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WORKDAY, INC.
6230 STONERIDGE MALL ROAD
PLEASANTON, CALIFORNIA 94588

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 9:00 a.m. Pacific Daylight Time on Tarsday, May 23, 2013

April 2, 2013

TO THE HOLDERS OF COMMON STOCK OF WORKDAY, INC.:

The Annual Meeting of Stockholders of Workday, |recDelaware corporation (Workday), will be heldTmursday, May 23, 2013, ¢
9:00 a.m.Pacific Daylight Time, at the San Ramon Marriottdted at 2600 Bishop Drive, San Ramon, Califorfoiathe following purposes
more fully described in the accompanying Proxy Stent:

1. To elect two Class | directors to serve until tlid@ annual meeting of stockholders and until teagcessors are elected and quali
subject to earlier resignation or remo\

2. To ratify the appointment of Ernst & Young LLP asradndependent registered public accounting firm dorr fiscal year endir
January 31, 201«

3. Reapproval of the Internal Revenue Code Sectioimp®imits of our 2012 Equity Incentive Plan to peeve our ability to recer
corporate income tax deductions that may becomiéable pursuant to Section 162(m); &

4.  To transact such other business as may properlg ¢mfore the meeting or any adjournments or postpents thereo

The Board of Directors of Workday has fixed theseloof business on March 25, 2013 as the record fdatthe meeting. On
stockholders of record of our common stock at tlesec of business on March 25, 2013 are entitleddtice of and to vote at the meeti
Further information regarding voting rights and thatters to be voted upon is presented in our pstatement.

A Notice ofInternet Availability of Proxy Materials (Notice$ ibeing mailed to stockholders of record as ofréwerd date beginning
or about April 2, 2013. The Notice contains instimes on how to access our proxy statement for20di3 Annual Meeting of Stockholders i
our fiscal 2013 annual report to stockholders omFd0K (together, the proxy materials). The Notice glsovides instructions on how to v
online, by telephone or by mail and includes ingians on how to receive a paper copy of proxy neby mail. The proxy materials can
accessed directly at the following Internet addrb#g://www.proxyvote.conby entering the control number located on your preard.

If you have any questions regarding this informatio the proxy materials, please visit our webatt@/ww.workday.com or contact ¢
investor relations department at 925.951.9005.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting of Stockholders, we urggou to submil
your vote via the Internet, telephone or mail.

We appreciate your continued support of Workdaylan#l forward to receiving your proxy.

By order of the Board of Director

ful M

Aneel Bhusri
Co-Chief Executive Officer and Chairmi
Pleasanton, Californi
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report contains forwartboking statements. All statements contained i thport other than statements of historical fawotjuding
statements regarding our business strategy andspkamd our objectives for future operations, arewfardJooking statements. The wo
“believe,” “may,” “will,” “continue,” “anticipate,” “intend,” “expect,” “seek”, and similar expressios are intended to identify forward-
looking statements. We have based these forleamidng statements largely on our current expeotatiand projections about future events
trends. These forward-looking statements are stiltgea number of risks, uncertainties and assunmgtiincluding those described in thRisk
Factors” section of our Annual Report on H-for the fiscal year ended January 31, 2013. Meesrpwe operate in a very competitive
rapidly changing environment. New risks emerge ftione to time. It is not possible for our managetterpredict all risks, nor can we ass
the impact of all factors on our business or théepi to which any factor, or combination of factorsay cause actual results to di
materially from those contained in any forwdmbking statements we may make. In light of thésesr uncertainties and assumptions,
future events and trends discussed in this repast not occur and actual results could differ mad#lyi and adversely from those anticipatet
implied in the forward-looking statements. You stiawot rely upon forwardeoking statements as predictions of future evertig. events at
circumstances reflected in the forwdabking statements may not be achieved or occthoAgh we believe that the expectations refleat
the forward-looking statements are reasonable, wenot guarantee future results. We are under ny dotupdate any of these forward-
looking statements after the date of this report.

As used in this report, the terr“Workday,” “we,” “us,” and “our” mean Workday, Inc. and its subsidiaries unlesscthrext indicate
otherwise.
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WORKDAY, INC.
6230 Stoneridge Mall Road
Pleasanton, California 94588

PROXY STATEMENT
FOR 2013 ANNUAL MEETING OF STOCKHOLDERS
to be held on May 23, 2013 at 9:00 a.m. PDT

This proxy statement and the enclosed form of pameyfurnished in connection with solicitation @byies by our Board of Directors f
use at the annual meeting of stockholders (the Ahkigeting) to be held at 9:00 a.m. PDT on Thursdiégy 23, 2013, and any postponem
or adjournments thereof. The Annual Meeting willlmd at the San Ramon Marriott located at 260td@isDrive, San Ramon, Californ
Beginning on or about April 2, 2013, we mailed to stockholders a Notice of Internet Availabilitf Broxy Materials containing instructic
on how to access our proxy materials.

QUESTIONS AND ANSWERS

The information provided in the “question and andwiermat below is for your convenience only and isrehe a summary of tt
information contained in this proxy statement. Yahwuld read this entire proxy statement carefully.

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

. the election of two Class | directors to hold dfientil the 2016 annual meeting of stockholderswamd their successors are elec
and qualified, subject to earlier resignation anoal;

. a proposal to ratify the appointment of Ernst & Yigu_LP as our independent registered public acéogriirm for the fiscal ye:
ending January 31, 201

. reapproval of the Internal Revenue Code SectiorfrapEmits of our 2012 Equity Incentive Plan to pegve our ability to recer
corporate income tax deductions that may becomiéable pursuant to Section 162(m); ¢

. any other business that may properly come befaenbeting

How does the Board of Directors recommend | vote othese proposals?
The Board of Directors recommends a vote:
. FOR the election of A. Georg“Skip”) Battle and Michael M. McNamara, our nominees fassl| directors

. FOR the appointment of Ernst & Young LLP as ourejpendent registered public accounting firm for fiseal year endin
January 31, 2014; ar

. FOR the reapproval of the Internal Revenue Codé&i@et62(m) limits of our 2012 Equity Incentive Rlto preserve our ability
receive corporate income tax deductions that magine available pursuant to Section 162|

1
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Who is entitled to vote?

Holders of our common stock as of the close ofiegs on March 25, 2013, the record date, may \tdteeaAnnual Meeting. As of tl
record date, we had 37,654,209 shares of ClassvAnom stock outstanding and 128,929,690 sharesasfs@ common stock outstanding
deciding all matters at the Annual Meeting, eacldéroof Class A common stock of Workday will be idatl to one vote for each share
Class A common stock held as of the close of bssina the record date, and each holder of ClassrBnon stock of Workday will be entitl
to ten votes for each share of Class B common dtelikas of the close of business on the recorl &éé do not have cumulative voting rig
for the election of directors.

Registered Stockholdersf your shares are registered directly in youmeawith our transfer agent, you are consideredtbekholder ¢
record with respect to those shares, and the Nataeprovided to you directly by us. As the stodilbo of record, you have the right to gt
your voting proxy directly to the individuals listen the proxy card or to vote in person at theuatiMeeting.

Street Name Stockholdersf your shares are held in a stock brokerage @aucor by a bank or other nominee, you are consitiéne
beneficial owner of shares held in street name thedNotice was forwarded to you by your broker omimee, who is considered
stockholder of record with respect to those shakeshe beneficial owner, you have the right teediryour broker or nominee how to vote y
shares. Beneficial owners are also invited to dttdve Annual Meeting. However, since beneficial evgnare not stockholders of record,
may not vote your shares in person at the Annuadtivig unless you follow your brokerprocedures for obtaining a legal proxy. If yogques
a printed copy of the proxy materials by mail, ybuoker or nominee will provide a voting instructioard for you to use.

Who is Workday'’s transfer agent, and how may | corict them?

Workday's transfer agent is American Stock Tran€fempany, or AST. You may rail AST at info@amstock.com or you can call /
at 888-432-7410 or 718-921-8124 Monday-Friday betw&00am-5:00pm PT. Materials may be mailed to AST

Workday Shareholder Services
c/o American Stock Transfer
6201 15th Avenue

Brooklyn, NY 11219

How do | vote?
There are four ways for stockholders of recorddteyv

. by Internet at http://www.proxyvote.con?4 hours a day, seven days a week, until 11:80 pastern Time on May 22, 2013 (h
your proxy card in hand when you visit the websi

We encourage you to vote this way as it is the oustteffective method

. by toll-free telephone at 1-800-68%03 until 11:59 p.m. Eastern Time on May 22, 2(ti8/e your proxy card in hand when
call);

. by completing and mailing your proxy card so thas received prior to the Annual Meeting;
. by written ballot at the Annual Meetin

Street name holders may submit their voting insions by internet or telephone using the informmatrovided by their respecti
brokers or nominees and may complete and mail gatistruction forms to their respective brokersiominees. However, street name hol
may not vote by written ballot at the Annual Megtimless they obtain a legal proxy from their resipe brokers or nominees.

2
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Can | change my vote?
Yes. If you are a stockholder of record, you caangfe your vote or revoke your proxy any time befbeeAnnual Meeting by:
. entering a new vote by Internet or by telephc
. returning a late-dated proxy card so that it is received prior ® Amnual Meeting
. notifying the Secretary of Workday, in writing,the address listed on the front page
. completing a written ballot at the Annual Meeti

Street name holders may change their voting instmg by submitting new instructions by internetbyrtelephone or returning a later-
dated voting instruction form to their respectiv@lers or nominees. In addition, street name helddro obtain a legal proxy from th
respective brokers or nominees may change thedsumi completing a ballot at the Annual Meeting.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our Baafr®irectors. The persons named in the proxy Haeen designated as proxies by
Board of Directors. When proxies are properly dageacuted and returned, the shares representsdchyproxies will be voted at the Ann
Meeting in accordance with the instructions of #teckholder. If no specific instructions are givémwever, the shares will be votec
accordance with the recommendations of our BoarDitdctors as described above. If any matters estdbed in the Proxy Statement
properly presented at the Annual Meeting, the proalgers will use their own judgment to determirmavhto vote your shares. If the Ann
Meeting is adjourned, the proxy holders can votaryghares at the adjourned meeting date as wdéssiryou have properly revoked y
proxy instructions, as described above.

What is a quorum?

A quorum is the minimum number of shares requietd present at the Annual Meeting for the meetiinge properly held under ¢
Bylaws and Delaware state law. The presence, isopeor by proxy, of a majority of the aggregateingtpower of the issued and outstant
shares of stock entitled to vote at the meetingawihstitute a quorum at the meeting. Except asratise expressly provided by the Certific
of Incorporation or by law, the holders of sharé€lass A common stock and Class B common stockwete together as a single class ol
matters submitted to a vote or for the consenhefstockholders of Workday. Each holder of ClagsoAmon stock will have the right to ¢
(1) vote per share of Class A common stock and batder of Class B common stock will have the righten (10) votes per share of Clas
common stock. A proxy submitted by a stockholdey nmalicate that the shares represented by the paosynot being voted gtockholde
withholding”) with respect to a particular matter.addition, a broker may not be permitted to \siteck (“broker non-vote”held in street nan
on a particular matter in the absence of instrastifsom the beneficial owner of the stock. The ehaubject to a proxy which are not bt
voted on a particular matter because of eitheksimder withholding or broker nometes will count for purposes of determining thegamce ¢
a quorum. Abstentions are voted neither “for” nagdinst” a matter but are also counted in the detation of a quorum.

How many votes are needed for approval of each mait?

. Proposal No. 1: The election of directors requires a pluralityesof the shares of common stock voted at the mgetPlurality” mean
that the individuals who receive the largest numifevotes cast “for” are elected as directors. Agsult, any shares not voted “faa”
particular nominee (whether as a result of stoddolithholding or a broker n-vote) will not be counted in such nomirs favor.

3
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. Proposal No. 2:The ratification of the appointment of Ernst & YauhLP must receive the affirmative vote of a majpoif the vote
cast by the holders of shares represented in persby proxy at the meeting and entitled to voterélon to be approved. Abstentions
broker nor-votes will have no effect on the outcome of thispgmsal.

. Proposal No. 3:The reapproval of the Internal Revenue Code Sed®{m) limits of our 2012 Equity Incentive Planpeeserve ol
ability to receive corporate income tax deductithet may become available pursuant to Section 1p8quires the affirmative vote o
majority of the votes cast by the holders of shaegsesented in person or by proxy at the meetimd) emtitled to vote thereon to
approved. Abstentions and broker -votes will have no effect on the outcome of thiggmrsal.

How are proxies solicited for the Annual Meeting?

The Board of Directors is soliciting proxies foreuat the Annual Meeting. All expenses associatel this solicitation will be borne |
Workday. We will reimburse brokers or other nomiéer reasonable expenses that they incur in sgriti@se proxy materials to you i
broker or other nominee holds your shares.

How may my brokerage firm or other intermediary vote my shares if | fail to provide timely directions?

Brokerage firms and other intermediaries holdingreb of common stock in street name for custonrergenerally required to vote st
shares in the manner directed by their customerthd absence of timely directions, your broket halve discretion to vote your shares on
sole routine matter-the proposal to ratify the appointment of Ernst &ivig LLP. Your broker will not have discretion totg on the followin
“non-routine” matters absent direction from you: the electiodiodctors, and the reapproval of Internal RevenadeCSection 162(m) limits
our 2012 Equity Incentive Plan.

Why did | receive a notice regarding the availabiliy of proxy materials on the Internet instead of &ull set of proxy materials?

In accordance with the rules of Securities and Brge Commission (SEC), we have elected to furnistpmoxy materials, including tt
proxy statement and our annual report to our stolddrs, primarily via the Internet. Beginning onaiyout April 2, 2013, we mailed to ¢
stockholders a “Notice of Internet Availability Bfoxy Materials” (the “Notice"}hat contains notice of the Annual Meeting andringtons ol
how to access our proxy materials on the Internety to vote at the meeting, and how to requesttgutitopies of the proxy materials
annual report. Stockholders may request to recivfature proxy materials in printed form by mail electronically by ewnail by following the
instructions contained in the Notice. We encourstgpekholders to take advantage of the availabdftghe proxy materials on the Interne
help reduce the environmental impact of our anmedtings.

What does it mean if multiple members of my househd are stockholders but we only received one Notiagr full set of proxy materials
in the mail?

The SEC has adopted rules that permit companieénéeranediaries, such as brokers, to satisfy theely requirements for notices &
proxy materials with respect to two or more stodbos sharing the same address by delivering desingtice or set of proxy materi
addressed to those stockholders. In accordanceawitfor notice sent to certain brokers, banksledsar other agents, we are sending only
Notice or full set of proxy materials to those astdres with multiple stockholders unless we recebegdrary instructions from any stockhol
at that address. This practice, known as “housdéimpltiallows us to satisfy the requirements for delivgriMotices or proxy materials w
respect to two or more stockholders sharing theesadidress by delivering a single copy of these mhecuis. Householding helps to reduce
printing and postage costs, reduces the amounadfymu receive and helps to preserve the envirorim&you currently receive multiple

4



Table of Contents

copies of the Notice or proxy materials at yourradd and would like to request “householdin§®your communications, please contact
broker. Once you have elected “householding” ofrymammunications, “householdinglill continue until you are notified otherwise ontil
you revoke your conser

Is my vote confidential?

Proxy instructions, ballots, and voting tabulatidhat identify individual stockholders are handiach manner that protects your vot
privacy. Your vote will not be disclosed either it Workday or to third parties, except as necgsgameet applicable legal requirement:
allow for the tabulation of votes and certificatiofithe vote, or to facilitate a successful proalicitation.

5
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board of Directors may establish the authorizechber of directors from time to time by resolati©ur Board of Directors curren
consists of seven members. Our Certificate of Ipo@ation and Bylaws provide for a classified Boafdirectors consisting of three classe
directors, with directors serving staggered threaryerms.

