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Section 5 — Corporate Governance and Management

Item 5.02- Departure of Directors or Certain Officers; Eleitin of Directors; Appointment of Certain OfficersCompensatory
Arrangements of Certain Officers

On May 13, 2014, Aneel Bhusri was appointed the §lief Executive Officer of Workday, Inc. (“Workg?d, David A. Duffield was
appointed the Chairman of the Board, and Geor§ill.Jr. was appointed the Vice Chairman of tteail. Prior to May 13, 2014,

Mr. Duffield and Mr. Bhusri served as co-Chief Exgee Officers and Mr. Bhusri served as ChairmathefBoard. Mr. Bhusri will remain a
director of the Board, Mr. Duffield will remain axecutive officer, and Mr. Still will remain Leaddependent Director of the Board. The
changes reflect an evolution in the roles that Mrffield and Mr. Bhusri fulfill. Both executives Wicontinue to provide executive leadership
to Workday employees and meet with prospects, ouste and other key constituencies. Mr. Bhusri fesum strategy, products, operating
results and company-wide execution of our busipésss. Mr. Duffield focuses on our Education and/&ament business, the development
and launch of our Student Initiative, and on maimiey and enhancing Workday’s culture and values.

Item 5.03—- Amendments to Articles of Incorporation or Bylaw&€hange in fiscal Year

On May 13, 2014, the Board of Directors of Workdappted an amendment (the “Amendmetdhe Bylaws of Workday. The Amendme
became effective immediately upon its adoption. Alreendment:

« amended Section 1.2 of the Bylaws “Special Mggst to clarify that special meetings of stockrersl may be called only by the
Chairman of the Board of Directors, the Chief Exe@uOfficer, the Lead Independent Director, thedfdent, or at the direction of the
Board of Directors pursuant to a resolution adofgd majority of the total number of authorizetediors of the Board of Director

« amended Section 1.6 of the Bylaws “Organizdttorclarify that meetings of stockholders may vegided over by such person as the
Board may designate, or by the Chairman of the @o&Directors, the Chief Executive Officer, theadelndependent Director, the
President, or such person as is chosen by a mya@ritockholders

« amended Section 2.1 of the Byla“Number; Qualificatior” to delete the statement that directors need nstockholders of Workday

e added Section 2.2 of the Bylaws “Chairman amke\Chairman of the Board of Directors” to provitiat the Board of Directors may
appoint a Chairman and Vice Chairman of the Boand, determine their powers and duties in additiothdse set forth in the Bylaws.
This section also provides that if the ChairmathefBoard is not an independent director, the Bealtdhlso appoint a Lead
Independent Director and determine their powersdanigs in addition to those set forth in the Bya

« amended Sections 2.4 and 2.5 of the Bylaws tiRedvieetings” and “Special Meetings” to clarifyattmeetings may be held at such
paces, dates and times as determined by the Chraofithe Board of Directors, the Lead Independentdor, the Chief Executive
Officer, the Secretary, or by a majority of the Bbaf Directors;

« amended Section 2.8 of the Bylaws “Organizdttorclarify that meetings of the Board may be pted over by the Chairman of the
Board of Directors, the Lead Independent Diredtoe, Chief Executive Officer, or such person ashissen by the Board of Directors at
the meeting

« amended Section 4.1 of the Bylaws to proviae ththe Chairman of the Board is also an emplayf@@/orkday, the Chairman of the
Board will also be an officer of Workda

« amended Section 4.2 of the Bylaws “Chief ExeeuOfficer” to provide for a singular Chief Exeawg Officer (various conforming
changes made throughout the Bylaws to reflect simgChief Executive Officer) and to provide tha¢ tBhief Executive Officer may
also sign share certificate

« amended Section 5.1 of the Byla“Certificate” to provide that the Chief Executive Officer maycasign share certificate

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibi
(d) Exhibits

3.1 Amended and Restated Bylaws of Workday, Inc. aptedioMay 13, 2014



Signature

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the Registrant Hgsdused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: May 14, 201 Workday, Inc.

/s/ Mark S. Peek
Mark S. Peel
Chief Financial Office
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WORKDAY, INC.
AMENDED AND RESTATED BYLAWS
As Adopted May 13, 2014
ARTICLE I: STOCKHOLDERS

Section 1.1Annual Meetings

If required by applicable law, an annual meetingtotkholders of Workday, Inc., a Delaware corgoraf*Workday”) will be held for
the election of directors at such date and timeag be determined from time to time by the Boar®wéctors of Workday (the Board of
Directors”). The meeting may be held either at a place, iwitht without the State of Delaware, or by meanegeafote communication as the
Board of Directors in its sole discretion may detigre. Any other proper business may be transadtdteannual meeting.

Section 1.2Special Meetings

Unless otherwise provided by the Certificate ofimmration of Workday (the Certificate of Incorporation”), special meetings of
stockholders for any purpose or purposes may ledcat any time only by the Chairman of the Bodr®ioectors, the Lead Independent
Director, the Chief Executive Officer, the Presitdenby or at the direction of the Board of Direst@ursuant to a resolution adopted by a
majority of the total number of authorized direstof the Board of Directors (theWhole Board”), and may not be called by any other pe
or persons. Any special meeting may be held eaharplace, within or without the State of Delawareby means of remote communication
as the Board of Directors in its sole discretioryrdatermine.

Section 1.3Notice of Meetings

Unless otherwise provided by the Certificate ofoimmration, notice of all meetings of stockholdeits be given in writing or by
electronic transmission in the manner provided figliaable law (including, without limitation, astderth in Section 7.1.2 of these Bylaws)
stating the date, time and place, if any, of theting, the means of remote communications, if &gyywhich stockholders and proxy holders
may be deemed present in person and vote at suetingiethe record date for determining the stocttéd entitled to vote at the meeting, if
such date is different from the record date foedatning stockholders entitled to notice of the titgg and, in the case of a special meeting,
the purpose or purposes for which the meetinglisdtaJnless otherwise required by applicable lawthe Certificate of Incorporation, such
notice will be given not less than ten (10), norenthan sixty (60), days before the date of thetmgeo each stockholder of record entitle:
vote at such meeting as of the record date forhiéng stockholders entitled to notice of the nirgget

Section 1.4Adjournments

The chairman of any meeting of stockholders oiBbard of Directors will have, in his, her or itdesdiscretion, the power to adjourn
the meeting to another time, date and place (if



any), whether or not a quorum is present. Any megetif stockholders may adjourn from time to timd aotice need not be given of any
such adjourned meeting if the time, date and pld&@ay) thereof and the means of remote commuitnat(if any) by which stockholders ¢
proxy holders may be deemed to be present in pensdivote at such adjourned meeting are annouridkd eneeting at which the
adjournment is takemrovided , however , that if the adjournment is for more than thir®@) days, a notice of the adjourned meeting will be
given to each stockholder of record entitled tcevatt the meetingrovided , further , that if after the adjournment a new record date f
stockholders entitled to vote is fixed for the agjeed meeting, the Board of Directors will fix ameecord date for notice of such adjourned
meeting (which record date for determining stockbod entitled to notice of such adjourned meetiiigbe the same or an earlier date as that
fixed for determination of stockholders entitledvtate at the adjourned meeting), and will give c@f the adjourned meeting to each
stockholder of record as of the record date salfive notice of such adjourned meeting. At the adjed meeting Workday may transact any
business that might have been transacted at thmalrimeeting. To the fullest extent permitted &y the Board of Directors may postpone,
reschedule or cancel any previously scheduled dmmspecial meeting of stockholders.

Section 1.5Quorum

At each meeting of stockholders the holders of ritg of the voting power of the shares of stocitied to vote at the meeting,
present in person or represented by proxy, willstitute a quorum for the transaction of businessept if otherwise required by applicable
law, the Certificate of Incorporation or these Byfa If a quorum fails to attend any meeting, thaichan of the meeting may adjourn the
meeting without notice other than announcemerttanteeting, until such quorum will be present presented by proxy. Shares of
Workday's stock belonging to Workday (or to another corpora if a majority of the shares entitled to voighe election of directors of su
other corporation are held, directly or indirectly, Workday), will neither be entitled to vote rmr counted for quorum purposesovided ,
however , that the foregoing will not limit the right of Wkday or any other corporation to vote any shafé¥arkday’s stock held by it in a
fiduciary capacity and to count such shares foppses of determining a quorum.

