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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨ 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective statement for the same offering. ¨  
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x  
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ¨ 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filerx Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company¨
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______________________________________________________________________________________________________ 
CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered Amount to be Registered (1)  

Proposed
Maximum
Offering Price
Per Share (2)

Proposed
Maximum
Aggregate
Offering Price (2)

Amount of
Registration Fee

Common stock, par value
$0.001 per share 7,346,766 $79.98 $587,594,345 $59,171

(1)

Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this Registration Statement shall also cover any
additional shares of the Registrant’s common stock that become issuable by reason of any stock dividend, stock
split, recapitalization or other similar transaction effected without receipt of consideration that increases the
number of the Registrant’s outstanding shares of common stock.

(2)
Estimated in accordance with Rule 457(c) solely for purposes of calculating the registration fee on the basis of the
average of the high and low prices of Registrant’s common stock as reported on the New York Stock Exchange on
August 29, 2016.
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PROSPECTUS
7,346,766 SHARES

Common Stock
________________________
The selling stockholders of salesforce.com, inc. (“Salesforce,” “we,” “us” or the “Company”) listed under the heading “Selling
Stockholders” may offer and resell up to 7,346,766 shares of Salesforce common stock under this prospectus. The
selling stockholders acquired these shares from us pursuant to an Amended and Restated Agreement and Plan of
Reorganization dated August 22, 2016 by and among the Company, Salesforce Holdings LLC, a Delaware limited
liability company and a direct wholly owned subsidiary of Salesforce Holdings LLC, Quartz Acquisition Corp., a
Delaware corporation and a wholly-owned subsidiary of the Company, Quartz Acquisition Sub LLC, a Delaware
limited liability company and a direct wholly owned subsidiary of Salesforce Holdings LLC, Quip, Inc., a Delaware
corporation (“Quip”), and Shareholder Representative Services LLC, as stockholder representative thereunder, in
connection with our acquisition of Quip. The selling stockholders (which term as used herein includes their respective
donees and pledgees, transferees or other successors in interest) may sell these shares through public or private
transactions at market prices prevailing at the time of sale or at negotiated prices. The timing and amount of any sale
is within the sole discretion of the applicable selling stockholder, subject to certain restrictions. See “Plan of
Distribution.”
We will not receive any proceeds from the sale of the shares by the selling stockholders.
Our common stock is listed on the New York Stock Exchange under the symbol “CRM.” On September 1, 2016, the last
reported sale price for our common stock on the New York Stock Exchange was $75.91 per share.

Investing in our common stock involves risks. See “Risk Factors” on page 3 of this prospectus, as well as those risk
factors discussed in detail in Part I - Item 1A of our Annual Report on Form 10-K for the year ended January 31, 2016
and Part II - I item 1A in our Quarterly Report on Form 10-Q for the quarter ended July 31, 2016, as filed with the
Securities and Exchange Commission (“SEC”).
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

________________________

The date of this prospectus is September 2, 2016.
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If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this
document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer
presented in this document does not extend to you. The information contained in this document speaks only as of the
date of this document, unless the information specifically indicates that another date applies.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference herein contain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Words such as “expects,” “anticipates,” “aims,” “projects,”
“intends,” “plans,” “believes,” “estimates,” “seeks,” “assumes,” “may,” “should,” “could,” “would,” “foresees,” “forecasts,” “predicts,” “targets,”
variations of such words and similar expressions are intended to identify such forward-looking statements, which may
consist of, among other things, trend analyses and statements regarding future events, future financial performance,
anticipated growth and industry prospects. These forward-looking statements are based on current expectations,
estimates and forecasts, as well as the beliefs and assumptions of our management, and are subject to risks and
uncertainties that are difficult to predict, including:

•the effect of general economic and market conditions;

• the impact of foreign currency exchange rate and interest rate fluctuations on our
results;

•our business strategy and our plan to build our business, including our strategy to be the leading provider of enterprisecloud computing applications and platforms;
•our service performance and security;

• the expenses associated with new data centers and third party infrastructure
providers;

•additional data center capacity;
•real estate and office facilities space;
•our operating results;
•new services and product features;

•our strategy of acquiring or making investments in complementary businesses, joint ventures, services, technologiesand intellectual property rights;
•our ability to successfully integrate acquired businesses and technologies;
•our ability to continue to grow and maintain deferred revenue and unbilled deferred revenue;
•our ability to protect our intellectual property rights;
•our ability to develop our brands;
•our ability to realize the benefits from strategic partnerships and investments;
•our reliance on third- party hardware, software and platform providers;
•the effect of evolving government regulations;
•the valuation of our deferred tax assets;
•the potential availability of additional tax assets in the future;
•the impact of expensing stock options and other equity awards;
•the sufficiency of our capital resources;