Directors in a particular class will be elected foreeyear terms at the annual meeting of stockholdetbenyear in which their terr
expire. As a result, only one class of director laé elected at each annual meeting of our stddens, with the other classes continuing
the remainder of their respective three-year tefBash directos term continues until the election and qualifisatof his or her successor,
his or her earlier death, resignation or removhe Thitial class of each director is set forthhe table below.

Our Certificate of Incorporation and Bylaws provithet our Board of Directors or our stockholdersyrfith vacant directorships. In tl
event that the outstanding shares of our ClassrBan stock represent less than a majority of thmbioed voting power of common sto
our Certificate of Incorporation and Bylaws autkerionly our Board of Directors to fill vacancies omr Board of Directors. Any additior
directorships resulting from an increase in theharited number of directors would be distributedoam the three classes as the Boal
Directors determines in its discretion.

Expiration
Current of Term
Year For Which
Elected Term
Nominees Class  Age Position Director Expires Nominated
A. George (“Skip”) Battlé)@ I 69 Director 2007 201z 201¢
Michael M. McNamardh@) | 56 Director 2011 2012 201¢
Continuing Directors
Christa Davie) Il 41 Director 2012 201¢ —
Scott D. Sande®@® 1 48 Director 200¢ 201¢ —
George J. Still, Ji@Er Il 55 Director 200¢ 201« —
Aneel Bhusri 1l 47 Chairman, co-founder and 200t 201¢ —
ca-Chief Executive Office
David A. Duffield 1 72 Co-founder, co-Chief Executive Officer an 200t 201¢ —
Director

(1) Member of the Audit Committe

(2) Member of the Compensation Commit

(3) Member of the Nominating and Governance Comm
*  Lead Independent Direct

Nominees for Director

A. George (“Skip”) Battlehas served as a Director since March 2007. From 289005, Mr. Battle served as Executive Chairiaiafsk
Jeeves, Inc., a provider of information search rtideval services. From 2000 until 2004, Mr. Baiterved as Chief Executive Officer at .
Jeeves. From 1968 until his retirement in 1995, Bé&ttle was an employee and then partner at Admatersen LLP and Andersen Consul
(now known as Accenture Ltd.), global accountingl aonsulting firms. Mr. Battle is a director of Eegia, Inc., Fair Isaac Corporati
LinkedIn Corporation, Netflix, Inc. and OpenTabla¢. He also served as a director of the MastetecSéamily of funds from 1996 un
December 2012, of Advent Software, Inc. from 200&iluMay 2011, and of PeopleSoft, Inc. (PeopleSaodt)global enterprise softwi
company, from 1995 to 2004. Mr. Battle received
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an A.B. in Economics from Dartmouth College andvaB.A. from Stanford University. Mr. Battle brindge our Board of Directors a divers
of distinguished experiences and seasoned busamssen. His service on a number of public and peixampany boards provides
important perspective on corporate governance nsaitecluding best practices established at otberganies.

Michael M. McNamarahas served as a Director since December 2011. B6@® to the present, Mr. McNamara has served a€ltied
Executive Officer of Flextronics International, LidFlextronics), a global leader in design, mantuféng, distribution and aftermarket servic
From 1994 until his appointment as Chief Execut®icer of Flextronics, Mr. McNamara served in ariety of other senior roles
Flextronics, including Chief Operating Officer, Bident, Americas Operations, and as Vice PresidBioth American Operatior
Mr. McNamara also has served as a director of Fdaits since 2005. Mr. McNamara is a director ofidbe Automotive LLP, is on tF
Advisory Board of Tsinghua University School of Bomics and Management, and served as a directfedAC Electronic Materials, In
from 2008 until May 2012. Mr. McNamara received &Bin Industrial Management from University of €iimati and an M.B.A. from Sar
Clara University. Mr. McNamara brings to our BoarfdDirectors extensive leadership and experienceagiag international operations. |
service as Flextronics’ Chief Executive Officer yinkes a management perspective to business arnegtraecisions of the Board of Directors.

Continuing Directors

Aneel Bhusrico-founded Workday in 2005 and is our €hief Executive Officer and Chairman. Mr. Bhusrslserved as a Director
Workday from 2005 to the present, as President flanuary 2007 to September 2009, asOb@&f Executive Officer from September 200!
the present, and as Chairman from January 20l2etpresent. From 1993 to 2004, Mr. Bhusri held mlver of senior management positi
with PeopleSoft, including Senior Vice Presidenipdict Strategy, Marketing and Business Developmerdm 1999 to 2002 and in 20
Mr. Bhusri served as Vice Chairman of the Boardakctors at PeopleSoft. Mr. Bhusri has been arlearat Greylock Partners, a Silic
Valley venture capital firm, since April 1999, apdor to that time, worked at Norwest Venture Parsnand at Morgan Stanley. From 200
July 2009, Mr. Bhusri was a director of Data Domairt., where he held the position of Chairman fr2@97 to July 2009. He also serves
director of various private companies. Mr. Bhusgeaived a B.S. in Electrical Engineering and a BnAEconomics from Brown University a
an M.B.A. from Stanford University. Mr. Bhusri bga to our Board of Directors extensive executivedrship and operational experiel
including service as chairman of a public technglogmpany and his experience and familiarity witin business as a co-founder andGigel
Executive Officer.

Christa Davieshas served as a Director since August 2012. Msid3as the Chief Financial Officer and Executivec&/iPresident
Global Finance at Aon Plc, a global risk manageiriastirance and human resources solutions compdsiyDavies has served as AsrChie
Financial Officer since March 2008 and as Executlice President of Global Finance since Novemb&72®rior to joining Aon, Ms. Davi
spent five years at Microsoft Corporation, mosterdty as a Corporate Vice President and the Chiedrf€ial Officer of the Platforms
Services Division. Ms. Davies received a B.E. inchi@nical Engineering from the University of Queansl, Australia, and an M.B.A. from 1
Harvard Business School. Ms. Davies brings to caarB of Directors extensive experience in the saxftnand technology industries, as we
financial expertise.

David A. Duffield co-founded Workday in 2005 and is our €bief Executive Officer and a Director. In additidvir. Duffield served ¢
our Chairman from 2005 to January 2012, as ouridRresfrom 2006 to January 2007, as our Chief EtteeWDfficer from 2005 to Septemt
2009, and has served as our @oef Executive Officer from September 2009 to fvesent. Prior to Workday, Mr. Duffield founc
PeopleSoft, and served as its Chairman from itsption in 1987 until 2004, as President and Chiefditive Officer from 1987 to 1999 anc
Chief Executive Officer in 2004. Prior to PeopletSdfr. Duffield was a founder, Chief Executive @#r and Chairman of Integral Syste
Inc., cofounded Information Associates, and worked at h#onal Business Machines Corporation. Mr. Duffis¢ceived a B.S. in Electric
Engineering and an M.B.A. from
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Cornell University. Mr. Duffield brings to our Badrof Directors decades of experience founding aatihg high growth technolo
companies focused on human resources and finaaqmpdications, and his experience and familiarithwdgur business as a co-founder and c
Chief Executive Officer.

Scott D. Sandelhas served as a Director since July 2009. Sinc8,200 Sandell has been a general partner at Neerfiise Associats
(NEA), a global venture capital firm, where he heddEA’s technology investing practice and leads NE#fvesting activities in Chin
Mr. Sandell started his career at the Boston CdinguGroup, a business consulting firm, and lavéméd CATS Software, Inc., a company t
developed software for financial risk managemesttet, he worked as a product manager for Windowat9gicrosoft Corporation, befc
joining New Enterprise Associates in 1996. Mr. Sahis the lead director of Fusi-io, Inc. and Spreadtrum Communications, Inc., ane
director of various private companies. Mr. Sandelbn the Executive Committee of the Board of Diveg of the National Venture Cap
Association and is on the Board of Overseers ofTtmeyer School of Engineering at Dartmouth Colldg@m 2001 to July 2009, Mr. Sanc
served as a director of Data Domain, Inc. Mr. SHrrdeeived an A.B. in Engineering Sciences fronttBeuth College and an M.B.A. frc
Stanford University. Mr. Sandell brings to our Babaf Directors years of experience as an advis@ wide range of technology comparn
Mr. Sandells experience with the growth and development dirtelogy companies provides the Board of Directoith & unique perspecti
on our long-term strategy.

George J. Still, Jr. has served as a Director since October 2009 sheéad Independent Director since August 2012.94H.is currently
a Partner Emeritus at Norwest Venture Partners (IN®Rjlobal venture capital firm. From 1994 to Dmber 2012, Mr. Still served as N\&’
Managing Partner. Mr. Still led the sole ventureestment in PeopleSoft, where he served as a dirgoim 1991 to 2001. Mr. Still is curren
a director of Rackspace Hosting, Inc. and variotigape companies. Prior to NVP, Mr. Still worked férnst & Young LLP, an accounti
firm, and as a Partner with the Centennial Fundgndure capital firm. Mr. Still served as a diarodf the National Venture Capital Associal
from 1995 to 2000, and on the Stanford Busines®&cdWienture Capital Trust from 1997 to 2001. In iéidd, he is a director of The First T
of San Francisco, KnowledgeBeat and is a former bezrof the Board of Directors of the Lucile Pack&alindation for Childres’ Health
where he is a current member of the Audit Commitkde Still received a B.S. in Accounting from tRennsylvania State University anc
M.B.A. from the Tuck School of Business at Dartnfo@ollege, where he is a member of the Board ofigaie of Tucks Center for Priva
Equity and Entrepreneurship. Mr. Still brings t@ tBoard of Directors financial and investing acuntieough his many years of experie
with NVP. His service as an advisor to technologsnpanies provides a valuable resource for our BoBRirectors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH
OF THE NOMINEES NAMED ABOVE.
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PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the Board of Directors (Audommittee) has appointed the firm of Ernst & YgurlLP, independent registel
public accountants, to audit our financial statetmdar the year ending January 31, 2014. Duringymar ended January 31, 2013, Ern
Young LLP served as our independent registered@abtounting firm.

Notwithstanding its selection and even if our staallers ratify the selection, our Audit Committeeijts discretion, may appoint anot
independent registered public accounting firm at time during the year if the Audit Committee bebs that such a change would be ir
best interests of Workday and its stockholdersth&t Annual Meeting, the stockholders are being éskeratify the appointment of Ernsi
Young LLP as our independent registered public acting firm for the year ending January 31, 2014r @udit Committee is submitting t
selection of Ernst & Young LLP to our stockholdeecause we value our stockholderiews on our independent registered public accag
firm and as a matter of good corporate governaRepresentatives of Ernst & Young LLP will be prasainthe Annual Meeting and they v
have an opportunity to make statements and will\@élable to respond to appropriate questions stoukholders.

If this proposal does not receive the affirmatiypraval of a majority of the votes cast on the psal, the Audit Committee wot
reconsider the appointment.

Fees Paid to the Independent Registered Public Aageting Firm

The following table presents fees billed or to ikt by Ernst & Young LLP for professional serviceendered with respect to the yt
ended January 31, 2013 and January 31, 2012. Allesle services rendered since the formation oAtltét Committee were approved by
Audit Committee.

2013 2012
Audit Fees? $ 850,00( $400,00(
Audit-Related Fee® 1,841,83! 242,59:;
Tax Fee® 283,99( 37,88¢
All Other Fees — —
$2,975,82! $680,47¢

(1) Consists of fees billed for professional servieasdered in connection with the audit of our comaakd financial statements and rev
of our quarterly consolidated financial stateme

(2) Includes fees for service organization control sudinder Statement on Standards for Attestationageaments No. 16. In additic
includes $1,575,000 of fees associated with otialrpublic offering of common stock completed ikt@ber 2012, which included revi
of our quarterly consolidated financial informatiorcluded in our registration statement on Forrmh Sled with the SEC, as well
comfort letters, consents and review of documeted fvith the SEC

(3) Includes fees in connection with tax compliance @xdconsulting service

Auditor Independence

Under its charter, the Audit Committee pre-approeeslit and noraudit services rendered by our independent regidteublic
accounting firm, Ernst & Young LLP. The Audit Conttee has determined that the rendering aodit services for tax compliance i
structure advice, privacy, and 1SO 27001 attegtageervices by Ernst & Young LLP is compatible witlaintaining the principal accountants
independence.
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Pre-Approval Policies and Procedures.

Consistent with requirements of the SEC and thdi®@mmpany Oversight Board, or PCAOB, regardinditar independence, our Au
Committee is responsible for the appointment, corepgon and oversight of the work of our independegistered public accounting firm.
recognition of this responsibility, our Audit Comntteie (or the chair if such approval is requirecbptd the next Audit Committee meetil
generally pre-approves of all audit and permissiia-audit services provided by the independent regdtgrublic accounting firm. The
services may include audit services, audit-relatrdices, tax services and other services.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION
OF THE APPOINTMENT OF ERNST & YOUNG LLP.
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PROPOSAL NO. 3
REAPPROVAL OF THE SECTION 162(M) LIMITS OF THE 2012 EQUITY INCENTIVE PLAN

General

Our 2012 Equity Incentive Plan, or the Plan, waspaed by our Board of Directors in August 2012, rappd by our stockholders
September 2012, and became effective in Octobe2.2lte Plan provides for the grant of awards tgilele employees, directors, consulta
independent contractors and advisors in the formstadk options, restricted stock awards (RSAs)kkstppreciation rights (SARS), restric
stock units (RSUs), performance awards and stookides.

We believe that our future success and our abitityemain competitive are dependent on our comngfforts to attract, retain a
motivate highly qualified personnel. Competitiorr these people in our industry is intense. Tradiity, a cornerstone of our method
attracting and retaining top caliber employeesh®en our equitpased compensation programs, including the grastoak options and ot
equity awards under the Plan. Allowing employeepaaticipate in owning shares of our common stoelps align the objectives of ¢
stockholders and employees and is important iactitrg, motivating and retaining the highly skillpersonnel that are essential to our succes

Proposal

In March 2013, our Board of Directors directed astibmit the material terms of the Plan to ourldtotders for reapproval of the sh
grant limitations for purposes of Section 162(mjhaf Internal Revenue Code, or IRC. The materiahseof the Plan are described below u
“Summary of the Plan.” No changes are being propegth regard to the terms of the Plan at this time

We are asking our stockholders to approve the mahtrms of the Plan to preserve corporate inctemedeductions that may beca
available to us pursuant to Section 162(m). Weaaldng the stockholders for this approval so thatmay deduct for federal income
purposes gains attributable to the exercise obaptand the vesting of stock which when added eéoctimpensation payable by us to ce
executive officers in any single year exceeds $iillon. Compensation includes cash compensatiadipary income arising from the exerc
of nonqualified stock options, restricted stock mdsa restricted stock units and stock appreciatights, and ordinary income arising fr
disqualifying dispositions of incentive stock optio

Pursuant to Section 162(m), we generally may ndudefor federal income tax purposes compensat#d o certain executive office
to the extent that any of these persons receive than $1.0 million in compensation in any singiary However, if the compensation quali
as “performance-baseddr Section 162(m) purposes, we may deduct it éatefal income tax purposes even if it exceeds 8illibn in a
single year. Options, restricted stock units amtlstappreciation rights granted under the Plan ftesar Compensation Committee to des
such awards to qualify as “performance-baseathpensation within the meaning of Section 162(Roy. these equity awards to continu
qualify as “performance-baseddmpensation under Section 162(m), our stockholeherst approve the material terms of the Plan aAteua
Meeting. Gains from restricted stock awards gehevell not be deductible.

We believe that we must retain the flexibility #spond to changes in the market for top execudilemt and offer compensation packe
that are competitive with those offered by otharsur industry. In the event we are motivated bspetitive forces to offer compensatior
excess of $1.0 million to executive officers, owaed of Directors believes it would be in our hiestrests and those of our stockholders 1
able to deduct such compensation for federal incax@urposes.

In order to comply with the stockholder approvajugements of Section 162(m), if stockholder appiaf this proposal is not obtain:
we will not make any further grants under the Réaour co-Chief Executive

11
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Officers and our other named executive officers wtm“covered employees’s defined in Section 162(m), or their successorsl, such time
if any, as stockholder approval of a subsequenitaimproposal is obtained.