Section 1.60rganization

Meetings of stockholders will be presided over bghsperson as the Board of Directors may designaté, the absence of such a
person, the Chairman of the Board of Directorsjrothe absence of such a person, the Chief Exex@fficer, or in the absence of such a
person, the Lead Independent Director, or in theeabe of such a person, the President of Workdain the absence of a such person, such
person as may be chosen by the holders of a magdrihe voting power of the shares entitled toewaho are present, in person or by proxy,
at the meeting. Such person will be chairman oftleeting and, subject to Section 1.11 hereof,deitermine the order of business and the
procedure at the meeting, including such reguladiothe manner of voting and the conduct of disimrsas seems to him or her to be in or
The Board of Directors may adopt by resolution sudés and regulations for the conduct of the nmgetif stockholders as it deems
appropriate. Except to the extent inconsistent witbh rules and regulations as adopted by the Bafdbitectors, the chairman of the meet
will have the right and authority to convene am,dny or no reason, to recess and/or to adjo@wmieting, to prescribe such rules,
regulations and procedures and to do all suchaacits his or her judgment
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are appropriate for the proper conduct of the mgetuch rules, regulations or procedures, whettlepted by the Board of Directors or
prescribed by the chairman, may include, withauttktion, the following: (i) the establishment af agenda for the meeting; (i) rules and
procedures for maintaining order at the meetingthedafety of those present; (iii) limitationsattendance at or participation in the meeting
to stockholders of record of Workday, their dulyrearized and constituted proxies or such othergreras the chairman of the meeting will
determine; (iv) restrictions on entry to the megtafter the time fixed for the commencement theraod (v) limitations on the time allotted
guestions or comments by participants. The chairofidhe meeting, in addition to making any othetedminations that may be appropriatt
the conduct of the meeting, will, if the facts weart, determine and declare to the meeting thatteenar business was not properly brought
before the meeting and, if such chairman shouldesermine, such chairman will so declare to thetimgend any such matter or business
properly brought before the meeting will not benacted or considered. The Secretary of Workddyasilas secretary of the meeting, but in
such person’s absence the chairman of the meetrygappoint any person to act as secretary of thedinge

Section 1.7Voting; Proxies

Each stockholder entitled to vote at a meetingadkolders, or to take corporate action by writtensent without a meeting, may
authorize another person or persons to act for stagtkholder by proxy. Such a proxy may be preparadsmitted and delivered in any
manner permitted by applicable law. Except as ottser provided by the Certificate of Incorporatidirectors will be elected by a plurality
the votes of the shares present in person or repiex$ by proxy at the meeting and entitled to wot¢he election of directors. Unless
otherwise provided by applicable law, the Certifécaf Incorporation or these Bylaws, or any othgliable rules or regulations, including
the applicable rules or regulations of any stoathexge upon which Workday’s securities are liste@ry matter other than the election of
directors will be decided by the affirmative votfeaomajority of the votes properly cast for or agdisuch matter, and, for the avoidance of
doubt, neither abstentions nor broker non-votekheilcounted as votes cast for or against suctematt

Section 1.8Fixing Date for Determination of Stockholders of Reord

1.8.1Meetings

In order that Workday may determine the stockhal@gntitled to notice of any meeting of stockholdarany adjournment thereof, the
Board of Directors may fix, in advance, a recortedavhich will not precede the date upon whichrésolution fixing the record date is
adopted by the Board of Directors and which wilt he more than sixty (60), nor less than ten (d8ys before the date of such meeting. If
the Board of Directors so fixes a date, such déitealso be the record date for determining thekhmlders entitled to vote at such meeting
unless the Board of Directors determines, at the it fixes such record date, that a later daterdrefore the date of the meeting will be the
date for making such determination. If no recortkds fixed by the Board of Directors, then theorelcdate for determining stockholders
entitled to notice of and to vote at a meetingto€kholders will be at the close of business onddng next preceding the day on which notice
is given, or, if notice is waived, at the closebakiness on the next preceding day on which theingeis held. A determination of
stockholders of record entitled to notice of owte at a meeting of stockholders will apply to aejournment of the meeting;
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provided, however , that the Board of Directors may fix a new recdate for determination of stockholders entitledate at the adjourned
meeting, and in such case will also fix as the mctate for stockholders entitled to notice of sadfjpurned meeting the same or an earlier
date as that fixed for determination of stockhadamtitled to vote in accordance with the forggimngvisions of this subsection 1.8.1 at the
adjourned meeting.

1.8.2Stockholder Action by Written Consent

In order that Workday may determine the stockhadgtitled to consent to corporate action in wgitivithout a meeting, the Board of
Directors may fix a record date, which record dailenot precede the date upon which the resolutiging the record date is adopted by the
Board of Directors, and which will not be more than (10) days after the date upon which the réisoldixing the record date is adopted by
the Board of Directors. If no record date has Heesd by the Board of Directors pursuant to thstfsentence of this Section 1.8.2, the record
date for determining stockholders entitled to comhs$e corporate action in writing without a meetimghen no prior action by the Board of
Directors is required by applicable law, will betfirst date on which a signed written consenirsgforth the action taken or proposed to be
taken is delivered to Workday by delivery to itgistered office in Delaware, its principal placebokiness, or to any officer or agent of
Workday having custody of the book in which prodagd of meetings of stockholders are recorded.Meglimade to Workday’s registered
office will be by hand or by certified or registdrmail, return receipt requested. If no record date been fixed by the Board of Directors
pursuant to the first sentence of this Section?1aBd prior action by the Board of Directors isuiegd by applicable law, the record date for
determining stockholders entitled to consent tgpomate action in writing without a meeting will bethe close of business on the date on
which the Board of Directors adopts the resolutaking such prior action.

1.8.30ther Matters

In order that Workday may determine the stockhaastitled to receive payment of any dividend deotistribution or allotment of
any rights, or may determine the stockholdersledttio exercise any rights in respect of any chaogeversion or exchange of stock or for
the purpose of any other lawful action, the BodrBioectors may fix a record date, which recordedatll not precede the date upon which
resolution fixing the record date is adopted, amictvrecord date will not be more than sixty (6@ysl prior to such action. If no such record
date is fixed, the record date for determining lehatders for any such purpose will be at the claflSeusiness on the day on which the Board
of Directors adopts the resolution relating thereto

Section 1.9List of Stockholders Entitled to Vote

At least ten (10) days before the date of everytmg®f stockholders, a complete list of stockhoddentitled to vote at the meeting of
stockholders, arranged in alphabetical order an@sty the address of each stockholder and the nuoftsihares registered in the name of
each stockholder will be open to the examinatioarof stockholder, for any purpose germane to thetingg during ordinary business hours,
for a period of at least ten (10) days prior tortheeting, either (i) on a reasonably accessibletreleic network as permitted by law (provided
that the information required to gain access tdittiés provided with the notice of the meeting),
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or (ii) during ordinary business hours at the pgpatplace of business of Workday; providdmbwever, if the record date for determining the
stockholders entitled to vote is less than ten (EQ)s before the meeting date, the list will reftbe stockholders entitled to vote as of the
tenth (10th) day before the meeting date. If theting is to be held at a place, the list will dtsoproduced and kept at the time and place of
the meeting during the whole time thereof and maynbpected by any stockholder who is presenteatrtbeting. If the meeting is held solely
by means of remote communication, then the listlélopen to the examination of any stockholdemdguthe whole time of the meeting on a
reasonably accessible electronic network, andrfeernation required to access the list will be pded with the notice of the meeting.

Section 1.10Action by Written Consent of Stockholders

1.10.1General

Unless otherwise provided by the Certificate ofoimmoration, any action required or permitted tddden at any annual or special
meeting of the stockholders may be taken withaueeting, without prior notice and without a vofea consent or consents in writing, set
forth the action so taken, will be signed in thenmex permitted by law by the holders of outstanditugk having not less than the number of
votes that would be necessary to authorize orgakh action at a meeting at which all shares edtith vote thereon were present and voted.
Written stockholder consents will bear the dateighature of each stockholder who signs the coringht manner permitted by law and will
be delivered to Workday at its principal place o$iness, to an officer or agent of Workday havingtady of the book in which proceedings
of meetings of stockholders are recorded, or biweet to Workday's registered office in the StaféDelaware. No written consent will be
effective to take the action set forth therein asjaevithin sixty (60) days of the earliest datedsent delivered to Workday in the manner
provided above, written consents signed by a dafftmumber of stockholders to take the actiorfagh therein are delivered to Workday in
the manner provided above.