•factors related to our outstanding convertible notes, revolving credit facility and loan associated with our corporateoffices at 50 Fremont in San Francisco;
•compliance with our debt covenants and capital lease obligations; and
•current and potential litigation involving us.
These and other risks and uncertainties may cause our actual results to differ materially and adversely from those
expressed in any forward-looking statements. Investors are directed to risks and uncertainties referenced below under
“Risk Factors” and elsewhere in this prospectus for additional detail regarding factors that may cause actual results to be
different than those expressed in our forward-looking statements. Except as required by law, we undertake no
obligation to revise or update publicly any forward-looking statements for any reason.

2
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THE COMPANY
Salesforce is a leading provider of enterprise cloud computing solutions, with a focus on customer relationship
management, or CRM. We introduced our first CRM solution in February 2000, and we have since expanded our
service offerings with new editions, solutions, features and platform capabilities.
Our mission is to help our customers transform themselves into customer-centric companies by empowering them to
connect with their customers in entirely new ways. Our Customer Success Platform, including sales force automation,
customer service and support, marketing automation, community management, analytics, application development,
Internet of Things integration and our professional cloud services, provide the next-generation platform of enterprise
applications, or apps, and services to enable customer success.
Our service offerings are intuitive and easy-to-use, can be deployed rapidly, customized easily and integrated with
other platforms and enterprise apps. We deliver our solutions as a service via all the major Internet browsers and on
leading mobile devices. We sell to businesses of all sizes and in almost every industry worldwide on a subscription
basis, primarily through our direct sales efforts and also indirectly through partners. Through our platform and other
developer tools, we also encourage third parties to develop additional functionality and new apps that run on our
platform, which are sold separately from, or in conjunction with, our services.
We were incorporated in Delaware in February 1999. Our principal executive offices are located in San Francisco,
California, and our principal website address is www.salesforce.com. Our office address is The Landmark @ One
Market, Suite 300, San Francisco, California 94105. Information on or accessible through our Internet website is not a
part of this prospectus.
When used in this prospectus, the terms “the Company,” “Salesforce,” “issuer,” “we,” “our,” and “us” refer to salesforce.com, inc.
and its consolidated subsidiaries, unless otherwise specified.

RISK FACTORS
Investing in our common stock involves risks. You should not purchase shares of our common stock unless you
understand these investment risks. Please be aware that other risks may prove to be important in the future. New risks
may emerge at any time, and we cannot predict such risks or estimate the extent to which they may affect our financial
performance. Before purchasing any shares of our common stock, you should consider carefully the information in
this prospectus and carefully read the risks described in the documents incorporated by reference in this prospectus,
including the discussion under “Part I-Item 1A-Risk Factors” in our Annual Report on Form 10-K for the year ended
January 31, 2016 and “Part II-Item 1A-Risk Factors” in our Quarterly Report on Form 10-Q for the quarter ended July
31, 2016, as such discussion may be amended or updated in other reports filed by us with the SEC.

USE OF PROCEEDS
We will not receive any proceeds from the sale of the common stock by the selling stockholders

3
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SELLING STOCKHOLDERS
Up to 7,346,766 shares of common stock are being offered by this prospectus, all of which are being offered for resale
for the account of the selling stockholders. Unless otherwise noted below, the shares being offered were issued to the
selling stockholders pursuant to an Amended and Restated Agreement and Plan of Reorganization dated August 22,
2016 by and among the Company, Quip and certain other parties in connection with our acquisition of Quip. The
selling stockholders may from time to time offer and sell pursuant to this prospectus any or all of the shares of our
common stock being registered. We have agreed to pay all fees and expenses incident to the registration and listing of
the shares of common stock owned by the selling stockholders.
The table below sets forth certain information known to us, based upon written representations from the selling
stockholders, with respect to the beneficial ownership of our shares of common stock held by the selling stockholders
as of August 26, 2016, the date of closing of our acquisition of Quip, except as described in the notes to such table.
Because the selling stockholders may sell, transfer or otherwise dispose of all, some or none of the shares of our
common stock covered by this prospectus, we cannot determine the number of such shares that will be sold,
transferred or otherwise disposed of by the selling stockholders, or the amount or percentage of shares of our common
stock that will be held by the selling stockholders upon termination of any particular offering. See “Plan of
Distribution.” For purposes of the table below, we assume that the selling stockholders will sell all their shares of
common stock covered by this prospectus.
In the table below, the percentage of shares beneficially owned is based on approximately 685.0 million shares of our
common stock outstanding as of July 31, 2016, determined in accordance with Rule 13d-3 under the Exchange Act of
1934, as amended. Under such rule, beneficial ownership includes any shares over which the selling stockholder has
sole or shared voting power or investment power and also any shares that the selling stockholder has the right to
acquire within 60 days of such date through the exercise of any options or other rights. Except as otherwise indicated,
we believe that the selling stockholders have sole voting and investment power with respect to all shares of the
common stock shown as beneficially owned by them. The beneficial ownership information presented in this table is
not necessarily indicative of beneficial ownership for any other purpose.