Summary of the Plar

We adopted the Plan, which became effective in B®t@012, as the successor to our 2005 Stock Rlarreserved 25,000,000 share
our common stock to be issued under our Plan. Tingber of shares reserved for issuance under oariftaeases automatically on the thirty
first day of March of each of year 2013 through 2@% the number of shares equal to 5% of the tmitdtanding shares of our common s
as of the immediately preceding January 31. Howewar Board of Directors or Compensation Committegy reduce the amount of
increase in any particular year. In addition, thkofving shares are available for grant and isseamaer our Plan:

» shares subject to options or stock appreciatiohtsiggranted under our Plan that cease to be sutgetiie option or stor
appreciation right for any reason other than eseroff the option or stock appreciation ric

» shares subject to awards granted under our Plaathaubsequently forfeited or repurchased byt tisezoriginal issue price
» shares subject to awards granted under our Plaottherwise terminate without shares being iss

» shares surrendered, cancelled, or exchanged foracas different award (or combination there:

» shares reserved but not issued or subject to odlisigagrants under our 2005 Stock Pl

» shares issuable upon the exercise of options gectutn other awards under our 2005 Stock Plandbate to be subject to s
options or other awards by forfeiture or otherw

e shares issued under our 2005 Stock Plan that €edtéal or repurchased by us; ¢

» shares subject to awards under our 2005 StocktRédrare used to pay the exercise price of an emiovithheld to satisfy the t
withholding obligations related to any awa

Our Plan authorizes the award of stock options, R BARs, RSUs, performance awards and stock bonNsgserson will be eligible
receive more than 2,000,000 shares in any caleretarunder our Plan other than a new employee i, @tho will be eligible to receive
more than 4,000,000 shares under the plan in fleadar year in which the employee commences empoym

Our Plan is administered by our Compensation Cotemitall of the members of which are outside dinectais defined under applica
federal tax laws, or by our Board of Directors lagtin place of our Compensation Committee. The Gamsation Committee has the authc
to construe and interpret our Plan, grant awardsnaake all other determinations necessary or alddar the administration of the plan.

Our Plan provides for the grant of awards to oupleyees, directors, consultants, independent cototrs and advisors, provided
consultants, independent contractors, directorsaativisors render services not in connection with dffer and sale of securities in a capita
raising transaction. The exercise price of stodiomg must be at least equal to the fair markateralf our common stock on the date of grant.

In general, options granted under our Plan willt\emsr a four-year period, and options for exe@siwill vest over a fivgrear perioc
Options may vest based on time or achievement dbeance conditions. Our Compensation Committegy mavide for options to t
exercised only as they vest or to be immediatebr@sgable with any shares issued on exercise b®ibgect to our right of repurchase 1
lapses as the shares vest. The maximum term afrgpgiranted under our Plan is ten years.

12
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An RSA is an offer by us to sell shares of our cammstock subject to restrictions, which may vesteoon time or achievement
performance conditions. The price (if any) of anfR#&ill be determined by the Compensation Committéeless otherwise determined by
Compensation Committee at the time of award, vgstiill cease on the date the participant no longevides services to us and unve
shares will be forfeited to or repurchased by us.

Stock appreciation rights provide for a paymentpayments, in cash or shares of our common stackhe holder based upon
difference between the fair market value of our own stock on the date of exercise and the statertise price up to a maximum amour
cash or number of shares. SARs may vest basederoti achievement of performance conditions.

Restricted stock units represent the right to kecehares of our common stock at a specified dtiesi future, subject to forfeiture of t
right because of termination of employment or falto achieve certain performance conditions. IR8U has not been forfeited, then on
date specified in the RSU agreement, we will delteethe holder of the restricted stock unit whsiares of our common stock (which ma
subject to additional restrictions), cash or a cioration of our common stock and cash.

Performance shares are performance awards that aawember of shares of our common sttekt may be settled upon achievemel
the preestablished performance conditions in cash or byaisce of the underlying shares. These awardsubjecs to forfeiture prior
settlement because of termination of employmefiaiture to achieve the performance conditions.

Performance conditions which may be used undepltéreinclude:

. Attainment of objective operating goals and empéogeetrics

. Attainment of research and development milestc

. Billings

. Bookings

. Cash conversion cyc

. Cash flow (including free cash flow or operatingltdlow)

. Contract awards or backlc

. Controllable operating profit, or net operatingfiir

. Credit rating

. Customer indicator

. Earnings (which may include earnings before inteiled taxes, earnings before taxes, and net ea)

. Earnings per shal

. Economic value adde

. Gross margir

. Growth in stockholder value relative to a-determined inde

. Improvements in workforce diversi
. Improvements in productivit
. Individual confidential business objectiv

. Market share

13
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. Net income

. Net profit

. Net revenue

. New product invention or innovatic

. Operating expenses or operating expenses as afgeef revenu
. Operating incom:

. Operating margil

. Operating profit

. Overhead or other expense reduc

. Profit before ta

. Return on assets or net ass

. Return on equit

. Return on invested capit

. Revenue

. Stock price

. Strategic plan development and implementa

. Succession plan development and implement:
. Total stockholder retur

Stock bonuses may be granted as additional compi@m$aer service or performance, and therefore,b®issued in exchange for cash.

In the event there is a specified type of chang®un capital structure without our receipt of calesation, such as a stock s
appropriate adjustments will be made to the nunaobahares reserved under our Plan, the maximum auwpfbshares that can be granted
calendar year, and the number of shares and egendte, if applicable, of all outstanding awardsler our Plan.

Unvested awards and unexercised stock optionsegtamider our Plan may not be transferred in anyneraather than by will or by tl
laws of descent and distribution or as determingdobr Compensation Committee. Unless otherwise junby our Compensati
Committee, stock options may be exercised durirg lifetime of the optionee only by the optioneetbe optionees guardian or leg
representative. Options granted under our Planrgbyenay be exercised for a period of six montfierathe termination of the optionae
service to us, for a period of 12 months in thesaafsdeath or for a period of six months in theecagdisability, or such longer period as
Compensation Committee may provide. Options gelyei@iminate immediately upon termination of emptmnt for cause.

If we are party to a merger or consolidation, artding awards, including any vesting provisionsyra assumed or substituted by
successor company. In the alternative, outstanaliveyds may be cancelled in connection with a cagimpnt. Outstanding awards that are
assumed, substituted or cashed out will accel@ndtdl and expire upon the merger or consolidationthe event of specified change in cor
transactions, our Compensation Committee may a@teldéhe vesting of awards (a) immediately upon dbeurrence of the transacti
whether or not the award is continued, assumedhstiuted by a surviving corporation or its parenthe transaction, or (b) in connection v
a termination of a participant’s service followisgch a transaction.
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Our Plan will terminate ten years from the date Baard of Directors approved the plan, unless teisinated earlier by our Board
Directors. Our Board of Directors may amend or feate our Plan at any time. If our Board of Direstamends our Plan, it does not nee
ask for stockholder approval of the amendment gnieguired by applicable law.

As of March 15, 2013, options to purchase 393, ##yes had been granted under our Plan, of whiah gtesres had been exerci
407,080 shares of restricted stock were grantedl,780,830 shares remained outstanding. The optiotstanding as of March 15, 2013 h
weighted-average exercise price of $50.28 per share

History of Grants Under the Plan

Our co-Chief Executive Officers, our other namea@arive officers, our current executive officersaagroup and our current non-
employee directors as a group have not been grawedds under the Plan, over the life of the Plaough March 15, 2013. Our curr
employees (excluding executive officers and dinextas a group have been granted awards underddhe d¥er the life of the Plan throt
March 15, 2013, as follows:

Number of

Securities
Underlying

Name and Positior Awards
Aneel Bhusri —
Cc-Chief Executive Office

David A. Duffield —
Cc-Chief Executive Office

Mark S. Peel —
Chief Financial Office

Michael A. Stanke —
President and Chief Operating Offic

All current executive officers (5 persor —
All current nor-employee directors (5 persor
All current employees (excluding executive offige 804,73(

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” REAP PROVAL
OF THE SECTION 162(M) LIMITS OF OUR 2012 EQUITY INC ENTIVE PLAN.
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DIRECTORS AND CORPORATE GOVERNANCE

Director Independence

Our Class A common stock is listed on the New Y8tlick Exchange. The listing rules of this stockhexme generally require the
majority of the members of a listed companyoard of directors be independent within spetifieriods following the closing of an init
public offering. Our Board of Directors has detared that none of our namployee directors has a relationship that woulerfare with th
exercise of independent judgment in carrying oatrésponsibilities of a director and that eachhefe directors is “independers that term
defined under the rules of the New York Stock Exgdsa

Audit Committee members must also satisfy the iedénce criteria set forth in Rule 1@Aunder the Securities and Exchange A
1934, as amended (Exchange Act). In order to bsidered independent for purposes of Rule B)A& member of an audit committee 1
listed company may not, other than in his or hgyacity as a member of the audit committee, the dadrdirectors, or any other boi
committee: accept, directly or indirectly, any coltieg, advisory, or other compensatory fee from listed company or any of its subsidiat
or be an affiliated person of the listed companyany of its subsidiaries. Ms. Davies, one of ouediors and a member of our At
Committee, is the Chief Financial Officer of AorcPWorkday made payments to Aon for consulting atieér professional services the fit
year ended January 31, 2013. We have discontinuedrgagement of Aon for these types of servicesimend to satisfy the audit commit
independence requirements of Rule 10A-3 withindhe-year transition period provided by Rule 18&nd the rules of the New York St
Exchange. Therefore, the Board determined thatg appropriate for Ms. Davies to continue her serain the Audit Committee. In additi
Mr. Battle sits on a number of other public compaoards of directors. The Board of Directors hagmbeined that such simultaneous ser
will not impair Mr. Battle’s ability to effectivelgerve on the Audit Committee.

Leadership Structure

The positions of Chairman of the Board andGidef Executive Officer are filled by the same mersMr. Aneel Bhusri. Our Board
Directors believes that the current Board leaderstiucture, coupled with a strong emphasis on @aadependence, provides effec
independent oversight of management while allovtihmgyBoard and management to benefit from Mr. Bhsisrktensive executive leaders
and operational experience, including service asretan of a public technology company and his eepee and familiarity with our busine
as a co-founder and d@hief Executive Officer. Independent directors andnagement sometimes have different perspectivésaes i
strategy development. Our independent directonsgbeixperience, oversight and expertise from outefdeur company, while the oGhiel
Executive Officers bring company-specific experierand expertise. The Board of Directors believes M. Bhusris combined role enab
strong leadership, creates clear accountability, @mhances our ability to communicate our messadestiategy clearly and consistentl
stockholders.

Lead Independent Director

Our Board of Directors has established corporateegmnce guidelines which state that when the pbepn of the Board and ct
executive officer positions are held by the samesqge a lead independent director may be design&echuse Mr. Bhusri is our chiel
Executive Officer and Chairman, our Board of Diogstappointed Mr. Still to serve as our lead indejemt director. As lead indepenc
director, among other responsibilities, Mr. Stilepides over regularly scheduled meetings at whith our independent directors are pres
serves as a liaison between theGtdef Executive Officers and the independent doexstand performs such additional duties as ourdol
Directors may otherwise determine and delegate.

Executive Sessions of Independent Directors

In order to promote open discussion among indep#raieectors, our Board of Directors has a poli€g@nducting executive sessions
independent directors during each regularly schestiBloard meeting and at
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such other times if requested by an independeetcidir. These executive sessions are chaired byeadrindependent director. The |
independent director provides feedback to Workd&osChief Executive Officer, as needed, promptly aftex executive session. Neit
Mr. Duffield nor Mr. Bhusri participates in suchsséons.

Code of Conduct

We have adopted a Code of Conduct that appliedl tf aur directors, officers, and employees. Thé fext of our Code of Conduct
posted under the “Investor Relations” section on our website
http://www.workday.com/company/investor_relatiomsfmrate _governance.php

Meetings of the Board of Directors

The full Board met six times during fiscal 2013. Nioector attended fewer than 75% of the total nendd meetings of the Board anc
any Board committees of which he or she was a menhléng fiscal 2013.

It is our policy that directors are invited and eaaged to attend our annual meetings of stockmald&’e have scheduled our 2!
Annual Meeting on the same day as a regularly adeddoard meeting in order to facilitate attendabg our Board members.

Committees of the Board of Directors

Our Board of Directors has established an Audit @attee, a Compensation Committee, and a Nominatimd) Governance Committ
The current composition and functions of each comemiare described below. Members serve on thasenittees until their resignation
until otherwise determined by our Board. The folilogvtable provides membership information for fisgaar 2013 for each of our Bo:
committees:

el Bhupsri *

Dirvied A, Daffaeld
L] [ ]
A Cnetrge - 5kip” ) Battla -
[ ]
Chrasta Davies .
Michael M. MeMamara i ﬁ
& [ ]
Sondt T, Samdel] [} |
'lu.ll:...'.."\-ll.l..ll.** ﬁ i
* = Chairman of the Board * = Leail Independent Director Chair M = Member

Audit Committee

Our Audit Committee is composed of Messrs. Battld BiIcNamara and Ms. Davies. Mr. Battle is the ahain of our Audit Committe
Each of Messrs. Battle and McNamara satisfy thepeddence requirements of Rule 1BAand we expect that Ms. Davies will satisfy ¢
independence requirements within the applicablasttn period permitted under the rule. Mr. Batdled Ms. Davies are each an A
Committee financial expert, as that term is definader SEC rules, and possess financial sophisticas defined under the rules of
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the New York Stock Exchange. The designation da¢smpose on either of them any duties, obligation$iabilities that are greater than
generally imposed on members of our Audit Commitrd our Board of Directors. The Audit Committeet iwéice during fiscal 2013. O
Audit Committee is directly responsible for, amatger things:

selecting a firm to serve as the independent mgidtpublic accounting firm to audit our finan@#tements
ensuring the independence of the independent eegispublic accounting firn

discussing the scope and results of the audit with independent registered public accounting fiand reviewing, wit
management and that firm, our interim and -end operating result

establishing procedures for employees to submihymously concerns about questionable accountiragdit matters
considering the adequacy of our internal contral$ iaternal audit functior
reviewing material related party transactions osththat require disclosure; &

approving or, as permitted, pre-approving all awditi nonaudit services to be performed by the independegistered publi
accounting firm

The Audit Committee operates under a written chahiat was adopted by our Board of Directors anidfées the applicable standards
the SEC and the New York Stock Exchange. A copthefAudit Committee charter is posted under thevébtor Relationssection on ot
website at_http://www.workday.com/company/investetations/corporate _governance.php.

Compensation Committee

Our Compensation Committee is composed of MessleB Still and Sandell. Mr. Still is the chairmahour Compensation Committ
Each member of the Compensation Committee is asideutlirector, as defined pursuant to Section 1§2(the Internal Revenue Code
1984, as amended (the Code), is a “non-employesctdir’ under Rule 168{b)(3)(i) of the Exchange Act, and is independeithin the
meaning of New York Stock Exchange rules. The Cammpton Committee met three times during fiscal@ur Compensation Commit
is responsible for, among other things:

reviewing and approving, or recommending that ooar8 of Directors approve, the compensation ofexacutive officers
reviewing and recommending to our Board of Direstitie compensation of our directc

reviewing and approving, or recommending that ooam of Directors approve, the terms of any empleytrarrangements w
our executive officers

administering our stock and equity incentive ple

reviewing and approving, or making recommendationsur Board of Directors with respect to, inceattompensation and eqt
plans; anc

reviewing our overall compensation philosop

The Compensation Committee operates under a wiittanter that was adopted by our Board of Directod satisfies the applica
standards of the SEC and the New York Stock ExaohaAgcopy of the Compensation Committee chartepadsted under thelrivesto
Relations” section on our website_at http://www.kday.com/company/investor_relations/corporate gumece.php
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Nominating and Governance Committe

Our Nominating and Governance Committee is compagddessrs. McNamara, Sandell and Still, each obmtis independent with
the meaning of the New York Stock Exchange rules. McNamara is the chairman of our Nominating anov&nance Committee. T
Nominating and Governance Committee was newly forared did not meet during fiscal 2013. Our Nomimg@nd Governance Committe:
responsible for, among other things:

. identifying and recommending candidates for mentipren our Board of Director:

. reviewing and recommending our corporate governgngdelines and policie:

. reviewing proposed waivers of the Code of Condarctirectors and executive office

. overseeing the process of evaluating the performahour Board of Directors; ar

. assisting our Board of Directors on corporate goaece matter:

The Nominating and Governance Committee operatdsruawritten charter that was adopted by our Boéidirectors and satisfies t

applicable standards of the SEC and the New YookkSExchange. A copy of the Nominating and Govecea@ommittee charter is pos
under the “Investor Relations” section on our wibat http://www.workday.com/company/investor_rieias/corporate _governance.php

Compensation Committee Interlocks and Insider Partipation

None of the members of our Compensation Commitigeri has at any time during the past year beewffaoer or employee of oui
None of our executive officers currently servejothe past year has served, as a member of thd lebairectors or compensation commi
of any other entity that has one or more execuifieers serving on our Board of Directors or Comgetion Committee.