1.10.2Procedures

An electronic transmission consenting to an adiiobe taken and transmitted by a stockholder oxyrolder, or a person or persons
authorized to act for a stockholder or proxyholaah, be deemed to be written, signed and datedHermpurposes of this section, provided
any such electronic transmission sets forth oelssdred with information from which Workday cantelenine (i) that the electronic
transmission was transmitted by the stockholdgaroxyholder or by a person or persons authorizexttdor the stockholder or proxyholder
and (ii) the date on which such stockholder or phmtder or authorized person or persons transméteth electronic transmission. The date
on which such electronic transmission is transmhittdl be deemed to be the date on which such adnsas signed. No consent given by
electronic transmission will be deemed to have lgivered until such consent is reproduced in p&ren and until such paper form will be
delivered to Workday by delivery to its registeddfice in the State of Delaware, its principal paaf business or an officer or agent of
Workday having custody of the book in which prodegd of meetings of stockholders are recorded.M@glimade to a Corporation’s
registered office will be made by hand or by cetifor registered mail, return receipt requestemtwithstanding the foregoing limitations on
delivery, consents given by electronic transmissiaty be otherwise delivered to the principal placbusiness of Workday or to an officer
agent of Workday having custody of the book in vahjjcoceedings of meetings of stockholders are debif, to the extent and in the man
provided by resolution of the Board of Directors/gbrkday.



1.10.3Notice of Consent

Prompt notice of the taking of corporate actiorstnyckholders without a meeting by less than unangweritten consent of the
stockholders will be given to those stockholderewhve not consented thereto in writing and whthefaction had been taken at a meeting,
would have been entitled to notice of the meetirige record date for such meeting had been thettiat written consents signed by a
sufficient number of holders to take the actionevéelivered to Workday as required by law. In thsecof a Certificate Action (as defined
below), if the Delaware General Corporation Laweguires, such notice will be given prior to filiofthe certificate in question. If the act
which is consented to requires the filing of aifieete under the Delaware General Corporation l(@awCertificate Action”), then if the
Delaware General Corporation Law so requires, grgficate so filed will state that written stocktler consent has been given in accordance
with Section 228 of the Delaware General Corporatiaw.

Section 1.11Ilnspectors of Elections

1.11.1Applicability

Unless otherwise required by the Certificate obhporation or by the Delaware General Corporatiaw]the following provisions of
this Section 1.11 will apply only if and when Woggdhas a class of voting stock that is: (a) ligtedh national securities exchange;
(b) authorized for quotation on an automated irgelel quotation system of a registered nationalréées association; or (c) held of record
more than two thousand (2,000) stockholders; iothker cases, observance of the provisions of3adtion 1.11 will be optional, and at the
discretion of the Board of Directors.

1.11.2Appointment

Workday will, in advance of any meeting of stocldek, appoint one or more inspectors of electicactat the meeting and make a
written report thereof. Workday may designate onmore persons as alternate inspectors to replacaapector who fails to act. If no
inspector or alternate is able to act at a meetfrgjockholders, the person presiding at the mgetiil appoint one or more inspectors to act
at the meeting.

1.11.3Inspector's Oath

Each inspector of election, before entering up@ndischarge of his duties, will take and sign ath daithfully to execute the duties of
inspector with strict impartiality and accordingtte best of such inspector’s ability.

1.11.4Duties of Inspectors

At a meeting of stockholders, the inspectors oftada will (a) ascertain the number of shares amding and the voting power of each
share, (b) determine the shares represented attingiand the validity of proxies and ballots, ¢ount all votes and ballots, (d) determine

6



retain for a reasonable period of time a recorthefdisposition of any challenges made to any detetion by the inspectors, and (e) certify
their determination of the number of shares reprteskat the meeting, and their count of all votes Ballots. The inspectors may appoint or
retain other persons or entities to assist thegictsps in the performance of the duties of theantps.

1.11.50pening and Closing of Polls

The date and time of the opening and the closirtepolls for each matter upon which the stockbdvill vote at a meeting will be
announced at the meeting. No ballot, proxies oesjahor any revocations thereof or changes theréitdye accepted by the inspectors after
the closing of the polls unless the Court of Chaynoéthe State of Delaware upon application byozlholder will determine otherwise.

1.11.6Determinations

In determining the validity and counting of proxarsd ballots, the inspectors will be limited toeas@amination of the proxies, any
envelopes submitted with those proxies, any infaiongprovided in connection with proxies in accarda with Section 211(e) or Section 212
(c)(2) of the Delaware General Corporation Lawany information provided pursuant to Section 21(P(@).(i) or (iii) of the Delaware
General Corporation Law, ballots and the regularksaand records of Workday, except that the ingpschay consider other reliable
information for the limited purpose of reconcilipgoxies and ballots submitted by or on behalf afksa brokers, their nominees or similar
persons which represent more votes than the hofdeproxy is authorized by the record owner td casnore votes than the stockholder
holds of record. If the inspectors consider otledinble information for the limited purpose permittunder the Delaware General Corporation
Law and set forth herein, the inspectors at the tiney make their certification of their determioas pursuant to the relevant provisions of
the Delaware General Corporation Law set forth ineréll specify the precise information considet®dthem, including the person or
persons from whom they obtained the informationemthe information was obtained, the means by wthielinformation was obtained and
the basis for the inspectors’ belief that suchrimfation is accurate and reliable.

Section 1.12Notice of Stockholder Business; Nominations

1.12.1Annual Meeting of Stockholders

(a) Nominations of persons for election to the Blogir Directors and the proposal of business todmsiclered by the stockholders
will be made at an annual meeting of stockhold@nsufrsuant to Workday's notice of such meeting,ly or at the direction of the Board of
Directors or (iii) by any stockholder of Workday wivas a stockholder of record at the time of givafithe notice provided for in this
Section 1.12, who is entitled to vote at such nmeesind who complies with the notice proceduregas#t in this Section 1.12.

(b) For nominations or other business to be prggEdught before an annual meeting by a stockhgldesuant to Section 1.12.1

(a):

(i) the stockholder must have given timely notigereof in writing to the Secretary of Workday;
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(i) any such proposed business (other than theimation of persons for election to the Board ofdaiors) must constitute a
proper matter for stockholder action;

(i) if the stockholder, or the beneficial ownen whose behalf any such proposal or nominationadenhas provided
Workday with a Solicitation Notice, as that terndefined in this Section, such stockholder or berefowner must, in the case
a proposal other than the nomination of personglixstion to the Board of Directors, have deliveagatoxy statement and form
proxy to holders of at least the percentage of Wayks voting shares required under applicable awatrry any such proposal, or,
in the case of a nomination or nominations, haveeled a proxy statement and form of proxy to lestdof a percentage of
Workday's voting shares reasonably believed by stiebkholder or beneficial holder to be sufficiemelect the nominee or
nominees proposed to be nominated by such stockh@dd must, in either case, have included in suaterials the Solicitation
Notice; and

(iv) if no Solicitation Notice relating thereto hlasen timely provided pursuant to this Section,stioekholder or beneficial
owner proposing such business or nomination mushawe solicited a number of proxies sufficienh&wve required the delivery
such a Solicitation Notice under this Section.

To be timely, a stockholder’s notice must be detdeto the Secretary at the principal executiviee$f of Workday not later than the
close of business on the seventy-fifth (75th) dayearlier than the close of business on the onelfed and fifth (105th) day prior to the first
anniversary of the preceding year's annual meepingyided , however , that in the event that the date of the annualimgé more than thir
(30) days before or more than sixty (60) days aftmh anniversary date, notice by the stockholméettimely must be so delivered (A) no
earlier than the close of business on the one leghaind fifth (105th) day prior to the currently posed annual meeting date and (B) no later
than the close of business on the later of therggyéth (75th) day prior to such annual meetingtoe close of business on the tenth
(10th) day following the day on which public annocament of the date of such meeting is first mad@oykday. In no event will the Public
Announcement of an adjournment or postponement ah@ual meeting commence a new time period (@nelkany time period) for the
giving of a stockholder’s notice as described ab&teh stockholder’s notice will set forth:

(x) as to each person whom the stockholder propiosesminate for election or reelection as a doedf) all information
relating to such person that would be requiredetalisclosed in solicitations of proxies for elentiaf directors, or would be
otherwise required, in each case pursuant to anddardance with Section 14(a) under the Secuiitiehange Act of 1934, as
amended (the Exchange Act’), and the rules and regulations promulgated tingder, and (ii) such person’s written consent to
being named in the proxy statement as a nomine¢oasetving as a director if elected;

(y) as to any other business that the stockholdmygses to bring before the meeting, a brief dpson of the business
desired to be brought before the meeting, thedkttte proposal or business (including the texamf resolutions proposed for
consideration and in the event that such busimetgdes a proposal to amend the Bylaws, the lareyoathe proposed
amendment), the reasons for conducting such bissatadhe meeting and any material interest in suginess of such stockholder
and the beneficial owner, if any, on whose beladfgroposal is made;