Name
of
Selling
Stockholder

Number of Shares
of
Common Stock
Beneficially
Owned Prior to
Offering

Number of
Shares of
Common
Stock
Being
Registered
for Resale

Number of
Shares of
 Common Stock
Beneficially
Owned After
Offering

Number Percent Number Percent
Allen
&
Company(1)
12,448 * 12,448 — *

Apoletto
Limited(2)82,992 * 82,992 — *

Ryan
Barrett(3)18,955 * 18,955 — *

Benchmark
Capital
Partners
VII,
L.P.(4)

1,064,375 * 1,064,375 — *

Matthew
Cahill(5) 46,871 *  46,871 — *

2,481,453 * 2,481,453 — *
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Kevin
A.
Gibbs(6)
Mary
L.
Graham(7)
24,193 * 24,193 — *

Entities
Associated
with
Greylock
XIII
GP
LLC(8)

 677,061 *  677,061 — *

Greylock
XIII
Principals
LLC(9)

 19,862 *  19,862 — *

Belinda
Gu(10)24,814 * 24,814 — *

Edmond
Lau(11) 46,593 *  46,593 — *

Patrick
F.
Linehan(12)
27,571 * 27,571 — *

Yunjie
Ma(13) 22,057 *  22,057 — *

Jonathan
McAlister(14) 85,194 *  85,194 — *

Ana
Muller(15)29,642 * 29,642 — *

Casey
M.
R.
Muller(16)

48,341 * 48,341 — *

Alexander
Power(17)19,414 * 19,414 — *

SV
Angel
IV
LP(18)

18,673 * 18,673 — *

Bret
Taylor(19)2,481,452 * 2,481,452 — *

4
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Julie
C.
Tung
(20)

24,814 * 24,814 —*

The
University
of
California,
San
Francisco
Foundation(21)

16,598 * 16,598 —*

Nathan
White
(22)
35,843 * 35,843 —*

All
other
selling
stockholders
(7
persons)(23)

37,550 * 37,550 —*

____________

* Less than 1%

(1)

Of the 12,448 shares, 4,107 shares are held for the benefit of Ken Siskind, an employee of Allen & Company. Of
the 12,448 shares, 1,056 are being held in escrow until November 26, 2017 to fund any indemnification obligations
to us related to the acquisition. Herbert A. Allen III is President of Allen & Company LLC and may be deemed to
have voting and dispositive power over the reported shares. The address for Allen & Company and Mr. Siskind is
711 Fifth Avenue, New York, NY 10022.

(2)
Of the 82,992 shares, 7,040 are being held in escrow until November 26, 2017 to fund any indemnification
obligations to us related to the acquisition. The address for Apoletto Limited is 4 Hill Street, London, WIJ 5N E,
United Kingdom.

(3)
Of the 18,955 shares, 1,608 are being held in escrow until November 26, 2017 to fund any indemnification
obligations to us related to the acquisition. The address for Mr. Barrett is c/o salesforce.com, Landmark @ One
Market Street, San Francisco, CA 94105.

(4)

Consists of 1,064,375 shares held by Benchmark Capital Partners VII, L.P. (“BCP VII”) for itself and as nominee for
Benchmark Founders’ Fund VII, L.P. (“BFF VII”) and Benchmark Founders’ Fund VII-B, L.P. (“BFF VII-B”).
Benchmark Capital Management Co. VII, L.L.C. (“BCMC VII”) is the general partner of each of BCP VII, BFF VII
and BFF VII-B. Matthew R. Cohler, Bruce W. Dunlevie, Peter H. Fenton, J. William Gurley, Kevin R. Harvey,
Mitchell H. Lasky and Steven M. Spurlock are the managing members of BCMC VII and share voting and
dispositive power over the shares held by BCP VII. Of the 1,064,375 shares, 90,290 are being held in escrow until
November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The address for these
entities is 2965 Woodside Road, Woodside, California 94062.