Considerations in Evaluating Director Nominees

The Nominating and Governance Committee is resptmgor identifying, evaluating and recommendingndidates to the Board 1
Board membership, or the Board may conduct thega®oof identifying and evaluating Board candidaiesctly. A variety of methods are u
to identify and evaluate director nominees, with tfoal of maintaining and further developing anezignced and highly qualified Boa
Candidates may come to our attention through ctmambers of our Board, professional search fiste;kholders or other persons.

The Nominating and Governance Committee will recamdhto the Board for selection all nominees to mpased by the Board 1
election by the stockholders, including approvatemommendation of a slate of director nomineeset@roposed by the Board for electio
each annual meeting of stockholders, and, if reig@desy the Board, will recommend all director noe@n to be appointed by the Board tc
interim director vacancies.

The Board will be responsible for nominating menshir election to the Board and for filling vacagion the Board that may oc
between annual meetings of stockholders. The Bosay, either directly or upon the recommendatiorth& Nominating and Governar
Committee, consider the minimum qualificationsfeeth below, any specific qualities or skills thabelieves are necessary for one or mo
the Board members to possess, and the desiredicatadins, expertise and characteristics of Boaesiers.

Director Qualifications

The Nominating and Governance Committee and therddmelieve that candidates for director should haeetain minimur
qualifications, including, without limitation:

. demonstrated business acumen and leadership, gim¢elels of accomplishme
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. experience with hic-growth companie

. ability to exercise sound business judgment argtdoide insight and practical wisdom based on erpee
. commitment to understand Workday and its busiriedsistry and strategic objectiv

. integrity and adherence to high personal ethicsvaihaes, consistent with our Code of Conc

. ability to read and understand financial statemantsother financial information pertaining to Wdaly

. commitment to enhancing stockholder va

. willingness to act in the interest of all stockleris

. for nonemployee directors, independence under New YorlckStexchange listing standards and other applicables ani
regulations

In the context of the Board’s existing compositiother requirements that are expected to contrittuitbe Boards overall effectivene
and meet the needs of the Board and its committessbe considered.

In addition, under Workdag’ Corporate Governance Guidelines (Guidelinesjrextr is expected to spend the time and effocersar
to properly discharge such direcwrtesponsibilities. Accordingly, a director is eggal to regularly attend meetings of the Board
committees on which such director sits, and toawvprior to meetings material distributed in adwafar such meetings. Thus, the numbe
other public company boards and other boards (mpemable governing bodies) on which a prospectomainee is a member, as well as hi
her other professional responsibilities, will basiolered. Also under the Guidelines, there areémitsl on the number of thregear terms thi
may be served by a director. However, in connectigin evaluating recommendations for nomination ferlection, director tenure
considered. Workday values diversity on a compaitdewasis, but has not adopted a specific poligamding Board diversity.

Stockholder Recommendations for Nominations to th&oard of Directors

The Nominating and Governance Committee will coassjgtoperly submitted stockholder recommendationséndidates for our Boe
who meet the minimum qualifications as describedvab The Nominating and Governance Committee doésntend to alter the manner
which it evaluates candidates, including the minmmeriteria set forth above, based on whether orthetcandidate was recommended
stockholder. A stockholder of record can nominatardidate for election to the Board of Directoyscbmplying with the procedures in Arti
I, Section 1.12 of our Bylaws. Any eligible stockiher who wishes to submit a nomination should nevibe requirements in the Bylaws
nominations by stockholders. Any nomination shduddsent in writing to the Secretary, Workday, 18230 Stoneridge Mall Road, Pleasan
California 94588. Submissions must include the fulme of the proposed nominee, complete biographit@mation, a description of tl
proposed nomineg’qualifications as a director, other informatigpeafied in our Bylaws, and a representation thatrtominating stockhold
is a beneficial or record holder of our stock aad heen a holder for at least one year. Any suomission must be accompanied by the wr
consent of the proposed nominee to be named amme® and to serve as a director if elected. Thasdidates are evaluated at meeting
the Nominating and Governance Committee, and magohsidered at any point during the year. If anyemials are provided by a stockhol
in connection with the recommendation of a direcemdidate, such materials are forwarded to theiNating and Governance Committee.

All proposals of stockholders that are intendedeopresented by such stockholder at an annual mgeefi Stockholders must be
writing and notice must be delivered to the Secyeta the principal executive offices of Workdayt tater than the close of business on
seventyfifth (75th) day nor earlier than the close of mesis on the one hundred and fifth (105th) day poothe first anniversary of t
preceding yeas annual meeting (except in the case of the catereta 2013 Annual Meeting, for which such notidé e timely if delivere:
in
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the same time period as if such meeting were aiap@eeting governed by Section 1.12.2 of our By@pawbstockholders are also advise
review our Bylaws, which contain additional requirents with respect to advance notice of stockhgldaposals and director nominations.

Non-Employee Director Compensation

Our nonemployee directors are entitled to receive bothitggund cash compensation for their service astiire. Our Board of Directc
has determined that the nemployee directors will receive an annual stockaspgrant to purchase 30,000 shares of Class A aomstock. |i
addition, nonemployee directors are entitled to receive annashcompensation of $30,000 for service on our ®dkt5,000 for the chair
the Audit Committee, $10,000 for the chair of thenensation Committee and $7,000 for the chairhef Nominating and Governar
Committee. In addition, directors will receive $200for each board meeting attended in excess pet@ear, and $1,000 for each comm
meeting attended in excess of 10 per year for theitfand Compensation Committees and five per j@athe Nominating and Governat
Committee. Our nomemployee directors have determined to waive thé casnpensation for their Board and Committee sertlitough th
fiscal year ending January 31, 2014.

The following table presents the total compensatisreach person who served as a ramployee member of our Board of Director
the fiscal year ended January 31, 2013. Other &éisaget forth in the table and described more tdlipw, in the fiscal year ended January
2013 we did not pay any fees to, reimburse any resgeof, make any equity awards or mauity awards to, or pay any other compensatic
the non-employee members of our Board of Directors.

The following table sets forth information regamlicompensation earned by our remployee directors for the fiscal year er
January 31, 2013:

Option
Name Grant Date Awards ()
A. George (“Skip”) Battle 8/28/201. $ 483,750
Christa Daviet 8/28/201. 2,418,76'@
9/28/201. 173,24
George J. Still, Ji 8/28/201. 483,751
Michael M. McNamar: 8/28/201. 483,75

Scott D. Sande — —

(1) In August 2012, Messrs. Battle, McNamara and $itleived a stock option to purchase up to 30,0@@eshof Class B common st
with an exercise price of $9.20 per share, whidhweist in full on January 1, 201

(2) In August 2012, in connection with commencing henvige as a director, Ms. Davies received a stqatlon to purchase 150,000 she
of Class B common stock with an exercise price @28 per share. This option vests over a fiear period as follows: 20% of 1
common stock underlying the option vests on thst fanniversary of the vesting start date and tlilere&% of the common sto
underlying the options vests each qual

(3) In September 2012, Ms. Davies received an additistoak option to purchase 15,000 shares of ClaserBmon stock with an exerc
price of $22.50 per share. This option will vesfil on January 1, 201:

(4) Amount reported represents the grant date fairevaluthe stock option granted to the independemnbees of our Board of Directc
during the fiscal year ended January 31, 2013 uodeR005 Stock Plan, as computed in accordande MAISB ASC 718. The fair val
of each option grant is estimated based on thenfaikket value on the date of grant using the Blackeles option pricing model. Fa
more detailed discussion on the valuation model asslimptions used to calculate the fair value ofomtions, refer to Note 9 of t
Notes to our Consolidated Financial Statementsuded in our 2013 Annual Report on Forn-K filed on March 22, 201
Notwithstanding the vesting schedule, these stg@tlons were immediately exercisable in full ashe# tate of grant, with the underly
option shares subject to a lapsing right of repasehin favor of us at the exercise pr
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Stockholder Communications with the Board of Direcbrs

Stockholders wishing to communicate with the Boafr@irectors or with an individual member of thedd of Directors may do so
writing to the Board of Directors or to the partemumember of the Board of Directors, care of teer8tary at generalcounsel@workday.agam
by mail to Secretary, Workday, Inc., 6230 Stonegidignll Road, Pleasanton, California 94588. The Epeeshould indicate that it contain
stockholder communication. All such stockholder cwmications will be forwarded to the director oreditors to whom the communicatis
are addressed.
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REPORT OF THE AUDIT COMMITTEE

With respect to Workdayg’ financial reporting process, the management ofkday is responsible for (1) establishing and neaming
internal controls and (2) preparing Workday’s cditsted financial statements. Workdayindependent registered public accounting
Ernst & Young LLP (“EY”),is responsible for auditing these financial statetsielt is the responsibility of the Audit Commétéo overse
these activities. The Audit Committee does noffijzeepare financial statements or perform augitg] its members are not auditors or certi
of Workday'’s financial statements.

The Audit Committee has reviewed and discussedatitiited financial statements for the year endedalgr31, 2013 with Workday’
management and with EY, including the results efittdependent registered public accounting firnuditaof Workdays financial statemen
The Audit Committee has also discussed with EY ralitters that the independent registered public wadery firm was required
communicate and discuss with the Audit Committeeluiding the matters required to be discussed byStatement on Auditing Stande
No. 61, as amended (AICPA, Professional Standafdls,1, AU Section 380), as adopted by the Publixnpany Accounting Oversight Bo:
(United States) in Rule 3200T regarding “Commundzatvith Audit Committees.”

The Audit Committee also has received and revietedvritten disclosures and the letter from EY iegpiby applicable requirements
the Public Company Accounting Oversight Board rdgay EY’s communications with the Audit Committee concegrimdependence, and |
discussed with EY its independence from Workdayyel as any relationships that may impact EY’seshiyity and independence.

On our review and discussions with Workdayhanagement and independent registered publicuatands, we recommended to
Board of Directors that the audited financial staéats be included in Workday’s Annual Report onnkdrOK for the fiscal year end:
January 31, 2013, for filing with the Securitiesld&xchange Commission.

Submitted by the Audit Committee of the Board ofdators:
A. George (“Skip”) Battle (Chair)

Christa Davies

Michael M. McNamara
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RELATED PERSON TRANSACTIONS

In addition to the executive officer and directmmpensation arrangements discussed under “ExecGiivepensation,ive describ
below transactions since February 1, 2012 to whiethave been a participant, in which the amountlirad in the transaction exceeds or
exceed $120,000 and in which any of our directergcutive officers, or holders of more than 5% of €lass A common stock, or ¢
immediate family member of, or person sharing tm@e household with, any of these individuals, hadith have a direct or indirect mater
interest.

Amended and Restated Invest’ Rights Agreement

We have entered into an investorigihts agreement with certain holders of our cotivker preferred stock, including entities with wh
certain of our directors are affiliated. These khadders are entitled to rights with respect toréngistration of their shares.

After our initial public offering, certain holders shares of our Class B common stock outstandingf &pril 30, 2012 became entitlec
certain rights with respect to registration of sgblares under the Securities Act of 1933, as antef®ecurities Act). These shares are reft
to as registrable securities. The holders of theggstrable securities possess registration rightsuant to the terms of our Amended
Restated Investor®Rights Agreement dated as of October 13, 2011 (JRAY are described in additional detail below. Aeng with Messr
Duffield, Bhusri, Battle, McNamara, Peek and Stitl their affiliated entities, as well as certairhet parties, are parties to the IRA.
originally entered into the IRA in connection witlr Series A financing in April 2005 and it was arded in each of our future preferred si
financing rounds. The IRA was most recently ameridedctober 2011.

Demand Registration Right

Under our IRA, upon the written request of certairthe holders of the registrable securities thetstanding that we file a registrat
statement under the Securities Act with an antteipaaggregate price to the public of at least $15om we will be obligated to use ¢
commercially reasonable efforts to register the sdilall registrable securities that holders maguesst in writing to be registered within 20 d
of the mailing of a notice by us to all holderssath registration. The demand registration righ&y mot be exercised until April 11, 2013.
are required to effect no more than two registratitatements which are declared or ordered effectiubject to certain exceptions. We |
postpone the filing of a registration statementuprto 90 days once in a h2enth period if in the good faith judgment of ousaBd of Director
such registration would be detrimental to us, aedane not required to effect the filing of a regisbn statement during the period begini
60 days prior to our good faith estimate of theedztthe filing of, and ending on a date 180 dajkWwing the effective date of, a registrat
initiated by us.

Piggyback Registration Right

If we register any of our securities for publicesalve will have to use all commercially reasonafi@rts to register all registrat
securities that the holders of such securities @sgjin writing be registered within 20 days of nmagjl of notice by us to all holders of -
proposed registration. However, this right doesapgdly to a registration relating to any of ourcétplans, the offer and sale of debt secur
a corporate reorganization or other transactioneuiiRule 145 of the Securities Act, or a registratim any registration form that does
include substantially the same information as wdwddrequired to be included in a registration st@tet covering the sale of the registri
securities. The managing underwriter of any unditevr offering will have the right to limit, due tmarketing reasons, the number of sk
registered by these holders to 10% of the totalesheovered by the registration statement.

Form S-3 Registration Rights

The holders of the registrable securities can refiiat we register all or a portion of their slsao@ Form S3 if we are eligible to file
registration statement on Form S-3 and the aggeqgate to the public of the shares offered is
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at least $5 million. We are required to file no madhan one registration statement on Form S-3 @xencise of these rights per shentt
period, subject to certain exceptions. We may posthe filing of a registration statement for a0 days once in a IR®eonth period if in th
good faith judgment of our Board of Directors suebistration would be detrimental to us.

Registration Expense

We will pay all expenses incurred in connectionhwéiach of the registrations described above, excepinderwriting discounts a
commissions. However, we will not pay for any exgeEnof any demand or Form33egistration if the request is subsequently wiladh at th
request of a majority of the holders of the regislie securities to be registered, subject to lidnéeceptions.

Expiration of Registration Right

The registration rights described above will teraténas to any stockholder at such time as all ofi stiockholderssecurities (togeth
with any affiliate of the stockholder with whom $ustockholder must aggregate its sales) could e wihout compliance with tt
registration requirements of the Securities Actspant to Rule 144 or following a deemed liquidatievent under our Certificate
Incorporation, but in any event no later than Oetal?, 2014.

Stock Restriction Agreemet

Mr. Duffield and Mr. Bhusri, our céeunders, have entered into a stock restrictioreagent with each other and us. This agree
applies to all Class B common stock owned from timéime by our cdeunders and each of their permitted transfereddchwrepresen
approximately 66% of the outstanding voting powkeowr capital stock.

Right of First Refusal

Pursuant to stock option exercise agreements wsegtdnts under our 2005 Stock Plan, stockholdésking to sell shares acquired ur
our 2005 Stock Plan to a third party grant us arassignees the right to purchase those shardsem@ame terms proposed with the third p
These rights are customary for venture capitalked companies in our industry and terminateer dafte completion of our initial pub
offering in October 2012. In September 2012, inrmantion with a proposed sale by a stockholder toiral party, we assigned our right
purchase 36,000 shares of our common stock to tihed=8mily Partners, of which Mr. Still, a membef our Board of Directors, is gene
partner.