8



(2) as to the stockholder giving the notice andit@eeficial owner, if any, on whose behalf the nattibn or proposal is
made, (i) the name and address of such stockhadehey appear on Workdayooks, and of such beneficial owner, (ii) thess
or series and number of shares of capital stoakatkday that are owned beneficially and held obrddy such stockholder and
such beneficial owner, (iii) a description of argreement, arrangement or understanding with respdlbe nomination or
proposal between or among such stockholder andtserotficial owner, any of their respective afféiator associates, and any
others acting in concert with any of the foregoimgjuding, in the case of a nomination, the norajr{@/) a description of any
agreement, arrangement or understanding (incluglitygderivative or short positions, profit interegigtions, warrants, stock
appreciation or similar rights, hedging transactjcand borrowed or loaned shares) that has beeredrihto as of the date of the
stockholder’s notice by, or on behalf of, such khmtder and any such beneficial owner, whetheradrsach instrument or right
will be subject to settlement in underlying shasésapital stock of Workday, the effect or intefitahich is to mitigate loss to,
manage risk or benefit of share price changesfdancrease or decrease the voting power of, stoatkisolder or such beneficial
owner, with respect to shares of stock of Workdaya representation that the stockholder is adrodd record of stock of
Workday entitled to vote at such meeting and insetadappear in person or by proxy at the meetimrapose such business or
nomination, (vi) whether either such stockholdebeneficial owner intends to deliver a proxy statatrand form of proxy to
holders of, in the case of a proposal, at leaspéreentage of Workday’s voting shares requireceuagplicable law to carry the
proposal or, in the case of a nomination or nonenat a sufficient number of holders of Workday&ting shares to elect such
nominee or nominees (an affirmative statement ofi smtent being a Solicitation Notice”) and (vii) any other information
relating to such stockholder and beneficial owifemny, required to be disclosed in a proxy statenoe other filings required to |
made in connection with solicitations of proxies, fas applicable, the proposal and/or for the &leaif directors in an election
contest pursuant to and in accordance with Sedtdda) of the Exchange Act and the rules and reiguispromulgated thereund

Workday may require any proposed nominee to fursisth other information as it may reasonably regtardetermine (i) the eligibilit
of such proposed nominee to serve as a directdfavkday, (ii) whether such nominee qualifies asiadependent director” or “audit
committee financial expert” under applicable laecurities exchange rule or regulation, or any cottemicharter of Workday, and
(iii) whether such nominee meets any publicly dised minimum director qualifications establishedMgrkday.

(c) Notwithstanding anything in the second sentarfcgection 1.12.1(b) to the contrary, in the euwbat the number of directors

be elected to the Board of Directors is increagftive after the time period for which nominatsowould otherwise be due under
Section 1.12.1(b) and there is no Public Announcdrg Workday naming all of the nominees for dicgair specifying the size of the
increased Board of Directors at least seventy (fi& days prior to the first anniversary of theqading year’s annual meeting (or, if the
annual meeting is held more than thirty (30) dagf®te or sixty (60) days after such anniversargdat
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at least seventy five (75) days prior to such ahmeseting), a stockholdes’notice required by this Section 1.12 will alsocbesidered timely
but only with respect to nominees for any new pas# created by such increase, if it will be deladeto the Secretary of Workday at the
principal executive office of Workday no later thidwe close of business on the tenth (10th) dapyioilg the day on which such Public
Announcement is first made by Workday.

1.12.2Special Meetings of Stockholders

Only such business will be conducted at a speoégting of stockholders as will have been broughtreethe meeting pursuant to
Workday's notice of such meeting. Stockholders will nopbemitted to propose business to be brought befemecial meeting. Nominatio
of persons for election to the Board of Directoi@yrbe made at a special meeting of stockholdeshimh directors are to be elected pursuant
to Workdays notice of such meeting (a) by or at the directibthe Board of Directors or any committee thereofb) provided that the Boe
of Directors has determined that directors willdbected at such meeting, by any stockholder of \Glykwho is a stockholder of record at the
time of giving of notice of the special meeting,awhill be entitled to vote at the meeting and wmnplies with the notice procedures set
forth in this Section 1.12. In the event Workdallsca special meeting of stockholders for the pagoof electing one or more directors to the
Board of Directors, any such stockholder entitieddte in the election of such directors may norn@reaperson or persons (as the case may
be), for election to such position(s) as specifieworkday’s notice of meeting, if the stockholgeovides notice of such nomination
containing the information required by Section 11{8) and such notice is delivered to the Secrethi/orkday at the principal executive
offices of Workday (i) no earlier than the one hraatififth (105th) day prior to such special meetamgl (ii) no later than the close of business
on the later of the seventy fifth (75th) day ptioisuch special meeting or the tenth (10th) dalgfohg the day on which Public
Announcement is first made of the date of the sppeweeting and of the nominees proposed by thedBoiabirectors to be elected at such
meeting. In no event will the Public Announcemeiim adjournment or postponement of a special mgetmmence a new time period (or
extend any time period) for the giving of a stodkleo’s notice as described above.

1.12.3General

(a) Only such persons who are nhominated in accaesdaiith the procedures set forth in this Sectidr? Will be eligible to be
elected at a meeting of the stockholders and tees#s directors and only such business will be cotedl at a meeting of stockholders as will
have been brought before the meeting in accordaitbeghe procedures set forth in this Section 1Bx@ept as otherwise provided by law or
these Bylaws, the chairman of the meeting will hbneepower and duty to determine whether a normdnadr any other business proposed to
be brought before the meeting was made or propaseithe case may be, in accordance with the progedet forth in this Section 1.12
(including whether the stockholder or beneficiainaw if any, on whose behalf the nomination or psab is made or solicited (or is part of a
group that solicited) or did not so solicit, as tase may be, proxies or votes in support of statkkolder’'s nominee or proposal in
compliance with such stockholder’s representatoreguired by Section 1.12.1(b)(z)(vi) and, if gmgposed nomination or business is not in
compliance herewith, to declare that such defegiroposal or nomination will be disregarded or thath proposed business will not be
transacted. Notwithstanding the foregoing provisiofthis Section 1.12, unless otherwise requinethty, if the stockholder (or a qualified
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representative of the stockholder) does not apgietiie annual or special meeting of stockholdeM/ofkday to present a nomination or
proposed business, such nomination will be disdgghand such proposed business will not be tramdacbtwithstanding that proxies in
respect of such vote may have been received by ddgrior purposes of this Section 1.12.3, to beicdened a qualified representative of
stockholder, a person must be a duly authorizedesffmanager or partner of such stockholder ontesuthorized by a writing executed by
such stockholder or an electronic transmissionvdetid by such stockholder to act for such stocldrads proxy at the meeting of stockholt
and such person must produce such writing or @eititransmission, or a reliable reproduction @f writing or electronic transmission, at
meeting of stockholders.

(b) For purposes of this Section 1.12, the tefublic Announcement will mean disclosure in a press release repdotethe
Dow Jones News Service, Associated Press or colnparational news service or in a document publitdyl by Workday with the
Securities and Exchange Commission pursuant tioset8, 14 or 15(d) of the Exchange Act.

(c) A stockholder providing notice of nominatiorfspersons for election to the Board of Directoraatannual or special meeting
of stockholders or notice of business proposecetbrbught before an annual meeting of stockholddr$urther update and supplement such
notice so that the information provided or requitede provided in such notice pursuant to thigiBed.12 will be true and correct both as
the record date for the determination of stockhal@mtitled to notice of the meeting and as ofdate that is ten (10) business days before the
meeting or any adjournment or postponement theaswf,such updated and supplemental informationbeidlelivered to, or mailed and
received by, the Secretary at the principal exgeutffices of Workday (a) in the case of informattbat is required to be updated and
supplemented to be true and correct as of the detate for the determination of stockholders esditio notice of the meeting, not later than
the later of five (5) business days after suchnedate or five (5) business days after the Pulatistouncement of such record date, and (b) in
the case of information that is required to be tgdiand supplemented to be true and correct &ndflD) business days before the meetir
any adjournment or postponement thereof, not thtar eight (8) business days before the meetimgpadjournment or postponement
thereof (or if not practicable to provide such updaand supplemental information not later thamte(g) business days before any
adjournment or postponement, on the first practecdhte before any such adjournment or postpongment

(c) Section 1.12.1 is expressly intended to applgrty business proposed to be brought before amehnreeting of stockholders
other than any proposal made pursuant to Rule 14zd8r the Exchange Act. Nothing in this Sectidi?will be deemed to affect any rights
of (a) stockholders to request inclusion of proposaWorkday's proxy statement pursuant to Rula-84under the Exchange Act or (b) the
holders of any series of Preferred Stock to eleettbrs elected by one or more series of Prefedtedk pursuant to any applicable provisi
of the Certificate of Incorporation.
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ARTICLE II: BOARD OF DIRECTORS

Section 2.1Number; Qualifications

The initial number of directors constituting théalanumber of authorized directors of the Boar®o&ctors will be seven (7), and
thereafter the number of directors constitutingttitel number of authorized directors of the Boafr@irectors will be the number fixed by
resolution of the Board of Directors, or as othemvletermined in the manner provided in the Ceatiéi of Incorporation. In the event of any
increase or decrease in the authorized numberedtdrs, (i) each director then serving as suchnelertheless continue as a director of the
class of which he or she is a member until theraxijpn of such director’s current term or his or pgor death, disqualification, resignation,
retirement, or removal from office, and (ii) thewtg created or eliminated directorships resultirg such increase or decrease will be
apportioned by the Board of Directors among thedhalasses of directors as it sees fit. No deciieabe authorized number of directors will
shorten the term of any incumbent director.