(5)
Of the 46,871 shares, (x) 2,929 will vest upon the satisfaction of certain vesting conditions and (y) 3,728 are being
held in escrow until November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The
address for Mr. Cahill is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(6)Consists of (1) 2,266,539 shares held by Mr. Gibbs and (2) 214,914 shares held by the Kevin Gibbs 2013 Annuity
Trust dated June 26, 2013. Mr. Gibbs has voting power over all 2,481,453 shares. Of the 2,481,453 shares, (x)
1,240,726 will vest upon the satisfaction of certain vesting conditions and (y) 210,502 are being held in escrow to
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fund any indemnification obligations to us related to the acquisition until November 26, 2017. The address for Mr.
Gibbs is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(7)
Of the 24,193 shares, 2,052 are being held in escrow until November 26, 2017 to fund any indemnification
obligations to us related to the acquisition. The address for Ms. Graham is c/o salesforce.com, Landmark @ One
Market Street, San Francisco, CA 94105.

(8)

Consists of (1) 621,141 shares held by Greylock XIII Limited Partnership and (2) 55,920 shares held by Greylock
XIII-A Limited Partnership. Of the 677,061 shares, 57,435 are being held in escrow until November 26, 2017 to
fund any indemnification obligations to us related to the acquisition. Greylock XIII GP LLC is the general partner
of Greylock XIII and Greylock XIII-A Limited Partnerships and as such may be deemed to have indirect beneficial
ownership of shares. Aneel Bhusri, William Helman, David Sze and Donald Sullivan are the senior managing
members of Greylock XIII GP LLC and share voting and investment power over the shares held by Greylock XIII
and Greylock XIII-A Limited Partnerships. The address for these entities is 40 Grove Street, Suite 430, Wellesley,
MA 02482.

(9)

Of the 19,862 shares, 1,685 are being held in escrow until November 26, 2017 to fund any indemnification
obligations to us related to the acquisition. Greylock XIII Principals holds shares in nominee form only for the
benefit of Aneel Bhusri, William Helman, David Sze, Donald Sullivan and other persons. Messrs. Bhusri, Helman,
Sze and Sullivan have voting and dispositive power with respect to their beneficial shares only. The address for
Greylock XIII Principals is 40 Grove Street, Suite 430, Wellesley, MA 02482.

(10)
Of the 24,814 shares, (x) 14,992 will vest upon the satisfaction of certain vesting conditions and (y) 833 are being
held in escrow until November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The
address for Ms. Gu is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(11)
Of the 46,593 shares, (x) 20,385 will vest upon the satisfaction of certain vesting conditions and (y) 2,223 are being
held in escrow until November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The
address for Mr. Lau is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(12)
Of the 27,571 shares, 2,339 are being held in escrow until November 26, 2017 to fund any indemnification
obligations to us related to the acquisition. The address for Mr. Linehan is c/o salesforce.com, Landmark @ One
Market Street, San Francisco, CA 94105.

(13)
Of the 22,057 shares, (x) 8,616 will vest upon the satisfaction of certain vesting conditions and (y) 1,140 are being
held in escrow until November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The
address for Ms. Ma is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(14)
Of the 85,194 shares, (x) 2,653 will vest upon the satisfaction of certain vesting conditions and (y) 7,001 are being
held in escrow until November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The
address for Mr. McAlister is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(15)
Of the 29,642 shares, 2,515 are being held in escrow until November 26, 2017 to fund any indemnification
obligations to us related to the acquisition. The address for Ms. Muller is c/o salesforce.com, Landmark @ One
Market Street, San Francisco, CA 94105.

(16)
Of the 48,341 shares, 4,101 are being held in escrow until November 26, 2017 to fund any indemnification
obligations to us related to the acquisition. The address for Mr. Muller is c/o salesforce.com, Landmark @ One
Market Street, San Francisco, CA 94105.

5

Edgar Filing: SALESFORCE COM INC - Form S-3ASR

11



(17)
Of the 19,414 shares, 1,647 are being held in escrow until November 26, 2017 to fund any indemnification obligations
to us related to the acquisition. The address for Mr. Power is c/o salesforce.com, Landmark @ One Market Street, San
Francisco, CA 94105.

(18)

Of the 18,673 shares, 1,584 are being held in escrow until November 26, 2017 to fund any indemnification obligations
to us related to the acquisition. Ronald Conway, Robert Pollack and Christopher Conway may be deemed to have
voting and dispositive power over the reported shares. The address for SV Angel IV LP is 588 Sutter Street #299, San
Francisco, CA 94102.