Employment Arrangements with Immediate Family Mentbeof Our Executive Officers and Directol

Michael Duffield, a son of David Duffield, our codnder, cocEO and a member of our Board of Directors, has leaployed by
since May 2005. As General Manager of Education &vé&nment, Michael Duffield is responsible for thteategy, development, serv
delivery, sales and marketing of Workday solutidos education and government organizations. Dutimg year ended January 31, 2(
Michael Duffield had total cash compensation, idahg base salary, bonus and other compensati®81%,343.

Amy Zeifang, a daughter of David Duffield, has besmployed by us on a paitne basis since February 2006. Amy Zeifang seas
Co-Director of Corporate Giving, responsible for commity engagement and corporate philanthropy progrion®Vorkday. Her salary al
bonus did not exceed the disclosure thresholdh®fiscal year ended January 31, 2013.

The compensation levels of Michael Duffield and Agifang were based on reference to internal paytyeavhen compared to t
compensation paid to employees in similar positithra were not related to our executive officerd directors. They were also eligible
equity awards on the same general terms and conglitis applicable to other employees in similaitipns who were not related to «
executive officers and directors.

25



Table of Contents

Equipment Least

In June 2010, we entered into a capital lease aggeewith Lake Tahoe Land Company, LLC, an affdiaf David Duffield. The lea:
agreement provides for an equipment lease finarfeiciity to be drawn upon for purchases of infotima technology and related equiprr
for use in our business operations. The amount pader this agreement in the fiscal year endedalarl, 2013 was $4,186,630. As
January 31, 2013, the principal balance due urgeleaise agreement was $2,047,449.

Real Estate Lease

In November 2012, we entered into three fpear facility operating lease agreements with Madtivan Life Insurance Company &
MetLIFE Insurance Company of Connecticut, which avassumed by NPC Holdings, LLC, an affiliate of @lauffield, in December 201
The lease agreements provide for the lease of 40s68are feet, 17,240 square feet and 41,535 sfeetrerespectively, of office space
Pleasanton, California, commencing on various date®013. The costs of the foregoing leases ard 26, and $403,416 and $971.¢
respectively, for the first year of such leasesl aill increase by $0.60/square foot per year thitee. In addition, in January 2013 we ent
into a lease amendment with NPC Holdings, LLC whicbvides for the lease of 18,597 additional squeet of office space in Pleasani
California, commencing in 2013 and ending in Magfli15. The cost of the lease amendment is approaim&®35,168 per year, and v
increase by $0.60/square foot per year theredfteare were no amounts paid under these agreenteatdities affiliated with David Duffie
in the fiscal year ended January 31, 2013.

Aircraft Lease

In May 2012, we entered into a opear agreement with David Duffield for the leaseawé€raft at a rate of twice the applicable fuebts
plus crew travel expenses. Prior to this agreemvemtiad an arrangement to pay Nevada Pacific ComgulLLC and TDMC, LLC, affiliates ¢
Mr. Duffield, for aircraft usage and crew expensgésin hourly rate. The amount paid under this agee¢ and the prior arrangement in
fiscal year ended January 31, 2013 was $234,567.

Relationship with Aon, pl¢

Ms. Davies, one of our directors, is the Chief Ricial Officer and Executive Vice President of GlbBaance of Aon, plc. Workday is
customer of Aon and made payments for consultimjather services provided by Aon of $161,737 infibeal year ended January 31, 2013.

Relationship with Flextronics International, Ltd

Mr. McNamara, one of our directors, is the Chie&Eixtive Officer of Flextronics. Flextronics has beecustomer of Workday since 2(
and made payments to Workday of $572,190 in tlalfigear ended January 31, 2013.

Indemnification Agreement:

We have entered into indemnification agreementh wétch of our directors and executive officers. Huemnification agreements ¢
our Bylaws require us to indemnify our directorghe fullest extent not prohibited by Delaware I&8ubject to certain limitations, our Byla
also require us to advance expenses incurred bgliaators and officers.

Statement of Policy Regarding Related Person Transtions

We have adopted a written relatearty transactions policy that our executive offscedirectors, nominees for election as a dire
beneficial owners of more than 5% of our commoglstand any members of the
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immediate family member of the foregoing “relatesiqons,’are not permitted to enter into a material relgteson transaction with us with
the review, consideration and approval or ratifaratof the disinterested members of the Audit Cotteri Any request for us to enter int
transaction with a related person, in which the @mdnvolved exceeds $120,000, or contributionaffitiated charities above $50,000, will
presented to our disinterested members of the ACmlihmittee for review, consideration and approvaladification. In approving or rejectil
any such proposal, we expect that our Audit Conamittill consider the relevant facts and circumstarevailable and deemed relevant tc
Audit Committee, including, but not limited to, wher the transaction is on terms no less favor#ide terms generally available to
unaffiliated third party under the same or simdacumstances; the extent of the related pessonierest in the transaction; the benefits the
transaction provides to us; and whether the traitsawas undertaken in the ordinary course of bessn

Prior to the adoption a written policy for the rewi and approval of transactions with related pess@ur Board of Directors h
historically reviewed and approved any transactishe&re a director or officer had a financial inrancluding the transactions descri
above. Prior to approving such a transaction, thgerral facts as to a director’s or officerelationship or interested as to the agreeme
transactions were disclosed to our Board of Dinect®ur Board of Directors would take informatiamo account when evaluation
transaction and in determining whether such traimaeas fair to Workday and in the best interdsdlbof our stockholders.
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EXECUTIVE COMPENSATION

Overview

We formed the Compensation Committee of our Bo&diectors in May 2012, and it held its first miegtin August 2012. Prior to o
becoming a public company, all significant decisiselating to the compensation of our executivicefs were reviewed and approved by
disinterested members of our Board of Directorsic&€ibecoming a public company, our Compensation Mittee reviews, evaluates ¢
makes decisions on executive compensation andwauialb compensation philosophy, as required by Nenrk Stock Exchange Rules.

This section provides an overview of the mater@hponents of our executive compensation progranodorcoChief Executive Officel
and each of our two other most highly compensataztigive officers (our named executive officers,NEEOs) during fiscal 2013. T
compensation provided to our NEOs for fiscal 204.3et forth in detail in the Summary Compensatiabl@ and other tables that follow 1
section, as well as the accompanying footnotesramdhtives relating to those tables. This sectisn discusses our executive compens:
philosophy, objectives and design; compensationsiets for our NEOs in fiscal 2013; the role of qmmsation consultants; and the |
group used in evaluating executive officer compgasa
Our NEOs for fiscal 2013 were:
* Aneel Bhusri, our Chairman of the Board of Direstand c-Chief Executive Officer
» David A. Duffield, our c-Chief Executive Officer
* Mark S. Peek, our Chief Financial Officer; &

* Michael A. Stankey, our President and Chief Opega@fficer

Executive Summary
Fiscal 2013 Financial and Business Highlights
We provide enterprise cloud applications for huroapital management (HCM), payroll, financial marragat, grants management, ti
tracking, procurement, employee expense manageamehtinalytics. We offer Workday applications to oustomers on an enterprigéde
subscription basis, typically with three-year teramsl with subscription fees based on the size atgre of the customes’workforce. As ¢
January 31, 2013, we had over 400 customers.
In fiscal 2013, we achieved significant financiatldbusiness results:
¢ We increased our revenues 103.6%, from $134.4anitb $273.7 million
* We signed our largest contract to date with a dlobstomer with more than 300,000 employees woddy
* We issued three new updates with hundreds of naturies;
* We maintained stellar customer satisfaction rati

* We were named the “#1 Top Workplace in the Bay Agral the “#1 Best Place to Work in the Bay Ardai’ large companies
two different media surveys; al

* In October 2012, we completed an initial publiceoiiig of our common stock resulting in net proceeflapproximately $684
million.
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Executive Compensation Philosophy, Objectives andd3ign
Philosophy

We operate in a highly competitive and rapidly euay market, and we expect competition between @omgs in our market to contin
to increase. Our ability to compete and succedtisnenvironment is directly correlated to our &pito recruit, incentivize and retain talen
individuals in the areas of research and developnsafes, marketing, services and general and astnaitive functions. The market for skill
personnel in the software industry is very compaitOur compensation philosophy is designed taldish and maintain a compensa
program that attracts and rewards talented indalglwho possess the skills necessary to createténmgvalue for our stockholders, exp
our business and assist in the achievement oftmtegic goals.

In fiscal 2013, our Compensation Committee reviewad assessed our compensation philosophy, whiakeisded to reflect Workday’
values. The Compensation Committee believes thgteat work environment, substantial company owriprsind solid pay and bene
support a winning team, company and workplace. HeurtWorkdays compensation is designed to be focused on owiperiitused o
innovation and results and fair and flexible. Aatingly, key elements of Workday’s total rewardslpéophy include the following:

Focus on ownershipAll employees are owners, and equity compensasi@narger part of total rewards than the marnioein.

Focus on innovation and resultg/orkday rewards results based on performance, wedegnizing differences between functions.
development of great products is the life-bloodh&f company, and the compensation structure fatymtodevelopers is weighted toward long
term compensation in support of longer-term obyesti In contrast, sales compensation is weightedrtb variable shorterm compensation
accordance with market practices and to promotenmes growth.

Fair and flexible: The Committee recognizes the importance of piagidair rewards for employee contributions. Workdseeks t
provide total targeted direct compensation (salbonus and equity) that is at or above market npand to provide parity and consiste
within functions. Workday also believes in makimmugh decisions in order to adhere to budgets, @msuransparency and promot
understanding of our compensation philosophy aadtfmes.

Obijectives for our Executive Compensation Programs
Consistent with our compensation philosophy, theary goals of our executive compensation prograrago:
* Provide competitive compensation to recruit, retaid motivate top taler
» Align the interests of our executive officers atotc&holders through the use of equity awards;
* Motivate and reward behavior consistent with Wogkdaals and performance objectiv

The Compensation Committee retains flexibility éeiew our compensation structure periodically asdeel to focus on different busin
objectives, and reviews our compensation prograleaat annually.

Design

Our executive compensation program, which was d@esl and implemented primarily while we were piatheld, has been heay
weighted towards equity in the form of stock optgrants. Our Board of Directors determined that gensation in the form of equity helpec
align our executives with the lortgrm interests of our stockholders by driving aebieent of our strategic and financial goals. OuafB
continues to believe that making equity awardsyadamponent of executive compensation aligns tleewtive team with
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the longterm interests of the stockholders. To maintairompetitive compensation program, we have also efferash compensation in
form of base salaries and, to a lesser extent,amash bonuses. Historically, our cash compenséias been low relative to public compar
and bonus opportunities have not been uniformhfiegpo all executives, resulting in cash compeansafor executives that is typically bel
companies in our peer group (as described below).

As we transition from being a privately-held compan a publiclytraded company, we are evaluating our compensatidasophy an
programs. We have reviewed, and expect to revigecigive compensation annually including base galacentive compensation and equity
based grants to ensure that it promotes stockhultkrests and provides for appropriate rewardsiacehtives for Workday management a
employees.

If desirable or required under any rules or regoitest of the SEC, the Committee will review wheth¢orkday's compensation structt
encourages undue or inappropriate risk taking bykdény personnel.

Our Compensation-Setting Process

Our co-founders and dGhief Executive Officers received a base salar$3#,280 upon the commencement of their employnvelnith
has not changed since that time. Messrs. DuffisttiBhusri have not participated in a bonus plamethan the companyide bonus plan th
is available to all employees. In May 2012, thendisested members of our Board of Directors ree@wa study by Compensia of eq
positions for CEOs of prpublic companies, and determined to grant optionsit. Duffield and restricted stock to Mr. Bhusais describe
below, in recognition of the importance of theilem

The initial compensation arrangements with our akee officers other than our co-CEOs have been rdmult of arm’dengtt
negotiations between us and each individual exeeuwtt the time of their hire. Prior to the formatiof our Compensation Committee in N
2012, our cazhief Executive Officers were primarily responsilide overseeing and approving the negotiation eséharrangements. Exc
with respect to their own compensation, ourGidef Executive Officers made recommendations toBaard of Directors regarding, and
Board of Directors approved, equity compensatiagrefeecutive officers. In May 2012, our Board of &itors reviewed and approved the te
of the offer letter for Mr. Peek in connection witte commencement of his employment.

Pursuant to its charter and in accordance with Mevk Stock Exchange rules, the Compensation Coremitf our Board of Directors
responsible for reviewing, evaluating, and apprgvihe compensation arrangements of our executifieecs and for establishing a
maintaining our executive compensation policies prattices. Our Compensation Committee seeks iapdtreceives recommendations f
our coChief Executive Officers and other members of oxecetive team when discussing the performance amdpensation of oth
executive officers. The Compensation Committee atswrdinates with our Chief Financial Officer intelemining the financial and account
implications of our compensation programs and bidecisions. For additional information on the Cemgation Committee, se€6mmittee
of the Board of Directors—Compensation Committde&where in this proxy statement.

Role of Compensation Consultant

In May 2012, the Compensation Committee retaineth@msia to assess the competitiveness of our caafpien programs and aid
the transition of our compensation programs fropmigate company to a public company structure. Bjpadly, Compensia was engaged to:

» provide data for the establishment of a peer gafuppmpanies to serve as a basis for assessingetitivgp compensation practice

» review and assess our current director, CEO aner @kecutive officer compensation practices andtgguofile relative to marks
practices
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» review and assess our current compensation progeats/e to market to determine any changes tteat need to be implemen
in order to remain competitive with our peer groapd

» review market practices on employee stock purchises and option prograr
The total fees paid to Compensia for the fiscal yraled January 31, 2013 were $67,667. The Compi@mszommittee does not belie

that the advice provided by Compensia to Workday tie Committee resulted or results in a conflicinterest because the Committee
Workday had complete access to Compensia througheueview process.

Peer Group

In November 2012, our Board of Directors, basedhupe recommendation of the Compensation Committigeroved the following pe
group, based on companies that are in applicasoftsvare, systems software, or internet softwarg services, with revenues and ma
capitalization of between .5x to 2x those of WorKdand annual revenue growth of greater than 25%:

Ariba, Inc. NetSuite, Inc

Aruba Networks, Inc. Palo Alto Networks, Inc.
athenahealth, Inc. Qlik Technologies Inc.

Aspen Technology, Inc. RealPage, Inc.

CommVault Systems, Inc. ServiceNow, Inc.

Concur Technologies, Inc. SolarWinds, Inc.

CoStar Group, Inc. Sourcefire, Inc.

Fortinet, Inc. Splunk Inc.

Fusion-io, Inc. The Ultimate Software Group, Inc.

Guidewire Software, Inc

While Workday considers the compensation levekhefcompanies in its peer group, it has not spetifi benchmarked its compensa
levels to the peer group. Rather, Workday usepéiee group as a general guide to overall compemskvels among similar companies.

Elements of Our Executive Compensation Program

The key elements of our compensation package foredaexecutive officers are base salary, bonusestydopsed awards, and ¢
benefits programs. As stated above, historicallprkilay has not benchmarked to any specific pereeotiits peer group. Except with resy
to bonuses, which typically are set as a pre-ddfpercentage of an individualsalary, Workday has not used specific formulageaighting:
in determining the allocation of the various pagneénts; rather, each NE©ODtompensation has been designed to provide a natidn o
compensation that is tied to achievement of ourtsland long-term objectives.