Section 2.2Chairman and Vice Chairman of the Board of Directors

If Board of Directors appoints one of its membesshee Chairman of the Board of Directors, the Ghair of the Board of Directors will
have the power to preside at all meetings of ther@of Directors and will have such other powerd dnties as provided in these Bylaws and
as the Board of Directors may from time to timesgrébe. Unless the Board of Directors has appoiat€hairman of the Board of Directors
who is an independent director, the Board of Doectvill also appoint a Lead Independent Directdrp will have such powers and duties as
provided in these Bylaws and as the Board of Dinecinay from time to time prescribe. The Board oEBtors may also appoint one of its
members as the Vice Chairman of the Board of Darsctwho will have such powers and duties as pealid the Bylaws and as the Board of
Directors may from time to time prescribe.

Section 2.3Election; Resignation; Vacancies

Directors will be elected for such terms and intenner provided by the Certificate of Incorponatamd applicable law. Each director
will hold office until such director’s successordsly elected and qualified, or until such diretsaarlier death, resignation or removal. Any
director may resign at any time upon notice to Vdaskgiven in writing or by electronic transmissi@uch resignation will take effect at the
date of receipt of such notice or at any later tapecified therein. Acceptance of such resignatiimot be necessary to make it effective.
Except as otherwise provided by the Certificaténobrporation or by applicable law, any vacancyhia Board of Directors resulting from the
death, resignation, removal or disqualificatioran§ director or for any other reason, and any nendated directorship resulting from any
increase in the authorized number of directorsetelected by all stockholders entitled to vote galhein the election of directors, may be
filled by the stockholders, by a majority of theeditors then in office, although less than a quoranioy a sole remaining director.

Section 2.4Reqular Meetings

Regular meetings of the Board of Directors may éle at such places, within or without the Stat®efaware, and at such dates and
times as the Chairman of the Board of Directors, th
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Lead Independent Director, the Chief Executive €2ffj the Secretary or a majority of the membets®Board of Directors may from time
time determine. Notice of the time, date and plafceuch meeting will be given, orally, in writing by electronic transmission (including
electronic mail), by the person or persons caltiregmeeting or the Secretary to all directors astiéour (4) days before the meeting if the
notice is mailed, or at least twenty-four (24) rohefore the meeting if such notice is given bgghbne, hand delivery, facsimile, electronic
mail or other means of electronic transmission.idéodf regular meetings need not be given if the,dames and places thereof are fixed by
resolution of the Board of Directors.

Section 2.5Special Meetings

Special meetings of the Board of Directors mayddked by the Chairman of the Board of Directorg, tiead Independent Director, the
Chief Executive Officer, the Secretary or a majodf the members of the Board of Directors thenffice and may be held at any time, date
or place, within or without the State of Delawaas the person or persons calling the meeting ilNotice of the time, date and place of
such meeting will be given, orally, in writing oy klectronic transmission (including electronic fndy the person or persons calling the
meeting or the Secretary to all directors at léast (4) days before the meeting if the notice &led, or at least twentfpur (24) hours befoi
the meeting if such notice is given by telephoramcdelivery, facsimile, electronic mail or otheeans of electronic transmission. Unless
otherwise indicated in the notice, any and all hess may be transacted at a special meeting.

Section 2.6Remote Meetings Permitted

Members of the Board of Directors, or any commitiéthe Board of Directors, may patrticipate in aetireg of the Board of Directors
such committee by means of conference telephongher communications equipment by means of whicheakons participating in the
meeting can hear each other, and participatiomieating pursuant to conference telephone or @ttramunications equipment will
constitute presence in person at such meeting.

Section 2.7Quorum; Vote Required for Action

Subject to Section 2.2 above, a majority of the Wisnard will constitute a quorum for the transawctof business. If a quorum fails to
attend any meeting, a majority of those present atgurn the meeting to another place, date or tuitigout further notice thereof. Except as
otherwise provided herein or in the Certificatdraforporation, or required by law, the vote of gonigy of the directors present at a meeting
at which a quorum is present will be the act ofBeard of Directors. A meeting at which quorumnigially present may continue to transact
business, notwithstanding the withdrawal of enodigéctors to leave less than a quorum.

Section 2.80rganization

Meetings of the Board of Directors will be presidmer by the Chairman of the Board of Directorsimisuch person’s absence, by the
Lead Independent Director or, in such person’s rdxseby the Chief Executive Officer or, in suchgmer's absence, by a chairman chosen by
the Board of Directors at the meeting. The Secyetdlt act as secretary of the meeting, but in spehson’s absence, the chairman of the
meeting may appoint any person to act as secrefahe meeting.
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Section 2.9Written Action by Directors

Any action required or permitted to be taken at m@eting of the Board of Directors, or of any comted thereof, may be taken without
a meeting if all members of the Board of Directorsuch committee, as the case may be, consestahiarwriting or by electronic
transmission, and the writing or writings or eleaic transmission or transmissions are filed wlith tinutes of proceedings of the Board of
Directors or committee, respectively. Such filingl e in paper form if the minutes are maintaimegaper form and will be in electronic
form if the minutes are maintained in electroniario

Section 2.10Powers

The Board of Directors may, except as otherwiseired by law or the Certificate of Incorporatioxeecise all such powers and do all
such acts and things as may be exercised or doxéobday.

Section 2.11Fees and Compensation of Directors

Directors, as such, may receive, pursuant to duéso of the Board of Directors, fees and othempensation for their services as
directors, including without limitation their secéis as members of committees of the Board of @irecNo such compensation will preclude
any director from serving Workday in any other a@aand receiving compensation therefor.

ARTICLE Ill: COMMITTEES
Section 3.1Committees

The Board of Directors may designate one or monenitees, each committee to consist of one or rabtke directors of Workday.
The Board of Directors may designate one or mamcthrs as alternate members of any committee,mdyoreplace any absent or
disqualified member at any meeting of the commitbe¢he absence or disqualification of a membahefcommittee, the member or
members thereof present at any meeting of such dbeemvho are not disqualified from voting, whetloemot such member or members
constitute a quorum, may unanimously appoint amatfember of the Board of Directors to act at theetimg in place of any such absent or
disqualified member. Any such committee, to theekprovided in a resolution of the Board of Diogst will have and may exercise all the
powers and authority of the Board of Directorsha management of the business and affairs of Wgrladd may authorize the seal of
Workday to be affixed to all papers that may regjitirbut no such committee will have the poweauwthority in reference to the following
matters: (a) approving or adopting, or recommenttinipe stockholders, any action or matter (othantthe election or removal of members
of the Board of Directors) expressly required by relaware General Corporation Law to be submtittestockholders for approval or
(b) adopting, amending or repealing any bylaw ofrkday.

Section 3.2Committee Minutes; Committee Rules

Each committee will keep regular minutes of its timggs and, except as otherwise provided in theluéisos of the Board of Directors
establishing such committee, will report the samthé Board of Directors as requested by the BoaRirectors or as otherwise required.
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Unless the Board of Directors otherwise provideshecommittee designated by the Board of Direatoag make, alter and repeal rules for
the conduct of its business. In the absence of suek, each committee will conduct its businesthénsame manner as the Board of Directors
conducts its business pursuant to Article Il okth8ylaws.