(19)

Consists of (1) 2,002,396 shares held by Mr. Taylor, (2) 258,484 shares held by the Taylor Children’s Exempt
Remainder Trust u/a/d 3/2/2002, (3) 110,286 shares held by the Bret Taylor 2015 Annuity Trust II u/a/d 6/28/2015,
and (4) 110,286 shares held by the Bret Taylor Annuity Trust u/a/d 6/28/2015. Mr. Taylor has sole or shared voting
power over all 2,481,452 shares. Of the 2,481,452 shares, (x) 1,240,726 will vest upon the satisfaction of certain
vesting conditions and (y) 210,502 are being held in escrow or otherwise subject to indemnification any
indemnification obligations to us related to the acquisition until November 26, 2017. The address for Mr. Taylor is c/o
salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(20)
Of the 24,814 shares, (x) 11,373 will vest upon the satisfaction of certain vesting conditions and (y) 1,140 are being
held in escrow until November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The
address for Ms. Tung is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(21)
Of the 16,598 shares, 1,408 are being held in escrow until November 26, 2017 to fund any indemnification obligations
to us related to the acquisition. The address for The University of California, San Francisco Foundation is 220
Montgomery Street, 5th Floor, San Francisco, CA 94104.

(22)
Of the 35,843 shares, (x) 8,214 will vest upon the satisfaction of certain vesting conditions and (y) 2,344 are being
held in escrow until November 26, 2017 to fund any indemnification obligations to us related to the acquisition. The
address for Mr. White is c/o salesforce.com, Landmark @ One Market Street, San Francisco, CA 94105.

(23)
Includes each of the other selling stockholders that in the aggregate beneficially own less than 1% of our outstanding
common stock. Of the 37,550 shares, 3,185 are being held in escrow until November 26, 2017 to fund any
indemnification obligations to us related to the acquisition.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 1,600,000,000 shares of common stock, $0.001 par value, and 5,000,000
shares of undesignated preferred stock, $0.001 par value. The following description of our capital stock does not
purport to be complete and is subject to, and qualified in its entirety by, our amended and restated certificate of
incorporation and bylaws, which are exhibits to the registration statement of which this prospectus forms a part.

Common Stock

As of July 31, 2016, approximately 685.0 million shares of our common stock were outstanding.

Each share of our common stock entitles its holder to one vote on all matters to be voted upon by our stockholders.
Subject to any preferences that may apply to any preferred stock that may at the time be outstanding, holders of our
common stock will receive ratably any dividends our board of directors declares out of funds legally available for that
purpose. If we liquidate, dissolve or wind up, the holders of common stock are entitled to share ratably in all assets
remaining after payment of liabilities and any liquidation preference of any preferred stock that may at the time be
outstanding. Our common stock has no preemptive rights, conversion rights, or other subscription rights or
redemption or sinking fund provisions.

Preferred Stock

Our board of directors has the authority, without further action by our stockholders, to issue up to 5,000,000 shares of
preferred stock in one or more series. Our board of directors may designate the rights, preferences, privileges and
restrictions of the preferred stock, including dividend rights, conversion rights, voting rights, terms of redemption,
liquidation preference, sinking fund terms, and number of shares constituting any series or the designation of any
series. The issuance of preferred stock could have the effect of restricting dividends on our common stock, diluting the
voting power of our common stock, impairing the liquidation rights of our common stock, or delaying or preventing a
change in control. The ability to issue preferred stock could delay or impede a change in control.

Anti-Takeover Provisions

Some provisions of Delaware law, our amended and restated certificate of incorporation and our bylaws may have the
effect of delaying, deferring or discouraging another party from acquiring control of us.

Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law, which regulates, subject to some exceptions,
acquisitions of publicly-held Delaware corporations. In general, Section 203 prohibits us from engaging in a “business
combination” with an “interested stockholder” for a period of three years following the date the person becomes an
interested stockholder, unless:

• our board of directors approved the business combination or the transaction in which the person became an interestedstockholder prior to the date the person attained this status;

•

 upon consummation of the transaction that resulted in the person becoming an interested stockholder, the person
owned at least 85 percent of our voting stock outstanding at the time the transaction commenced, excluding shares
owned by persons who are directors and also officers and issued under employee stock plans under which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered
in a tender or exchange offer; or

Edgar Filing: SALESFORCE COM INC - Form S-3ASR

13



•

 on or subsequent to the date the person became an interested stockholder, our board of directors approved the
business combination and the stockholders other than the interested stockholder authorized the transaction at an
annual or special meeting of stockholders by the affirmative vote of at least 66 2/3 percent of the outstanding stock not
owned by the interested stockholder.