Base Salary

We offer base salaries that are intended to prositievel of stable fixed compensation to hamed etwee officers for performance
day-to-day services. Other than our co-foundersh esmed executive officer's base salary was dsted as the result of armisagtt
negotiation with the individual at the time of hig. Base salaries for our executive officers anmsegally reviewed annually to determ
whether an adjustment is warranted or requirefistal 2013, the Compensation Committee reviewedbthise salaries of our executive offi
taking into consideration a compensation analysifopmed by Compensia. The base salaries paid tmamed executive officers for fis
2013 are set forth in the Summary CompensationeTladlow.
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Bonuses

Under Workday’s company-wide bonus plan for fise@ll3 (CompanyA/ide Bonus Plan), each full time employee of Wogkdiérec
prior to October 31, 2012, including our named etige officers, was entitled to receive a cash l30af1$1,500 plus one weekadditione
vacation time if we achieved certain business dijjes. In addition, pursuant to the terms of theispective offer letters, Mr. Stankey .
Mr. Peek were eligible to receive a targeted dismmary bonus of $125,000 and $100,000, respegtivesed on their performance, and
Peek received a hiring bonus of $50,000. Oucbtief Executive Officers and most other executiiase not participated in an annual ¢
bonus plan, other than the Company-Wide Bonus fiains available to all employees.

In March 2013, our Compensation Committee deterchih@t Mr. Stankey and Mr. Peek were entitled weiee their respective tar
annual bonuses of $125,000 and $100,000 (in Mik'Bemase, $75,000 was paid for the three quarterdhich he was employed by Workc
during fiscal 2013), for their performance. In adui, the Compensation Committee determined thatuative officers would be entitled
receive the standard bonus under the Company-Waeu® Plan. In making this determination, the Cormuitconsidered Mr. Stankay’
demonstrated leadership within the sales orgaoizatind the substantial revenue growth of Workdaye Tommittee also conside
Mr. Peek’s contributions to Workday’s successfitiah public offering and leadership in preparingkkday for public company requirements.

Equity-Based Awards

Our practice as a private and rapidly-growing conypavas to grant equity awards to our newlyed executive officers, and otl
executive officers as needed, in order to effettiatign the interests of the executive with oundderm growth objectives. Historically, \
have not made regular equity awards to our namedutixve officers, although we anticipate that ammepity awards may form a compon
of our compensation structure for executives gdmgvard in order to more effectively align the irgsts of executive officers and
stockholders and ensure appropriate long-term in@sremain in place.

The sizes and types of awards that have histoyicsken granted to executive officers have not bdstermined based on a spec
formula, but rather on a combination of the Boaf®wectors’ discretionary judgment regarding the appropriatellef compensation for tl
position, the need to fill or retain an individuala particular position, and, as applicable, thiig of equity being forfeited by the individua
leaving their prior employer. In May 2012, the disirested members of our Board of Directors revibwestudy by Compensia of eqt
positions for CEOs of prpublic companies in determining the appropriateitgquompensation for Mr. Duffield and Mr. Bhusrind
determined to grant Mr. Duffield an option to pussk 300,000 shares of common stock at an exendtsegf $7.05, and to grant Mr. Bht
1,000,000 restricted shares. Also in May 2012, amnection with Mr. Peek’ commencement of employment, the Board of Dire
determined to grant Mr. Peek an option to purcl#Xk000 shares of our common stock, and furthesroébed to grant an option to purch
150,000 shares of our common stock to Mr. Stankegach case at an exercise price of $7.05 peesh Peek also received a restrit
stock award of 150,000 shares in May 2012. The sizbese awards was made in accordance with thergkcriteria discussed above
were not otherwise based on any specific benchmgrto a particular percentile of a peer group. Hee“Summary Compensation Table’
below for information regarding stock-based awanahts to the named executive officers during figeHl3.

Benefits Programs

Our employee benefit programs, including our 40Klan and health, dental, vision and disabilitygueans, are designed to provid
competitive level of benefits to our employees galhg including our named executive officers aheit families. We adjust our employ
benefit programs as needed based upon regular ariogitof applicable laws and practices and the atitipe market. Our named execul
officers are entitled to participate in the sameplaryee benefit plans, and on the same terms anditamrs, as all other United States ftitke
employees.
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Post-Employment Compensation

The terms and conditions of employment for Mr. Bgnand Mr. Peek are set forth in their respectffer letter agreements. £
“Employment Arrangements and Indemnification Agreais”below for more information on these agreements. DMiffield and Mr. Bhus|
do not have employment agreements with Workdajdy 2012, we adopted a change in control policyliapbple to our executive officers &
certain other employees which provides for severdrenefits in the event of a termination of empleyifollowing a change in control. T
material terms of these post-employment arrangesrametset forth in “Potential Payments Upon Tertidmeor Change in Control” below.

Tax and Accounting Considerations
Deductibility of Executive Compensatic

Section 162(m) of the Internal Revenue Code, orGbede, limits the amount that we may deduct from federal income taxes 1
remuneration paid to our executive officers to onkion dollars per executive officer per year, @sd certain requirements are met. Section 1
(m) provides an exception from this deduction latign for certain forms of “performance-based congation,” as well as for the ga
recognized by executive officers upon the exerofsgualifying compensatory stock options. While @ompensation Committee is mindfu
the benefit to us of the full deductibility of compsation and will consider deductibility when az#hg potential compensation alternatives,
Compensation Committee believes that it shouldh®tonstrained by the requirements of Section 1p¢(here those requirements wa
impair flexibility in compensating our executivefiokrs in a manner that can best promote our catpoobjectives. Therefore, «
Compensation Committee has not adopted a polidyr¢ig@ires that all compensation be deductible.

No Gros+-ups of Parachute Payments and Deferred Compensatio

We did not provide any executive officer, includiagy named executive officer, with a “gross-ugp’other reimbursement payment
any tax liability that he or she might owe as ailtiesf the application of Sections 280G, 4999, 084 of the Code during fiscal 2013, and
have not agreed and are not otherwise obligatpdoiide any named executive officers with suchm@$sg-up” or other reimbursement.

Accounting Treatmen

We account for stock compensation in accordande thé authoritative guidance set forth in ASC Tofi8, which requires companie:
measure the compensation expense for all dhased payment awards made to employees and digeatoluding stock options, over -
period during which the award recipient is requitegherform services in exchange for the award éfacutive officers, generally the fiyea
vesting period of the award). We estimate thevfalue of stock options granted using the Black-S&hoption-valuation model “fair valuef
these awards. This calculation is performed foroaanting purposes and reported in the compensadioies below. Authoritative account
guidance also requires companies to recognizedimpensation cost of their stoblased compensation awards in their income statsnose!
the period that an award recipient is requirecetaler service in exchange for the option or othard.

C ompensation Committee Report

The Compensation Committee has reviewed and disdube Executive Compensation discussion includatiis proxy statement wi
management and, based on such review and discasslmm Compensation Committee recommended to trerdBof Directors that tt
Executive Compensation discussion be incorporayetterence in our annual report on FormKL@er the fiscal year ended January 31, Z
and included in this proxy statement. Submittedh®yCompensation Committee of the Board of Dirextor

George J. Still, Jr. (Chair)
A. George (“Skip”) Battle
Scott D. Sandell
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Executive Officers and Key Employees

The following table identifies certain informati@bout our executive officers and key employeesfaslarch 25, 2013. Officers a
elected by the Board of Directors to hold officaiutheir successors are elected and qualified.

Name Age Current Position(s) with Workday

Executive Officers:

David A. Duffield 72 Cc-founder, c-Chief Executive Officer and Direct
Aneel Bhusri 47 Chairman, c-founder and c-Chief Executive Office
Mark S. Peel 55 Chief Financial Office

Michael A. Stanke 54 President and Chief Operating Offic

James P. Shaughnes 58 Vice President and General Cour

Key Employees:

James J. Bozzir 46 Senior Vice President of Operations and Serv
Petros Dermetzi 51 Vice President of Developme

Michael L. Frandse 51 Vice President of Produc

Stanley A. Swet 52 Chief Technology Office

Executive Officers
For information on the business background of Med3uffield and Bhusri, see “Proposal No. 1—Elettid Directors” above.

Mark S. Peekhas served as our Chief Financial Officer sinceeJ2@12, and served as a Director from December 290line 201
From January 2011 to May 2012, Mr. Peek servecha<Chief Financial Officer and CRresident, Business Operations of VMware, In
provider of business infrastructure virtualizatisolutions. From April 2007 to January 2011, Mr.lPserved as Chief Financial Officer
VMware. From 2000 to 2007, Mr. Peek was Senior Viresident and Chief Accounting Officer at Amazomg Inc., an online ret:
company. Prior to joining Amazon.com, Mr. Peek $déhyears at Deloitte & Touche LLP, the last 1@rgeas a partner. Mr. Peek is a dire
of Trimble Navigation Limited, an advanced positian systems company. Mr. Peek received a B.S. imodating and Busine
Administration from Minnesota State University.

Michael A. Stankeyhas served as our President and Chief Operatinigedf§ince September 2009. From October 2007 tdeSeye
2009, Mr. Stankey was a Partner with Greylock RastnFrom December 2001 until its acquisition byvié¢t-Packard Company in April 20(
Mr. Stankey served as Chairman and Chief Exec@fficer of PolyServe Inc., a storage virtualizateoftware company. From 1993 to 2(
Mr. Stankey held a number of senior managementtiposi with PeopleSoft, including Senior Vice Presit of North American Sale
Mr. Stankey received a Bachelor of Business Adrriai®n from the University of Wisconsin, Eau Céir

James P. Shaughnesdyas served as our Vice President and General Closime® August 2011. From June 2007 to August
Mr. Shaughnessy was Senior Vice President, ChiefiAstrative Officer and General Counsel of Orbipridwide, Inc., a global online tra
company. Mr. Shaughnessy served as Senior Viceiderds General Counsel and Secretary of PeopleBof2004. Prior to 200
Mr. Shaughnessy also served as Senior Vice PrdsithehGeneral Counsel of Lenovo Group Ltd. andeimiar legal positions with Hewlett-
Packard Company, Compaq Computer Company and Digfjisipment Corporation. Mr. Shaughnessy receivBdsa in Political Science fra
Northern Michigan University and a J.D. and a Messtéf Public Policy from the University of Michiga
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Other Executive Management

James J. Bozzinhas served as our Senior Vice President of Opesatimd Services since January 2007. Between 19911999
Mr. Bozzini held a number of senior managementtfms at PeopleSoft, including Senior Vice PresidehServices Operations. Prior
joining Workday, Mr. Bozzini also worked for Evohgoftware, Inc. and Andersen Consulting (now kn@gnAccenture Ltd.). Mr. Bozzi
received a B.S. in Business Administration fromifoatia State University, Chico.

Petros Dermetzikas served as our Vice President of Developmenedtebruary 2005. From 1993 to 2005, Mr. Dermédteld a numbe
of key development and international sales opearatfositions at PeopleSoft, most recently as GeMmaager and Group Vice Presiden
Tools & Technology. Mr. Dermetzis received a B.A. Marketing Engineering from Huddersfield Univeysind an M.S. in Informatic
Management from Lancaster University.

Michael L. Frandsenhas served as our Vice President of Products siaceiary 2010. From January 2008 to December
Mr. Frandsen served as Chief Executive Officer@eRco, Inc. a developer of hand-held migemerators. From November 2006 to July 2
Mr. Frandsen served as Senior Vice President, Rtddanagement and Strategy at DemandTec, Inc.,a% $@arketing and merchandis
optimization solutions company. From 1995 to 20BR, Frandsen held a number of key leadership raleReopleSoft, including gene
manager of supply chain management. Mr. Frandsmived a B.S. in Business from the University ofdCado at Boulder.

Stanley A. Swetéas served as our Chief Technology Officer sinderdray 2007. From April 2005 to February 2007, Bwete serve
as our Vice President of Products and TechnologgmF1992 to 2002 and in 2004, Mr. Swete held a renrd§ key leadership roles
PeopleSoft, including head of the products andrteldyy organization. He was also manager of to@getbpment, general managel
financial applications, general manager of CRM, arad responsible for the initial release of Peopie$§ Internet architecture. Mr. Sw
received a B.S. and M.S. in Industrial Engineefiogn Stanford University.
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SUMMARY COMPENSATION TABLE

The following table provides information concernialyplan and nomlan compensation earned by each of our named txeafficers
during the fiscal year ended January 31, 2013 lediscal year ended January 31, 2012.

Name and Principal Option Stock All Other

Position Year Salary Bonus(®) Awards (2) Awards () Compensation (3) Total
Aneel Bhusri 201z $ 33,28( $ 1,50( $ — $12,800,00 $ — $12,834,78
Cc-Chief Executive Office 201z 33,28( 1,50( — — — 34,78(
David A. Duffield 201z 33,28( 1,50( 2,408,16! — 2,16¢ 2,445,10.
Cc-Chief Executive Office 201z 33,28( 1,50( — — — 34,78(
Mark S. Peel 201z 145,83: 126,50( 4,013,601 1,920,00! 24,75 6,230,68:
Chief Financial Office 201z — — 382,41 — — 382,41(
Michael A. Stanke 201z 275,00( 126,50( 1,204,08! — — 1,605,58!
President and Chief Operati 201z 275,00( 126,50( 812,09: — — 1,213,59.
Officer

(1) Includes discretionary bonuses earned purswamtir companywide bonus plan for the year ended January 31,.20@8er the terms
the bonus plan, each full-time employee of Workdayf October 31, 2012 was entitled to receivesa tanus of $1,500 and one week’
additional vacation time if we achieved certainibass objectives. In addition, pursuant to the seohtheir respective offer lette
Mr. Peek earned a bonus of $75,000 (representipme@at at target of Mr. Peek’$100,000 annual bonus for the three quarterscid
2013 when he was employed by Workday) and Mr. Stardarned a bonus of $125,000 for the achievenfemtutually agreedspor
objectives. Mr. Peek also received a hiring borfug56,000.

(2) The amounts reported reflect the grant date fdmevaf the stock options and restricted stock awanénted to the named execu
officers during the fiscal year ended January 81,.32as computed in accordance with FASB ASC 718.fah value of each option gri
is estimated based on the fair market value onddte of grant using the Blaeholes option pricing model. The fair value ofh
restricted stock award is measured based on the wdlour common stock on the date of grant, asrohéhed by our Board of Directo
For a more detailed discussion on the valuationghadd assumptions used to calculate the fair vaflweir options, refer to Note 9 of 1
Notes to our Consolidated Financial Statementsided in our 2013 Annual Report on Forn-K filed on March 22, 201:

(3) All other compensation consists of incremental ¢ost/orkday of the personal use of comg-leased aircrafi

(4) Earned while serving as a director of Workday. Rkek resigned from the Board of Directors on Juhe2012 in connection with
commencement of employment as our Chief Finandite.
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2013 Outstanding Equity Awards at Fiscal Year-End Bble

The following table provides information regardirgch unexercised stock option and restricted sHaelek by our named execut

officers as of January 31, 2013.

Option Awards Stock Awards
Number of
Securities Number of
Underlying Shares or Units
Unexercised Option Market Value of
Options Exercise Option of Stock That Shares or Units o
Exercisable Expiration Have Not Stock That Have
Name Grant Date (1)(2) Price Date Vested Not Vested(3)
Aneel Bhusri 5/22/201. — — — 1,000,000 $ 53,420,00
11/4/2011 3,200,000 $ 1.3C 11/3/202(
Mark S. Peel 5/22/201. — — — 150,00( 8,013,001
Michael A. Stanke 5/4/201: 150,00( 7.05 5/3/202: — —
2/18/201.: 675,00( 2.3C 2/17/202: — —
10/27/200! 1,859,34i 0.65 10/26/201! — —

1)

Options vest over a fivgear period as follows: 20% of the Class B commtocksunderlying the options vest on the first aendary o

the vesting start date and thereafter 5% of thesOBacommon stock underlying the options vest emeinter. Notwithstanding the vest
schedule, these stock options were immediatelycésadle in full as of the date of grant, with thedarlying option shares subject t

lapsing right of repurchase in favor of us at tkereise price
In addition, certain of our named executive offichave exercised options, some of which had notgsted and were therefore subje:

(2)

a right of repurchase as of January 31, 2013 inetrent that their employment with Workday termisatas follows: Mr. Duffielc
1,598,000 shares subject to a right of repurchidseBhusri, 390,000 shares subject to a right plirehase; and Mr. Peek, 620,000 st

subject to a right of repurcha:

(3)

officer by the closing price of our Class A comnstack on January 31, 2013, which was $52

EQUITY COMPENSATION PLAN INFORMATION

Securities Authorized for Issuance Under Equity Corpensation Plans

The following table includes information as of Janu31, 2013 for equity compensation plans:

Plan Category
Equity compensation plans approved by security drsié&

Equity compensation plans not approved by sechdtglers

(1)
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Number of
securities to b

issued upon

exercise of

outstanding

options,
warrants and
rights

28,105,44

3,254,001

Weighted-
average
exercise
price of

outstanding

options,
warrants

and rights
$ 3.2t

1.2¢

The market value of unvested shares is calculayedhidtiplying the number of unvested shares heldhgyapplicable named execut

Number of
securities
remaining available

for future issuance
under equity

compensation plan
38,685,700
0

Included in this amount are 2,000,000 shares adaifar future issuance under the 2012 EmployeekSRurchase Plai
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 15, 20é&ertain information regarding beneficial owngpshf our common stock (a) by ez
person known by us to be the beneficial owner ofaiban five percent of the outstanding shareslas<CA common stock or Class B comr
stock, (b) by each director and nominee for diredim) by the named executive officers (as defimetExecutive Compensatiordbove) an
(d) by all of our current executive officers andediors as a group.

