm

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining 2012 Equity Incentive Plan of
Workday, Inc. of our report dated March 22, 2018hwespect to the consolidated financial statesentVorkday, Inc. included in its
Annual Report (Form 10-K) for the year ended Jayn@4r, 2013, filed with the Securities and Excha@genmission.

/sl Ernst & Young LLP

San Francisco, California
April 1, 2013