Section 203 defines a “business combination” to include:

•any merger or consolidation involving us and the interested stockholder;

• any sale, transfer, pledge or other disposition involving the interested stockholder of 10 percent or more of our assets;

• in general, any transaction that results in the issuance or transfer by us of any of our stock to the interestedstockholder;

7
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• any transaction involving us that has the effect of increasing the proportionate share of our stock owned by theinterested stockholders; and

• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges, or other financialbenefits provided by or through us.

In general, Section 203 defines an “interested stockholder” as any person who, together with the person’s affiliates and
associates, owns, or within three years prior to the time of determination of interested stockholder status did own, 15
percent or more of a corporation’s voting stock.

Amended and Restated Certificate of Incorporation and Bylaw Provisions

Our amended and restated certificate of incorporation and bylaws provide that:

• no action can be taken by stockholders except at an annual or special meeting of the stockholders called inaccordance with our bylaws, and stockholders may not act by written consent;

• the approval of holders of two-thirds of the shares entitled to vote at an election of directors is required to adopt,amend or repeal our bylaws or amend or repeal certain provisions of our certificate of incorporation;

• our board of directors is expressly authorized to make, alter or repeal our bylaws;

• stockholders may not call special meetings of the stockholders or fill vacancies on the board of directors;

• our board of directors is authorized to issue preferred stock without stockholder approval;

• any directors, or the entire board of directors, may only be removed by the affirmative vote of the holders oftwo-thirds of the shares entitled to vote at an election of directors; and

• we will indemnify officers and directors against losses that may incur investigations and legal proceedings resultingfrom their services to us, which may include services in connection with takeover defense measures.
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PLAN OF DISTRIBUTION
The selling stockholders may, from time to time, sell any or all of the shares of common stock beneficially owned by
them and offered hereby.
The sales may be made on one or more exchanges or in the over-the-counter market or otherwise, at prices and at
terms then prevailing or at prices related to the then current market price, or in negotiated transactions.
The selling stockholders may effect such transactions by selling the shares of common stock to or through
broker-dealers. The shares of common stock may be sold through broker-dealers by one or more of, or a combination
of, the following:

•a block trade in which the broker-dealer so engaged will attempt to sell the shares of common stock as agent but mayposition and resell a portion of the block as principal to facilitate the transaction;
•purchases by a broker-dealer as principal and resale by such broker-dealer for its account;
•ordinary brokerage transactions and transactions in which the broker solicits purchasers; and
•in privately negotiated transactions.
The selling stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended, if
available, rather than under this prospectus.
The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the
transferees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.
The selling stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions
received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed
to be underwriting commissions or discounts under the Securities Act.
The selling stockholders have informed us that, except as set forth below, none of them have any agreement or
understanding, directly or indirectly, with any person to distribute the common stock. If any selling stockholder
notifies us that a material arrangement has been entered into with a broker-dealer for the sale of shares through a block
trade, special offering or secondary distribution or a purchase by a broker or dealer, we may be required to file a
prospectus supplement pursuant to the applicable rules promulgated under the Securities Act of 1933. Certain selling
stockholders who are entities rather than natural persons may distribute shares to their partners, shareholders or other
owners in normal course, who may in turn sell the shares in the manner listed above.
There can be no assurance that any selling stockholder will sell any or all of the shares of common stock registered
pursuant to the shelf registration statement, of which this prospectus forms a part.
We are required to pay all fees and expenses incident to the registration of the shares. We have agreed to indemnify
the selling stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities
Act, or the selling stockholders may be entitled to contribution. We may be indemnified by the selling stockholders
against civil liabilities, including liabilities under the Securities Act that may arise from written information furnished
to us by the selling stockholders specifically for use in this prospectus.
We may restrict or suspend offers and sales or other dispositions of the shares under the shelf registration statement,
of which this prospectus forms a part, at any time from and after the effective date of the shelf registration statement,
subject to certain terms and conditions. In the event of such restriction or suspension, the selling stockholders will not
be able to offer or sell or otherwise dispose of the shares of common stock under the shelf registration statement.
Once sold under the shelf registration statement, of which this prospectus forms a part, the shares of common stock
will be freely tradeable in the hands of persons other than our affiliates.
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LEGAL MATTERS
The validity of the common stock will be passed upon for us by Gibson, Dunn & Crutcher LLP, San Francisco,
California.