ARTICLE IV: OFFICERS
Section 4.1Generally

The officers of Workday will consist of a Chairmafithe Board of Directors (if such person is alseaployee of Workday), a Chief
Executive Officer, a President, one or more VicesRlents, a Secretary, a Chief Financial Offic@iremsurer and such other officers,
including a Controller, one or more Assistant Tteass and one or more Assistant Secretaries, agnoraytime to time be appointed by the
Board of Directors. All officers will be elected biye Board of Directorgrovided , however , that the Board of Directors may empower the
Chief Executive Officer of Workday to appoint offis other than the , the President, the Chief Eiah®fficer or the Treasurer. Each officer
will hold office until such person’s successorliscted and qualified or until such person’s eanésignation, death or removal. Any number
of offices may be held by the same person. Anyeffimay resign at any time upon written notice torkday. Any vacancy occurring in any
office of Workday by death, resignation, removabtrerwise may be filled by the Board of Directorsif the vacancy is of an office that the
Chief Executive Officer has been empowered to agpthe Chief Executive Officer.

Section 4.2Chief Executive Officer

Subject to the oversight of the Board of Direcimnsl such supervisory powers, if any, as may benddyethe Board of Directors, the
powers and duties of the Chief Executive Office\adrkday, are:

(a) To act as the general manager and, subjelaetoversight of the Board of Directors, to haveggahsupervision, direction and
control of the business and affairs of Workday;

(b) Subject to Article I, Section 1.6 of these By$a to preside at all meetings of the stockholders;

(c) Subject to the Certificate of Incorporation akdicle I, Section 1.2 of these Bylaws, to calesjal meetings of the stockholdt
to be held at such times and, subject to the liroita prescribed by law or by these Bylaws, at quiakbes as he or she will deem proper; and

(d) To affix the signature of Workday to all deedshveyances, mortgages, guarantees, leases,tabigydbonds, certificates and
other papers and instruments in writing which hla@en authorized by the Board of Directors or whichhe judgment of the Chief Execulti
Officer, should be executed on behalf of Workdaysign certificates for shares of stock of Workdayd, subject to the direction of the Bo
of Directors, to have general charge of the prgpef\Workday and to supervise and control all afi; agents and employees of Workday.
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The Board of Directors will designate a personddtie Chief Executive Officer. If the Board of Oiters has not designated any other
officer to be the Chief Executive Officer, then fReesident will be the Chief Executive Officer.

Section 4.3President

The Board of Directors will designate a persondalPresident of Workday. If the Board of Directioas not designated any person to
be President, then the Chief Executive Officer dlthe President.

Subject to the provisions of these Bylaws and éodinection of the Board of Directors, and subjedhe supervisory powers of the
Chief Executive Officer (if the Chief Executive @fér is an officer other than the President), argjext to such supervisory powers and
authority as may be given by the Board of Directorthe Chairman of the Board of Directors, anddoany other officer, the President will
have the responsibility for the general manageraedtcontrol of the business and affairs of Workaag the general supervision and
direction of subordinate officers, employees anghnag) of Workday, including the power to sign céatifes representing shares of capital s
of Workday, and will perform all duties and havepawers that are commonly incident to the offi€¢é>cesident or that are delegated to the
President by the Board of Directors.

Section 4.4Vice President

Each Vice President will have all such powers amibd as are commonly incident to the office ofé/Rresident, including the powel
sign certificates representing shares of capitalksof Workday, or that are delegated to him orthethe Board of Directors or the Chief
Executive Officer. A Vice President may be desigdaty the Board of Directors to perform the dutied exercise the powers of the Chief
Executive Officer or the President in the evenswth person’s absence or disability.

Section 4.5Chief Financial Officer

The person holding the office of Chief Financiafi€dr will be the Treasurer of Workday unless th@aRi of Directors designates
another officer as the Treasurer of Workday. Suliethe direction of the Board of Directors and tbhief Executive Officer, the Chief
Financial Officer will perform all duties and haat powers that are commonly incident to the offiéeChief Financial Officer.

Section 4.6Treasurer

The Treasurer will have custody of all monies amcusities of Workday. The Treasurer will make sdidbursements of the funds of
Workday as are authorized and will render from ttmé&me an account of all such transactions. Trea3urer will also perform such other
duties and have such other powers as are commuaeitient to the office of Treasurer, including tleaver to sign certificates representing
shares of capital stock of Workday, or as the Badildirectors or the Chief Executive Officer mawprin time to time prescribe.
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Section 4.7Secretary

The Secretary will issue or cause to be issuealdtiorized notices for, and will keep, or causkeadept, minutes of all meetings of the
stockholders and the Board of Directors. The Satyatill have charge of the corporate minute bomkd similar records and will perform
such other duties and have such other powers aoammonly incident to the office of Secretary, irdihg the power to sign certificates
representing shares of capital stock of Workdaysothe Board of Directors or the Chief ExecutifBa®r may from time to time prescribe.

Section 4.8Delegation of Authority

The Board of Directors may from time to time dekeghe powers or duties of any officer of Workdayahy other officers or agents of
Workday, notwithstanding any provision hereof.

Section 4.9Removal

Any officer of Workday will serve at the pleasurfetioe Board of Directors and may be removed attang, with or without cause, by
the Board of Directors; provided that if the Boafdirectors has empowered the Chief Executived@ffio appoint any officer of Workday,
then any such officer may also be removed by thef@&xecutive Officer. Such removal will be withgutejudice to the contractual rights of
such officer, if any, with Workday.

ARTICLE V: STOCK
Section 5.1Certificates

The shares of capital stock of Workday will be esganted by certificateprovided , however , that the Board of Directors may provide
by resolution or resolutions that some or all of anall classes or series of its capital stock m@yincertificated shares. Any such resolution
will not apply to shares represented by a certifieantil such certificate is surrendered to Workdayery holder of stock represented by
certificates will be entitled to have a certificafigned by, or in the name of Workday by, the Ghain or Vice-Chairman of the Board of
Directors, the Chief Executive Officer, or the Rdesit or a Vice President, and by the TreasuranoAssistant Treasurer, or the Secretary or
an Assistant Secretary, of Workday, representisgitimber of shares registered in certificate fakmy or all of the signatures on the
certificate may be a facsimile. In case any offitemsfer agent or registrar who has signed orsetiacsimile signature has been placed upon
a certificate will have ceased to be such offitmsfer agent or registrar before such certificeigsued, it may be issued by Workday with
the same effect as if such person were an officamsfer agent or registrar at the date of issue.

Section 5.2Lost, Stolen or Destroyed Stock Certificates; Issusce of New Certificates or Uncertificated Shares

Workday may issue a new certificate of stock, arartificated shares, in the place of any certigateviously issued by it, alleged to
have been lost, stolen or destroyed, upon the rgakian affidavit of that fact by the person claigyithe certificate of stock to be lost, stolen
or destroyed, and Workday may require the owne¢helost, stolen or destroyed certificate, or
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such owner’s legal representative, to agree tonmily Workday and/or to give Workday a bond suffici to indemnify it against any claim
that may be made against it on account of the edlégss, theft or destruction of any such certifiaa the issuance of such new certificate or
uncertificated shares.

Section 5.3Multiple Classes of Stock

If Workday is authorized to issue more than ons<lat stock or more than one series of any classkidy will (a) cause the powers,
designations, preferences and relative, particigatiptional or other special rights of each ctafsstock or series thereof and the
qualifications, limitations or restrictions of supheferences or rights to be set forth in full emsnarized on the face or back of any certificate
that Workday issues to represent shares of sush olaseries of stock or (b) in the case of urfaated shares, within a reasonable time after
the issuance or transfer of such shares, sene tieetistered owner thereof a written notice coimagithe information required to be set forth
on certificates as specified in clause (a) abprevided , however , that, except as otherwise provided by applickbe in lieu of the
foregoing requirements, there may be set forthherface or back of such certificate or, in the aagncertificated shares, on such written
notice a statement that Workday will furnish withaharge to each stockholder who so requests thengodesignations, preferences and
relative, participating, optional or other specights of each class of stock or series thereoftaadjualifications, limitations or restrictions of
such preferences or rights.

Section 5.4Consideration and Payment for Shares

5.4.1Permitted Consideration

Subject to applicable law and the Certificate afdporation, shares of stock may be issued for sookideration, having in the case of
shares with par value a value not less than theadae thereof, and to such persons, as deternfiioedtime to time by the Board of
Directors. The consideration may consist of angitale or intangible property or benefit to Workdagluding, but not limited to, cash,
promissory notes, services performed, contractsdorices to be performed or other securities.