We have determined beneficial ownership in accardarith the rules of the SEC. Except as indicatethb footnotes below, we belie
based on the information furnished to us, thatphiesons and entities named in the table below kalevoting and investment power v
respect to all shares of Class A common stock as€CB common stock that they beneficially own, sctbjo applicable community prope
laws.

Applicable percentage ownership is based on 30GU@0shares of Class A common stock and 136,575Ba&s of Class B comn
stock outstanding at March 15, 2013. In computhmy tumber of shares of common stock beneficiallpexvby a person and the percen
ownership of that person, we deemed to be outstgnali shares of common stock subject to optiorld by that person or entity that .
currently exercisable or that will become exerdisafithin 60 days of March 15, 2013. We did notdehese shares outstanding, howeve|
the purpose of computing the percentage ownerdhémy other person. Unless otherwise indicated atdress of each beneficial owner li
in the table below is c/o Workday, Inc., 6230 Stadge Mall Road, Pleasanton, California 94588.

Shares Beneficially Ownec % Total

Voting

Class A Class B Power(1)
Name of Beneficial Ownel Shares % Shares %
Named Executive Officers and Directors
David A. Duffield@ — — 82,291,20 60% 59%
Aneel Bhusri® — — 96,017,36 70% 69%
Mark S. Peel® — — 913,12: * *
Michael A. Stanke\® — — 3,104,67. 2% 2%
A. George “Skig") Battle ® 84,00( * 617,24 * *
Christa Davie«(" 70,00( & 165,00( & @
Michael M. McNamar® 202,00( * 210,16! * *
Scott D. Sande® — — 13,927,27 10% 10%
George J. Still, Jit0 263,00( * 501,78 * *
All executive officers and directors as a group g&@sonsd 619,00( 2% 115,716,63 85% 83%
5% Stockholders:
Blue Ridge Capital and affiliate2) 1,798,00! 6% — — *
FMR LLC and affiliates3) 3,749,10: 12% 1,508,29! 1% 1%
Greylock Partners and affiliat(4 — — 15,190,57. 11% 11%
Jennison Associates LL(5 2,652,27. 9% — — *
New Enterprise Associates and affilia ) — — 13,939,39 10% 10%
Prudential Financials Inc. and affiliat 7) 2,649,18. 9% — — *
T. Rowe Price Associates, Inc. and affilia® 8) 2,317,30I 8% 1,905,58! 1% 2%

*  Less than 19

(1) Percentage of total voting power represents vatimger with respect to all shares of our Class A @lass B common stock, as a sit
class. The holders of our Class B common stocleatiled to 10 votes per share, and holders of3ass A common stock are entitlet
one vote per shar

(2) Includes (i) 70,111,206 shares of Class B commooksheld by The David A. Duffield Trust (the DufiieTrust) dated April 2, 199
including 1,451,250 shares of Class B common stelsich may be repurchased by us at the originalasemprice within 60 days
March 15, 2013, and (ii) 12,180,000 shares of Cha
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3)

(4)

(5)

(6)

(7)
(8)

common stock subject to a voting agreement entetedby Messrs. Duffield and Bhusri. Mr. Duffieldas sole voting and disposit
power with regard to the shares held by the DudfiEtust. The Duffield Trust is a limited partner @reylock XI Limited Partnersh
(Greylock XI) as reflected in footnote 14 belc

Includes (i) 7,126,443 shares of Class B commocksheld directly by Mr. Bhusri, of which 100,000asbs may be repurchased by L
the original exercise price within 60 days of Mafd) 2013, (ii) 1,000,000 shares of restricted £Bscommon stock held directly
Mr. Bhusri, which may be subject to forfeiture witlt60 days of March 15, 2013, (iii) 3,200,000 sisawé Class B common stock issuz
to Mr. Bhusri pursuant to options exercisable witBD days of March 15, 2013, (iv) 848,557 shareGlaés B common stock held by
Aneel Bhusri Grantor Retained Annuity Trust DTD f&epber 13, 2011, (v) 5,000 shares of Class B comstmek held by Mr. Bhusi§’
minor child, (vi) 13,300,967 shares of Class B cammtock held by Greylock XI, as reflected in faatn 14 below, (vii) 370,554 sha
of Class B common stock held as a nominee only Bylack XI-A Limited Partnership (Greylock X&), as reflected in footnote
below, (viii) 54,638 shares of Class B common steld by Greylock XI Principals LLC (Greylock Xl iAcipals) in nominee form on
for the benefit of Mr. Bhusri, and (ix) 70,111,28Bares of Class B common stock subject to a vagrgement entered into by Mes
Duffield and Bhusri. Mr. Bhusri has voting and disfiive power with regard to the shares held byAheel Bhusri Grantor Retain
Annuity Trust DTD September 13, 2011 and shared bglMr. Bhusris minor child. Mr. Bhusri is a managing partneGoeylock XI GF
Limited Partnership (Greylock XI GP), which has imgt and dispositive power with regard to the sharekl by Greylock XI an
Greylock XI-A. Mr. Bhusri has voting and dispositive power owligh respect to the 54,638 shares that are hel@reylock XI Principal
in nominee form, and does not have voting or digipespower over the remaining shares held by GrelyIXIl Principals in nomine
form. Mr. Bhusri disclaims beneficial ownership wvitespect to the remaining shares held by Greyfddkrincipals in nominee forn
Includes (i) 613,123 shares of Class B common shattt directly by Mr. Peek, of which 500,000 sharesy be repurchased by us at
original exercise price within 60 days of March 28,13, (ii) 150,000 shares of Class B common st by Mr. Peek and Theresa
Peek, 112,500 of which may be repurchased by tieairiginal exercise price within 60 days of Mafdh 2013, and (iii) 150,000 sha
of restricted Class B common stock held directlyMy Peek, which may be subject to forfeiture witB0 days of March 15, 201
Includes (i) 420,327 shares of Class B common stoeki by The Michael Alan Stankey Grantor Retairfthuity Trust, an
(i) 2,684,346 shares of Class B common stock isieus Mr. Stankey pursuant to options exercisabtain 60 days of March 15, 201
Mr. Stankey is a limited partner in Greylock-A and a venture partner in Greylock XI GP, as ctéd in footnote 14 belov

Includes (i) 594,623 shares of Class B common shedd#t directly by Mr. Battle, of which 128,000 sksrof Class B common stock n
be repurchased by us at the original exercise pvittén 60 days of March 15, 2013, (ii) 22,624 sksof Class B common stock helc
Catherine McNelley, (iii) 30,000 shares of Class@mmon stock held by the Perkins Battle 2011 Tr(ig},30,000 shares of Class
common stock held by the A. George Battle 2011 &paProperty Trust, (v) 15,000 shares of Clas@#roon stock held by the Bat
Family Foundation, and (vi) 9,000 shares of Classofamon stock held by Catherine McNelley. Mr. Battlas voting and dispositi
power with regard to the shares held by the PerBiasle 2011 Trust, the A. George Battle 2011 SajgaProperty Trust, the Bal
Family Foundation and Catherine McNelley. Mr. Baitl a limited partner in Greylock XI, as refleciadootnote 14 below

Includes (i) 165,000 shares of Class B common sisgikable to Ms. Davies pursuant to options exabbéswithin 60 days of March 1
2013, and (ii) 70,000 shares of Class A commonkshetd directly by Ms. Davie:

Includes (i) 28,165 shares of Class B common shet#t directly by Mr. McNamara, (ii) 180,000 shacé<Class B common stock issua
to Mr. McNamara pursuant to options exercisabldwit0 days of March 15, 2013, (iii)) 2,000 sharé€ass B common stock held
Mr. McNamaras minor child, (iv) 135,000 shares of Class A commstock held directly by Mr. McNamara, (v) 2,00@asds of Class
common stock held by Mr. McNamasaminor child, and (vi) 65,000 shares of Class Mmowmn stock held by Flextronics Internatic
USA, Inc. 2005 Senior Executive Deferred CompensaRlan dated June 30, 2005 (Flextronics Trust). NMNamara has voting a
dispositive power with regard to the shares hel
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(9)
(10)

(11)

(12)

(13)

(14)

(15)

(16)

his minor child. Flextronics International, Ltd.léktronics) holds a warrant to purchase 1,350,00res of Class B common stc
Mr. McNamara does not have voting and dispositioeqr with regard to the warrant shares held by tFdeics or the shares held by
Flextronics Trust

Includes (i) 6,963,637 shares of Class B commocokshald by New Enterprise Associates 13, L.P., @n®,963,636 shares of Clas
common stock held by New Enterprise Associated iiRited Partnership. See footnote 16 bel

Includes (i) 281,784 shares of Class B comstogk held by Still Family Partners, a Californianited Partnership Formed 3-239¢
(Still Family Partners), (ii) 220,000 shares of €& common stock issuable to Mr. Still pursuardpgtions exercisable within 60 day:
March 15, 2013, (iii) 250,000 shares of Class A gwn stock held directly by Mr. Still, and (iv) 18@ shares of Class A common st
held by Still Family Partners. Mr. Still has votiagd dispositive power with regard to the shardg by Still Family Partners

Includes (i) 115,716,630 shares of Class B commnionksas reflected in footnotes 2 through 10 abdife38,000 shares of Class
common stock held directly by an officer who is aatamed executive officer, and (ii) 222,000 shafaestricted Class B common st
issuable to an officer who is not a named executiffieer pursuant to options exercisable within 60 days afrd¥t 15, 2013. The to
number of shares of Class A common stock includeshares described in footnotes 6 througt

Based on information in a Schedule 13G filed byeBRidge Capital, L.L.C. on October 29, 2012, Bludge Capital, L.L.C. and i
affiliates and subsidiaries and John A. Griffin &asole voting and dispositive power over the shaBasge Ridge Capital, L.L.C. al
Mr. Griffin are each located at 660 Madison Aver2@ Floor, New York, NY 1006-8405.

Based on information contained in a Schedule 18 iy FMR LLC and Edward C. Johnson 3d on Oct@®12012, FMR LLC and i
affiliates have sole voting and dispositive powgermthe shares. The filing states that FMR LLC’solsrowned subsidiary, Fideli
Management & Research Company (Fidelity) acts agsitment adviser to various investment companied laneficially own
5,021,096 shares, and one such investment compatslity Contrafund, beneficially owns 2,261,58%sds. The business office of e
FMR LLC, Edward C. Johnson 3d, and Fidelity araated at 82 Devonshire Street, Boston, Massachu@t9.

Includes (i) 13,300,967 shares of Class B commonksheld by Greylock Xl, (ii) 370,554 shares of €4aB common stock held
Greylock XI-A, and (iii)) 1,519,057 shares of Class B commortistoeld as nominee only by Greylock XI Principaéwhich 54,63
shares are held in nominee form only for the beéredfiAneel Bhusri, 179,836 shares of Class B commimtk held by Greylock >
Principals in nominee form only for the benefitWwfilliam W. Helman, a managing general partner oéy®ock XI GP, and the remaini
shares are held by Greylock Xl Principals in noreiferm only for the benefit of other persons. Goeil X1 GP is the sole general part
of each of Greylock Xl and Greylock Y- The shares held by Greylock Xl Principals aré&ltie nominee form only and as a res
Greylock Xl Principals does not have voting or disiive power over these shares. Greylock XlI, GrelylXI-A and Greylock X
Principals disclaim beneficial ownership with resfp® all the shares Greylock Xl Principals holdsiominee form. The address for tr
entities and Mr. Helman is 2550 Sand Hill Road, MeRark, CA 94025. The Duffield Trust and Mr. Batthre limited partners
Greylock Xl, and Mr. Stankey is a limited partnerGreylock X-A and a venture partner in Greylock XI C

Based on information contained in a Schedule 188 tby Jennison Associates LLC (Jennison) on Jgnl@r2013, Jennison has <
voting power over 1,358,523 shares and shared sitsppower over 2,652,274 shares. The filingesdhat Prudential Financial may
deemed the beneficial owner of securities bendifjceavned by Jennison and the shares reported hyigen may also be reported on
13G filed by Prudential on January 10, 2013, asrilesd below. Jennison is located at 466 Lexingtaa, New York, New York, 1001
Consists of (i) 6,963,637 shares of Class B comstook held by New Enterprise Associates 13, L.EEANL3), (ii) 6,963,636 shares
Class B common stock held by New Enterprise Assesia2, Limited Partnership (NEA 12), and (iii) 121 shares of Class B comn
stock held by NEA Ventures 2009, L.P. (Ven 2009 ANPartners 13, L.P. (NEA Partners 13) is the geleeral partner of NEA 13, a
NEA 13 GP LTD (NEA 13 LTD) is the sole general part of NEA Partners 13. The individual Direct
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(17)

(18)

(collectively, the Directors) of NEA 13 LTD are Mames Barrett, Peter J. Barris, Forest Baskettn ByaDrant, Patrick J. Kerir
Krishna S. Kolluri, David M. Mott, Scott D, Sand¢éd member of our Board of Directors), Ravi Viswidmaa and Harry R. Weller. T
Directors share voting and dispositive power witlgard to the shares directly held by NEA 13. NEAtias 12, Limited Partnerst
(NEA Partners 12) is the sole general partner oANER, and NEA 12 GP, LLC (NEA 12 LLC) is the solergral partner of NE
Partners 12. The individual Managers (collectivéhe Managers) of NEA 12 LLC are M. James Barfegtier J. Barris, Forest Bask
Ryan D. Drant, Patrick J. Kerins, Krishna S. Kdlland Scott D. Sandell. The Managers share vaid)dispositive power with reg:
to the shares directly held by NEA 12. Karen P, 8Nethe general partner of Ven 2009, shares vatirtdispositive power with regarc
the shares directly held by Ven 2009. The addrasthése partnerships is 1954 Greenspring Drivige $00, Timonium, MD 2109:
Based on information contained in a Schedule 18 fby Prudential on January 10, 2013, Prudentaldole voting power over 42,¢
shares, shared voting power over 1,312,607 shsoksdispositive power over 42,826 shares and dldispositive power over 2,606,
shares. The filing states Prudential may be deetinedeneficial owner of securities beneficially @dnby The Prudential Insurat
Company of America, Jennison Associates LLC Stankgudential Investment Management, Inc. and Qtaivié Manageme
Associates LLC. Prudential is located at 751 Br8&eet Newark, New Jersey 071

Based on information contained in Amendment N & tSchedule 13G filed by T. Rowe Price Associdtss, (Price Associates)
February 6, 2013, Price Associates has sole vqtower over 808,325 shares and sole dispositive power 4,222,889 shares. Th
securities are owned by various individual andifagbnal investors including T. Rowe Price M@hp Growth Fund, Inc. (which ow
1,738,585 shares), for which Price Associates semgean investment advisor with power to direcegtments and/or sole power to \
the securities. For the purposes of the reportgirements of the Securities Exchange Act of 183ite Associates is deemed to |
beneficial owner of such securities; however, PAssociates expressly disclaims that it is, in,fHud beneficial owner of such securit
Price Associates is located at 100 E. Pratt StBadtimore, Maryland 2120:

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of412% amended (Exchange Act), requires that owutixe officers and directors, a

persons who own more than 10% of our common stfiekreports of ownership and changes of ownershith the SEC. Such directo
executive officers and 10% stockholders are requireSEC regulations to furnish us with copieslbSaction 16(a) forms they file.