EXPERTS
The consolidated financial statements of salesforce.com, inc. appearing in salesforce.com, inc.’s Annual Report (Form
10-K) for the year ended January 31, 2016 (including the schedule appearing therein), as revised by the Current
Report on Form 8-K filed on September 1, 2016, have been audited by Ernst & Young LLP, independent registered
public accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference.
Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.
The consolidated financial statements of Demandware, Inc. and subsidiaries, incorporated in this prospectus by
reference from salesforce.com, inc.’s Form 8-K/A filed on September 1, 2016 have been audited by Deloitte & Touche
LLP, an independent registered public accounting firm, as stated in their report, which is incorporated herein by
reference. Such consolidated financial statements have been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Exchange Act. You may read and copy any reports, statements or other information on file at the SEC’s public
reference facility located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information regarding its public facilities. Our SEC filings, including the complete registration statement of
which this prospectus is a part, are available to the public from commercial document retrieval services and also
available at the Internet website maintained by the SEC at http://www.sec.gov.  

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings made with
the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act subsequent to the date of this registration
statement until the selling stockholders listed herein sell all of the shares of our common stock registered under this
prospectus or the offering is otherwise terminated:
1. Our Annual Report on Form 10-K for the fiscal year ended January 31, 2016, filed with the SEC on March 7, 2016,
as revised by the Current Report on Form 8-K filed on September 1, 2016;
2. The information specifically incorporated by reference into the Annual Report on Form 10-K for the fiscal year
ended January 31, 2016 from our definitive proxy statement on Schedule 14A, filed with the SEC on April 21, 2016;
3. Our Quarterly Reports on Form 10-Q for the quarters ended April 30, 2016 and July 31, 2016, filed with the SEC
on May 20, 2016 and September 1, 2016, respectively;
4. Our Current Reports on Form 8-K, filed with the SEC on February 2, 2016, March 21, 2016, March 22, 2016, April
20, 2016, June 1, 2016, June 3, 2016, July 11, 2016, as amended on September 1, 2016, and August 1, 2016;
5. The description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on
June 21, 2004, including any amendment or report filed for the purpose of updating such description (No. 001-32224).
We are only incorporating certain portions of our annual proxy statement for our 2016 annual meeting of stockholders
as described above and are not incorporating by reference (i) any information furnished under items 2.02 or 7.01 (or
corresponding information furnished under item 9.01 or included as an exhibit) in any past or future current report on
Form 8-K
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or (ii) any Form S-D, that, in either case, we may file or furnish with the SEC, unless otherwise specified in such
current report or in such form or in a particular prospectus supplement. The documents listed above or subsequently
filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act in each year during which the offering
made pursuant to this prospectus is in effect prior to the filing with the SEC of our Annual Report on Form 10-K
covering such year shall cease to be incorporated by reference in this prospectus from and after the filing of such
Annual Reports.
Any statement contained herein shall be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in any subsequently filed incorporated document modifies or supersedes such
statement. Any statement contained in an incorporated document shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed
incorporated document modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
This prospectus is part of a registration statement on Form S-3 filed with the SEC under the Securities Act of 1933.
This prospectus does not contain all of the information set forth in the registration statement. You should read the
registration statement for further information about Salesforce and our common stock.
Documents incorporated by reference are available from us, without charge, excluding all exhibits unless specifically
incorporated by reference in the documents. You may obtain documents incorporated by reference in this prospectus
by writing to us at the following address or by calling us at the telephone number listed below:
salesforce.com, inc.
The Landmark @ One Market, Suite 300
San Francisco, California 94105
(415) 901-7000
Attn: Corporate Secretary
You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. We have not authorized anyone else to provide you with different information. You should not assume
that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on
the front page of those documents.
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INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following is a statement of the estimated expenses to be incurred and paid by the Company in connection with the
issuance and distribution of the securities being registered, not including any underwriting discounts, commissions
and transfer taxes.

Amount
to
be paid

SEC registration fee $59,171
Legal fees and expenses 25,000
Accounting fees and expenses 50,000
              Total $134,171