5.4.2Payment for Shares

Subject to applicable law and the Certificate afdporation, shares may not be issued until tHeafabunt of the consideration has b
paid, unless upon the face or back of each ceatditssued to represent any partly paid sharespifat stock or upon the books and recorc
Workday in the case of partly paid uncertificatbdres, there will have been set forth the totalwamhof the consideration to be paid therefor
and the amount paid thereon up to and includingithe said certificate representing certificatedrsis or said uncertificated shares are is:
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Section 5.5Transfer of Stock

5.5.1Complete Transfers

If a certificate representing shares of Workdapresented to Workday with an endorsement requesitengegistration of transfer of
such shares or an instruction is presented to Vagrkelquesting the registration of transfer of utiteated shares, Workday will register the
transfer as requested if;

(a) in the case of certificated shares, the cedtifi representing such shares has been surrendered;

(b) (i) with respect to certificated shares, thdasement is made by the person specified by thiicate as entitled to such
shares; (ii) with respect to uncertificated shaagsinstruction is made by the registered ownesuch uncertificated shares; or (iii) with
respect to certificated shares or uncertificateates) the endorsement or instruction is made byo#dmr appropriate person or by an agent
who has actual authority to act on behalf of therapriate person;

(c) Workday has received a guarantee of signatiutfeegperson signing such endorsement or instaticsuch other reasonable
assurance that the endorsement or instructiomisige and authorized as Workday may request;

(d) the transfer does not violate any restrictiartransfer imposed by Workday that is enforceablacicordance with
Section 5.7.1; and

(e) such other conditions for such transfer asbélprovided for under applicable law have beeisfszd.
5.5.20ther Transfers
Whenever any transfer of shares will be made fatral security and not absolutely, Workday wil record such fact in the entry of
transfer if, when the certificate for such shasegresented to Workday for transfer or, if suctrahare uncertificated, when the instructior

registration of transfer thereof is presented taktlay, both the transferor and transferee requeskily to do so.

Section 5.6Registered Stockholders

Before due presentment for registration of transfex certificate representing shares of Workdagfan instruction requesting
registration of transfer of uncertificated shat&®arkday may treat the registered owner as the peggolusively entitled to inspect for any
proper purpose the stock ledger and the other bao#tsecords of Workday, vote such shares, reckigends or notifications with respect
to such shares and otherwise exercise all thesrigid powers of the owner of such shares, excapatherson who is the beneficial owner of
such shares (if held in a voting trust or by a ma®sion behalf of such person) may, upon providoguchentary evidence of beneficial
ownership of such shares and satisfying such citreditions as are provided under applicable lawy aiso so inspect the books and records
of Workday.
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Section 5.7Effect of Restrictions on Transfer

5.7.1Enforceability

A written restriction on the transfer or registoatiof transfer of shares of Workday or on the amofishares of Workday that may be
owned by any person or group of persons, if peediikty the Delaware General Corporation Law andchotaspicuously on the certificate
representing such shares or, in the case of uficattid shares, contained in a notice to the regggtowner of such shares, may be enforced
against the holder of such shares or any success@nsferee of the holder including an executdministrator, trustee, guardian or other
fiduciary entrusted with like responsibility foretperson or estate of the holder.

5.7.2Natification

A restriction imposed by Workday on the transfetha registration of shares of Workday or on th@amt of shares of Workday that
may be owned by any person or group of persong, éwtherwise lawful, is ineffective against a en without actual knowledge of such
restriction unless: (i) the shares are certificated such restriction is noted conspicuously orcthréficate; or (ii) the shares are uncertifice
and such restriction was contained in a notice sgWorkday to the registered owner of such shaithsn a reasonable time after the
issuance or transfer of such shares.

Section 5.8Requlations
The Board of Directors or its delegates will hawsvpr and authority to make such additional rules rgulations, subject to any
applicable requirement of law, as the Board of &lives may deem necessary and appropriate withceBpéhe issue, transfer or registration

of transfer of shares of stock or certificates espnting shares. The Board of Directors may appoiator more transfer agents or registrars
and may require for the validity thereof that dardites representing shares bear the signatuneyafransfer agent or registrar so appointed.

ARTICLE VI: INDEMNIFICATION

Section 6.1indemnification of Officers and Directors

Each person who was or is made a party to, oréathned to be made a party to, or is involvedinaction, suit or proceeding,
whether civil, criminal, administrative or investiye (a “Proceeding’), by reason of the fact that such person (orragre of whom such
person is the legal representative), is or wagextir or officer of Workday or a Reincorporate@drcessor (as defined below) or is or was
serving at the request of Workday or a Reincorparfitredecessor (as defined below) as a directfficer of another corporation, or of a
partnership, joint venture, trust or other entegrincluding service with respect to employee fiepkans (any such person, an
“Indemnitee”), will, subject to the terms of anydemnification agreement between such person andddgr be indemnified and held
harmless by Workday to the fullest extent permitigdhe Delaware General Corporation Law, agaithstxpenses, liability and loss
(including attorneys’ fees, judgments, fines, ERIS&ise taxes and penalties and amounts paidlor paid in settlement) reasonably
incurred or suffered by such person in connectienewith, provided such person acted in good faitthin a manner which the person
reasonably believed to be in or not opposed td#st interests of, and, with respect to any crifraiciion or proceeding, had no reasonable
cause to believe the perserronduct was unlawful. Such indemnification widhtinue as to a person who has ceased to be aadimrmffice!
and will inure to the benefit of such person’s feéxecutors and administrators. Notwithstandirg th
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foregoing, Workday will indemnify any such persaeking indemnity in connection with a Proceedingp@rt thereof) initiated by such
person only if such Proceeding (or part thereof$ aathorized by the Board of Directors of Workdasarkday may, by action of the Board
Directors or the Chief Executive Officer, provigelemnification to employees and agents of Workddly the same scope and effect as the
foregoing indemnification of directors and officefs used herein, the ternReincorporated Predecessbmeans a corporation that is
merged with and into Workday in a statutory mengkere (a) Workday is the surviving corporation ofts merger; (b) the primary purpose
of such merger is to change the corporate domi¢itbe Reincorporated Predecessor to Delaware.

Section 6.2Advancement of Expenses

Except as otherwise provided in a written indeneatfion agreement between Workday and a directoffimer, Workday will pay all
expenses (including attorneys’ fees) incurred whsudirector or officer in defending any such Rexting as they are incurred in advance of
its final dispositionprovided , however , that if the Delaware General Corporation Law themequires, the payment of such expenses
incurred by such a director or officer in advantéhe final disposition of such Proceeding will imade only upon delivery to Workday of an
undertaking, by or on behalf of such director dicef, to repay all amounts so advanced if it sHdaé determined ultimately that such
director or officer is not entitled to be indemadiunder this Article VI or otherwise; apdovided , further , that Workday will not be require
to advance any expenses to a person against whakd@yodirectly brings a claim, in a Proceedingegilhg that such person has breached
such person’s duty of loyalty to Workday, commitsedact or omission not in good faith or that imesl intentional misconduct or a knowing
violation of law, or derived an improper personahbfit from a transaction.

Section 6.3Non-Exclusivity of Rights

The rights conferred on any person in this Artilewill not be exclusive of any other right thatckuperson may have or hereafter
acquire under any statute, provision of the Cesgtf of Incorporation, Bylaws, agreement, voteamsent of stockholders or disinterested
directors, or otherwise. Additionally, nothing g Article VI will limit the ability of Workday, i its discretion, to indemnify or advance
expenses to persons whom Workday is not obligatéudemnify or advance expenses pursuant to thisl&N1.

Section 6.4Indemnification Contracts

Either the Board of Directors or the Chief Execeat®fficer is authorized to cause Workday to em#&y indemnification contracts with
any director, officer, employee or agent of Workdayany person serving at the request of Workdag director, officer, employee or agent
of another corporation, partnership, joint venttmest or other enterprise, including employee ffieptans, providing indemnification rights
to such person. Such rights may be greater thasethmvided in this Article VI.
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Section 6.5Effect of Amendment

Any amendment, repeal or modification of any primnsof this Article VI will be prospective only, dnwill not adversely affect any
right or protection conferred on a person purstmitis Article VI and existing at the time of suamendment, repeal or modification.

Section 6.6Nature of Rights

The rights conferred upon Indemnitees in this Aetlél will be contract rights and such rights withntinue as to an Indemnitee who has
ceased to be a director or officer of Workday aiitlimure to the benefit of the Indemnitee’s heiegecutors and administrators.