SEC regulations require us to identify in this prestatement anyone who filed a required report dateng the most recent fiscal ye

Based on our review of forms we received, or wmittepresentations from reporting persons statiag tey were not required to file th
forms, we believe that during fiscal 2013, all $&etl6(a) filing requirements were satisfied olnaely basis.
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EMPLOYMENT ARRANGEMENTS AND INDEMNIFICATION AGREEME NTS

Mark S. Peek

We entered into an offer letter agreement with Rérek, our Chief Financial Officer, in April 2012high was amended in May 20
Pursuant to the offer letter, Mr. Pegltitial base salary was established at $250,@0@@ar. In addition, he received a hiring bonu$5#,00(
and is entitled an annual target bonus of $100t2&@d upon performance against agnggoh goals. On May 22, 2012, in accordance wit
terms of his offer letter, Mr. Peek was grantedo&ls option to purchase 500,000 shares of our comstack at an exercise price of $7.05
share, which was equal to the fair market valu@wf common stock on the date the option was graagedetermined by our Board
Directors, and 150,000 shares of restricted stdbks option and restricted stock vests as to 20%hefshares after 12 months of contint
service, with the balance vesting in equal quarterstallments over the next 16 quarters. Mr. Peeknployment is at will and may
terminated at any time, with or without cause. Hegre Mr. Peek will be entitled to participate inrathange in control policy that we h:
adopted. Under this policy, if Mr. Peek’'s employmenterminated for other than “causef his voluntary resignation, he will be entitle
receive a severance payment equal to his thenntusremual base salary and the vesting of 50% ofh@e unvested equity awards will
accelerated.

James P. Shaughnessy

We entered into an offer letter agreement with $fraughnessy, our Vice President, General CounskSanretary, on July 7, 20
Pursuant to the offer letter, Mr. Shaughnessuyitial base salary was established at $200,@0G/gar. In addition, Mr. Shaughnessy is eli¢
to receive an annual target bonus of 25% of hig lsasary based on the achievement of mutually dgrpen objectives, with a guarant
payment at target on the one-year anniversarysoémployment. Mr. Shaughnessy also received aiorehiring bonus of $100,000, whict
subject to repayment if Mr. Shaughnessy resignshimitwo years of commencing employment. In conmectivith his relocatiol
Mr. Shaughnessy was granted a one-time relocatiowance of $100,000, as well as reimbursementpetsied relocatiorrelated expense
On August 30, 2011, in accordance with the termisiobffer letter, Mr. Shaughnessy was grantedeksbption to purchase 240,000 share
our common stock at an exercise price of $3.70share, which was equal to the fair market valuewfcommon stock on the date the og
was granted as determined by our Board of Direciithis option vests according to the 2005 Stock Rlad his related stock option agreern
Mr. Shaughnessg’employment is at will and may be terminated gttame, with or without cause. However, Mr. Shaugésy will be entitle
to participate in our change in control policy that have adopted. Under this policy, if Mr. Shauegays employment is terminated for ot
than “cause’or his voluntary resignation, he will be entitledreceive a severance payment equal to his theartuannual base salary and
vesting of 50% of his then unvested equity awarillsdoe accelerated.

Michael A. Stankey

We entered into an offer letter agreement with $tankey, our President and Chief Operating OffioarSeptember 4, 2009. Pursuai
the offer letter, Mr. Stankey’ initial base salary was established at $33,280ypar, with an increase to $275,000 per year comeime
January 1, 2010. In addition, Mr. Stankey is elgito receive an annual target bonus of $125,088dan the achievement of mutually agree
upon objectives. On October 27, 2009, in accordavitle the terms of his offer letter, Mr. Stankey smMgranted a stock option to purck
2,700,000 shares of our common stock at an exepcise of $0.65 per share, which was equal to #iremharket value of our common stock
the date the option was granted as determined byBoard of Directors. This option vests accordinghe 2005 Stock Plan and the rel
stock option agreement. On February 18, 2011, ials@cordance with the terms of his offer letted &ased on his performance, Mr. Star
was granted an additional stock option to purcl6Z€e000 shares of our common stock at an exercise @f $2.30, which was equal to the
market value of our common stock on the date thmopvas granted as determined by our Board ofdiams. This option vests according
the 2005 Stock Plan and related
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stock option agreement. Mr. Stanke¥mployment is at will and may be terminated attame, with or without cause. However, Mr. Stan
will be entitled to participate in our change imtwl policy that we have adopted. Under this poli€ Mr. Stankeys employment is terminat
for other than “causedr his voluntary resignation, he will be entitledreceive a severance payment equal to his thearduannual base sal
and the vesting of 50% of his then unvested equitgrds will be accelerated.

Potential Payments upon Termination or Change in Cotrol

In May 2012, we adopted a change in control pddipplicable to our executive officers and certatmeotemployees. Under the policy
any executive officer is terminated for any reastrer than cause, death or disability within 12 therafter a change in control or the off
voluntarily resigns for good reason within 12 mantbllowing a change in control, such officer woble entitled to receive severance bens
Upon the occurrence of such an event, we have @gdeepay to such officer an amount equal to (i)thisneurrent annual base salary,
(i) an estimate of the aggregate monthly bengfiesnium under COBRA for 12 months. In addition, 56#the shares underlying all unves
equity awards held by such officer immediately ptasuch termination will become vested and esaitae in full.

Indemnification arrangements

Our Certificate of Incorporation contains provisothat limit the liability of our directors for metary damages to the fullest ex
permitted by the Delaware General Corporation L&ansequently, our directors will not be persondiiyple to us or our stockholders
monetary damages for any breach of fiduciary dagedirectors, except liability for:

. any breach of the direcr’s duty of loyalty to us or our stockholde
. any act or omission not in good faith or that imed intentional misconduct or a knowing violatidriaaw;

. unlawful payments of dividends or unlawful stockuechases or redemptions as provided in Sectioroi Tde Delaware Gene
Corporation Law; o

. any transaction from which the director derivedraproper personal benef

Our Certificate of Incorporation and our Bylaws ugg us to indemnify our directors and officerstiie maximum extent not prohibit
by the Delaware General Corporation Law and allewvta indemnify other employees and agents as s#t fo the Delaware Gene
Corporation Law. Subject to certain limitationsr @®ylaws also require us to advance expenses iedWy our directors and officers for
defense of any action for which indemnificatiomaguired or permitted.

We have entered, and intend to continue to emni&y,Separate indemnification agreements with orectidrs, officers and certain of «
key employees, in addition to the indemnificationvided for in our Bylaws. These agreements, anmthgr things, require us to indemr
our directors, officers and key employees for derexpenses, including attorneyfges, judgments, penalties fines and settlementuatr
actually and reasonably incurred by such diredfficer or key employee in any action or proceedaniging out of their service to us or an
our subsidiaries or any other company or entergnsehich the person provides services at our refgugubject to certain limitations, «
indemnification agreements also require us to aclvaxpenses incurred by our directors, officers kydemployees for the defense of
action for which indemnification is required or petted.

We believe that these charter provisions and indfgcation agreements are necessary to attract atanr qualified persons such
directors, officers and key employees. We also taairdirectors’ and officers’ liability insurance.
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The limitation of liability and indemnification pvisions in our Certificate of Incorporation and Byis may discourage stockholders f
bringing a lawsuit against our directors and officéor breach of their fiduciary duty. They mayalseduce the likelihood of derivati
litigation against our directors and officers, evleough an action, if successful, might benefiand other stockholders. Further, a stockholder
investment may be adversely affected to the extesit we pay the costs of settlement and damagedavagainst directors and officers
required by these indemnification provisions.

At present, there is no pending litigation or prediag involving any of our directors or executiiicers as to which indemnification
required or permitted, and we are not aware oftargatened litigation or proceeding that may reisudt claim for indemnification.

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to die;texecutive officers or perse
controlling us, we have been informed that in thmion of the SEC such indemnification is againgblir policy as expressed in the Secur
Act and is therefore unenforceable.
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ADDITIONAL INFORMATION

Stockholder Proposals for 2014 Annual Meeting

Any stockholder who wishes to submit a proposalifietusion in our proxy materials must comply wRlule 14a8 promulgated und
the Exchange Act. For such proposals to be includexdir proxy materials relating to our 2014 Annieting of Stockholders, all applica
requirements of Rule 14&-must be satisfied and we must receive such patpo® later than January 2, 2014. Such proposaks i
delivered to the Secretary of Workday at the addiisted on the front page.

Proposals of stockholders that are not eligible ifarlusion in the Proxy Statement and proxy for @@14 Annual Meeting 1
Stockholders, or that concern one or more nominatior Directors at the meeting, must comply whie procedures, including minimi
notice provisions, contained in our Bylaws. Notioest be received by the Secretary of Workday atatidress listed on the front page
earlier than February 7, 2014 and no later tharckfr 2014.

However, if the date of our 2014 Annual MeetingStbckholders is advanced by more than 30 days fwjar delayed by more than
days after, the one-year anniversary of the datheprevious yeas’ annual meeting, then, for notice to the stockdrotd be timely, it must |
so received by the Secretary at the address Imtettie front page not earlier than the close ofrass on the 105th day prior to such an
meeting and not later than the close of businesheater of (1) the 75th day prior to such anmaakting, or (2) the tenth day following
day on which public announcement of the date ofi sumual meeting is first made.

A copy of the pertinent provisions of the Bylawsaigilable upon request to the Secretary of Worlatatyhe address listed on the fi
page.

Solicitation of Proxies

We will bear the expense of preparing, printing digtributing proxy materials to our stockholddrs.addition to solicitations by me
there may be incidental personal solicitation ahimal cost by directors, officers, employees or agents. We will also reimburse broker
firms and other custodians, nominees and fiduddite their reasonable out-pbcket expenses in forwarding proxy materials toefieial
owners of our common stock for which they are rddwlders.

2013 Annual Report

A copy of our 2013 Annual Report, which includes dumnual Report on Form 1K-for the year ended January 31, 2013 and our
proxy statement, each as filed with the SEC, islabke, without charge, by mailing a request todstor Relations, Workday, Inc., 62
Stoneridge Mall Road, Pleasanton, California 94588 Annual Report on Form H-and proxy statement are also available at the
address shown on the Notice of Annual Meeting ofcEtolders and under the “Investor Relatiors8ction on our website
http://www.workday.com/company/investor_relatiomsfrate governance.php

OTHER MATTERS

We know of no other matters that are likely to eught before the meeting. If, however, other mniattbat are not now known
determined come before the meeting, the persongaamthe enclosed proxy or their substitutes wille such proxy in accordance with tl
discretion.

WORKDAY, INC.

April 2, 2013
Pleasanton, California
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— WOTE BY INTERKET - waw praxyvats som

=
F » Uise the miemet fo tframsmit pour voling Instructions ard dor elecinonic defvery of
¥ L Infermation up unti 11:55 P, Easi=m: Time an May 22 2% 3. Have your proxy
w D r k d c] cand in kand whias you access e web sB2 and foliow the Instructions to olam
L OUT reconcs ard o creale an efectronic volieg instracton form.
ORMDAY, INC. ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALE
G230 STOMERTOGE MALL RO&D o - - - ¢ o . "
FLCASANTON CA SR8 1 you woukd ik 10 recice Hie oosts InCurned Dy our company i making proxy

maé=rials, you can consentio receiving a8 fuburs proxy stalizments, proxy cands
and annual reports slectronically via e-mal or e nlemet. To skan up for
elecioric d=fvery, pl=ase foliow the Instruchions above to wels using S intemet
ard, when prompted. Indicai= that you agresio receive or access proxy mat=rals
elecircricaily i fulune years

WOTE BY FHOHNE - 1-B00-880-2508

Uee any towch-ione teiephore to farsmit your wating nstructions up wrdl 15:55
P.M. Ezstern Time on May 22, 2013, Have your proxy casd In hand when you cal
ans inen foliow the nstruchons.

YOTE BY MAIL

FMark, sign and dale your proxy card and redam il In the postage-pald enveiops we
have provided or redum it o Vobs Processing, clo Broadnddge, B4 Meroedes Way,
Edg=wood, KY 11717,

TOVOTE, MAR BLOCKE DEL(W TN BLUE OF BLAGK TNX AS FOLLOWE: KEED THIS B & .

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED, DT /CH ANDRETUR TIIS PORTION OMLY

For Withevald Far &1 Ta withhoid sutkarity to wots for any
All Al Except individeal momisesads). mark CFor A17
The Beard of [irectors recomends you vote fum:m::;"“o:’t‘g i o L LR

13
"FOR® the folloWing:
1. Election of Mrectors D E:I D
Nioaml neses

01 A&, G=orge (SK1p) Rattle 02 Hichasl A, KMamara

The Board of Directors recomends you vots "FOR® proposals 2 and 3. For  Against Abstain

2 Toratify te uggmntmnt of Ernst & Young LLP &5 Morkdes's indegendent rsgistsred public dcconting Tirm for the Tiscel wear ] n 0
ending January 31, 2014

3 Peaporowal of the Internal Rewvenue Code Section 152(m) 1imiis of our 2012 Equity Incentive Plan. 0 O 0

HOTE: Such other business 43 may properly come befors the mesting or any adjourmment thereof.

&

= For address change) comments, mark rers. ]
n [see resversa for instructions) fes Mo

i Please 1ndicate 17 you plan to attend this meeting 0 N}

il

Pledse §1gn Sxactly @s ;{l:-ur name(s) nppear[a% nerecn. WhEn glgning es
gitorney , executor, adwinistrator, or other Tiduciary, please give full
11118 33 guch. Joint meners shodld Sech S1gn persona 1&' A11 hdlders must
§1gn. IT @ corporation or partrership, please sign in Tull corporete or
pEFTNErship nane, by authorized officer.

0N 72215 1

Signature [PLEASE 810N WITHIN B) Drte lgnature [Jaint Jwners) Dt
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workday.

Important Notice Regarding the Availability of Proxy Materials for the Annual Mesting: The Combined Annua' Report and Proxy Statement
isfare available at www proccwobe com .

PRONY
WORKDAY, INC.
£nrusl Mesiing of 3ockhoiders o ba Heid an Moy 23, 2012
THIE PROKY 12 2OLICITED BY THE BOARD OF DIRECTORE OF WORKDAY, INC.

The Undetsigned herely appoints Anesl Bhusm and Jamss 2. Shaughnessy, and each of them, with powes to &1 wihout the ather and with power of substuton,
a5 proxies and altomevs-in-Tact and hereby authorizes them o represant and vols, as provided on the other glge, 38 e shares of Workoday, Inc. common siock
which the undersigned is anfitied to vode as of March 25, 2013, and, In thelr discratlon, tovate upen such other business as may prapedy come before the Annua
Meetng of Stockhakders of Warkday, Inc. to be held at 9:00 am POT an May 23, 2013 or at any adjournment or postpanement thereaf, with all powens which the
undersigned would possess I present at the Apnuat Meetng. The Annual Meeting will 1ake place & the San Ramon Mamiot lecated &t 2600 Blehop Drive, San
Raman, Calfomia

ThiS prooy, wnen propery execuled, will be vabed in the mannsr cirected nerein. If no suzn drection ks made. this proxy wil b2 voted in accardance wiih he
Board of Direciors reconmendations. The undersignad Neredy r2vokss any proxy henesafors given fa vote & such meedng

Address change/comments:
' ™

10051180

115

b= e

TIIT you neted any Address Changes andfor Conments above, ol sase mars corressonding bax on the reverse side. )

CEE01

Continued and to be zigned on reverse side