Section 6.7insurance

Workday may purchase and maintain insurance onlbefhany person who is or was a director, officemployee or agent of Workday,
or is or was serving at the request of Workday disextor, officer, employee or agent of anothepoaoation, partnership, joint venture, trust
or other enterprise against any liability asse#gdinst him or her and incurred by him or her ip succh capacity, or arising out of his or her

status as such, whether or not Workday would ha@gbwer to indemnify him or her against such ligbunder the provisions of the
Delaware General Corporation Law.

ARTICLE VII: NOTICES
Section 7.1Notice

7.1.1Form and Delivery

Except as otherwise specifically provided in thBgkaws (including, without limitation, Section 2above or Section 7.1.2 below) or
required by law, all notices required to be givemspiant to these Bylaws will be in writing and nfayin every instance in connection with
any delivery to a member of the Board of Directtws effectively given by hand delivery (includingeuof a delivery service), by depositing
such notice in the mail, postage prepaid, or bylsgnsuch notice by prepaid overnight express eoufacsimile, electronic mail or other
form of electronic transmission and (b) be effesiivbe delivered to a stockholder when given bydhaglivery, by depositing such notice in
the mail, postage prepaid or, if specifically cartse to by the stockholder as described in Segtidr? of this Article VII, by sending such
notice by electronic transmission. Any such notigébe addressed to the person to whom notice lsetgiven at such person’s address as it
appears on the records of Workday. Except as otbempvovided by law, the notice will be deemed gi&) in the case of hand delivery,
when received by the person to whom notice is tgiben or by any person accepting such notice dralbef such person, (b) in the case of
delivery by mail, upon deposit in the mail, postagepaid, (c) in the case of delivery by overnigkpress courier, when dispatched, and (i
the case of delivery via facsimile, electronic nmibther form of electronic transmission, wherpdished.

7.1.2Electronic Transmission

Without limiting the manner by which notice othes@imay be given effectively to stockholders, anjcedo stockholders given by
Workday under any provision of the Delaware
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General Corporation Law, the Certificate of Incagimn, or these Bylaws will be effective if givey a form of electronic transmission
consented to by the stockholder to whom the nagigcgven in accordance with Section 232 of the Bel® General Corporation Law. Any
such consent will be revocable by the stockholgewrbtten notice to Workday. Any such consent Wil deemed revoked if (a) Workday is
unable to deliver by electronic transmission twasgxutive notices given by Workday in accordanda sich consent and (b) such inability
becomes known to the Secretary or an Assistanefeygrof Workday or to the transfer agent, or ofhenson responsible for the giving of
notice;provided , however , the inadvertent failure to treat such inabilisyaarevocation will not invalidate any meeting they action. Notice
given pursuant to this Section 7.1.2 will be deemiedn: (i) if by facsimile telecommunication, whdirected to a number at which the
stockholder has consented to receive notice;f iy ielectronic mail, when directed to an electcomiail address at which the stockholder has
consented to receive notice; (iii) if by a postomgan electronic network together with separaté&cadb the stockholder of such specific
posting, upon the later of such posting and thengief such separate notice; and (iv) if by anyeottorm of electronic transmission, when
directed to the stockholder.

7.1.3Affidavit of Giving Notice

An affidavit of the Secretary or an Assistant Staageor of the transfer agent or other agent of Milay that the notice has been given in
writing or by a form of electronic transmission lih the absence of fraud, be prima facie evidesfabe facts stated therein.

Section 7.2Waiver of Notice

Whenever notice is required to be given under anyipion of the Delaware General Corporation Lave Certificate of Incorporation
or these Bylaws, a written waiver of notice, sighgdhe person entitled to notice, or waiver bycelenic transmission by such person,
whether before or after the time stated thereill,bei deemed equivalent to notice. If waiver ofic@ts given by electronic transmission, s
electronic transmission must either set forth osblemitted with information from which it can betelenined that the electronic transmission
was authorized. Attendance of a person at a meefihgonstitute a waiver of notice of such meetiegcept when the person attends a
meeting for the express purpose of objecting ab#ggnning of the meeting to the transaction of lamginess because the meeting is not
lawfully called or convened. Neither the businesbe transacted at, nor the purpose of, any regulspecial meeting of the stockholders,
directors or members of a committee of directoesdnige specified in any waiver of notice.

ARTICLE VIII: INTERESTED DIRECTORS

Section 8.1interested Directors; Quorum

No contract or transaction between Workday andavrmaore of its directors or officers, or betweenMétay and any other corporation,
partnership, association or other organizationliictv one or more of its directors or officers ait@ctors or officers, or have a financial
interest, will be void or voidable solely for thisason, or solely because the director or offis@résent at or participates in the meeting of the
Board of Directors or committee thereof that auttess the contract or transaction, or solely becaiseher or their votes are counted for s
purpose,
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if: (&) the material facts as to his, her or tlrelationship or interest and as to the contrattaosrsaction are disclosed or are known to the
Board of Directors or the committee, and the BasrBirectors or committee in good faith authoritles contract or transaction by the
affirmative votes of a majority of the disinterabtdirectors, even though the disinterested diredterless than a quorum; (b) the material

as to his, her or their relationship or interest anm to the contract or transaction are disclosedeoknown to the stockholders entitled to vote
thereon, and the contract or transaction is spedl§i approved in good faith by vote of the stodkless; or (c) the contract or transaction is
fair as to Workday as of the time it is authorizapproved or ratified by the Board of Directorgommittee thereof, or the stockholders.
Interested directors may be counted in determittiegpresence of a quorum at a meeting of the Bofalbdrectors or of a committee that
authorizes the contract or transaction.

ARTICLE IX: MISCELLANEOUS
Section 9.1Fiscal Year
The fiscal year of Workday will be February 1 tedary 31, unless otherwise determined by resoluifahe Board of Directors.
Section 9.2Seal

The Board of Directors, the President or the Sacyenhay provide for a corporate seal, which widdhe name of Workday inscribed
thereon and will otherwise be in such form as magpproved from time to time by such person orqress

Section 9.3Form of Records

Any records maintained by Workday in the regulaurse of its business, including its stock ledgenks of account and minute books,
may be kept on or by means of, or be in the formuiskettes, computer hard drives, servers, oratingr information storage device or
method, provided that the records so kept can heerted into clearly legible paper form within @senable time. Workday will so convert
any records so kept upon the request of any penstithed to inspect such records pursuant to anyigion of the Delaware General
Corporation Law.

Section 9.4Reliance Upon Books and Records

A member of the Board of Directors, or a membeairof committee designated by the Board of Direatdlisin the performance of
such person’s duties, be fully protected in relyimgood faith upon records of Workday and uporhsgaéormation, opinions, reports or
statements presented to Workday by any of Workdaffisers or employees, or committees of the BadrDirectors, or by any other person
as to matters the member reasonably believes #nenvguch other person’s professional or expertpetence and who has been selected with
reasonable care by or on behalf of Workday.

24



Section 9.5Dividends

Dividends on the capital stock of Workday, subjedhe provisions of the Certificate of Incorpooat if any, may be declared by the
Board of Directors at any regular or special megtpursuant to law, and may be paid in cash, ipgnty or in shares of capital stock.

Section 9.6Certificate of Incorporation Governs

In the event of any conflict between the provisiohthe Certificate of Incorporation and Bylawsg throvisions of the Certificate of
Incorporation will govern.

Section 9.7Severability

If any provision of these Bylaws will be held to inealid, illegal, unenforceable or in conflict Wwithe provisions of the Certificate of
Incorporation, then such provision will nonethelbssenforced to the maximum extent possible cagrgistith such holding and the
remaining provisions of these Bylaws (includinghwitit limitation, all portions of any section of #eeBylaws containing any such provision
held to be invalid, illegal, unenforceable or imfliwt with the Certificate of Incorporation, thate not themselves invalid, illegal,
unenforceable or in conflict with the Certificateliocorporation) will remain in full force and effe

ARTICLE X: AMENDMENT

Notwithstanding any other provision of these Bylaasy alteration, amendment or repeal of theseviyjlar the adoption of new
Bylaws, will require the approval of the Board afé&xtors or the stockholders of Workday as provibdgdhe Certificate of Incorporation and
applicable law.
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CERTIFICATION OF AMENDED AND RESTATED BYLAWS
OF

WORKDAY, INC.
(a Delaware corporation)

KNOW ALL BY THESE PRESENTS:

I, James P. Shaughnessy, certify that | am Segretfaiforkday, Inc., a Delaware corporationWorkday”), that | am duly authorized
to make and deliver this certification, that theaethed Bylaws are a true and correct copy of therdrd and Restated Bylaws of Workday in
effect as of the date of this certificate.

Dated: May 13, 2014

/sl James P. Shaughnessy
James P. ShaughnessSecretary