Item 15. Indemnification of Directors and Officers.
Section 102(b) of the Delaware General Corporation Law authorizes a corporation to provide in its certificate of
incorporation that a director of the corporation shall not be personally liable to a corporation or its stockholders for
monetary damages for breach or alleged breach of the director’s “duty of care.” While this statute does not change the
directors’ duty of care, it enables corporations to limit available relief to equitable remedies such as injunction or
rescission. The statute has no effect on a director’s duty of loyalty or liability for acts or omissions not in good faith or
involving intentional misconduct or knowing violations of law, illegal payment of dividends or stock redemptions or
repurchases, or for any transaction from which the director derives an improper personal benefit. As permitted by the
statute, the Company has adopted provisions in its amended and restated certificate of incorporation which eliminate
to the fullest extent permissible under Delaware law the personal liability of its directors to the Company and its
stockholders for monetary damages for breach or alleged breach of their duty of care.
Section 145 of the General Corporation Law of the State of Delaware allows for the indemnification of officers,
directors, employees and agents of a corporation. The amended and restated bylaws of the Company provide for
indemnification of its directors, officers, employees and agents to the full extent permitted by Delaware law, including
those circumstances in which indemnification would otherwise be discretionary under Delaware law. The Company’s
amended and restated bylaws also empower the Company to enter into indemnification agreements with its directors
and officers and to purchase insurance on behalf of any person whom it is required or permitted to indemnify. The
Company has entered into agreements with its directors and its executive officers that require the Company to
indemnify such persons to the fullest extent permitted under Delaware law against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred (including expenses of a derivative action) in
connection with any proceeding, whether actual or threatened, to which any such person may be made a party by
reason of the fact that such person is or was a director or an executive officer of the Company or any of its affiliated
enterprises. The indemnification agreements also set forth certain procedures that will apply in the event of a claim for
indemnification thereunder. The Company intends to enter into indemnification agreements with any new directors
and executive officers in the future.
Section 145 of the General Corporation Law of the State of Delaware provides for indemnification in terms
sufficiently broad to indemnify such individuals, under certain circumstances, for liabilities (including reimbursement
of expenses incurred) arising under the Securities Act.
Item 16. Exhibits.
See Exhibit Index attached hereto and incorporated by reference.
Item 17. Undertakings.
(a)     The undersigned Registrant hereby undertakes:
(1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
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(i)    To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii)    To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;
(iii)    To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.
(2)    That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3)    To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
(4)    That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(A)    Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
(B)    Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.
(5)    That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser
in the initial distribution of the securities, the undersigned Registrant undertakes that in a primary offering of
securities of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:
(i)    Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be
filed pursuant to Rule 424;
(ii)    Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or
used or referred to by the undersigned Registrant;
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(iii)    The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and
(iv)    Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
(b)    The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
(c)    Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of San Francisco, State of California, on this 2nd
day of September, 2016.

salesforce.com, inc.

By: /s/ Burke F. Norton
Burke F. Norton
Chief Legal Officer & Chief of Corporate and Government Affairs
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POWERS OF ATTORNEY
KNOWN ALL PERSONS BY THESE PRESENTS, that the individuals whose signature appears below hereby
constitute and appoint Marc Benioff, Mark Hawkins, Joe Allanson, Burke Norton and Amy Weaver, and each of them
severally, as his or her true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution
for him or her and in his or her name, place, and stead in any and all capacities to sign any and all amendments
(including post-effective amendments) to this registration statement, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorneys-in-facts and agents or any of them, or of his substitute
or substitutes, may lawfully do to cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the
following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Marc Benioff Chairman of the Board and

Chief Executive Officer
(Principal Executive Officer)

September 2, 2016Marc Benioff

/s/ Mark Hawkins Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

September 2, 2016Mark Hawkins

/s/ Joe Allanson Executive Vice President, Chief
Accounting Officer and Corporate Controller
(Principal Accounting Officer)

September 2, 2016Joe Allanson

/s/ Keith Block Director, Vice Chairman, President and
Chief Operating Officer September 2, 2016Keith Block

/s/ Craig Conway Director September 2, 2016Craig Conway
/s/ Alan Hassenfeld Director September 2, 2016Alan Hassenfeld
/s/ Neelie Kroes Director September 2, 2016Neelie Kroes
/s/ Colin Powell Director September 2, 2016Colin Powell
/s/ Sanford R. Robertson Director September 2, 2016Sanford R. Robertson
/s/ John V. Roos Director September 2, 2016John V. Roos
/s/ Lawrence Tomlinson Director September 2, 2016Lawrence Tomlinson
/s/ Robin Washington Director September 2, 2016Robin Washington
/s/ Maynard Webb Director September 2, 2016Maynard Webb
/s/ Susan Wojcicki Director September 2, 2016Susan Wojcicki
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EXHIBIT INDEX
Exhibit
Number Description of Document

3.1 (1) Amended and Restated Certificate of Incorporation of the Registrant
3.2 (2) Amended and Restated Bylaws of the Registrant
4.1 (3) Specimen Certificate of the Registrant's common stock
5.1* Opinion of Gibson, Dunn & Crutcher LLP
23.1* Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
23.2* Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm
23.3 Consent of Gibson, Dunn & Crutcher LLP (contained in Exhibit 5.1 hereto)
24.1 Power of Attorney (contained on signature page hereto)

*Filed herewith
(1)Incorporated by reference from the Registrant’s Current Report on Form 8-K as filed with the SEC on June 3, 2016.

(2)Incorporated by reference from the Registrant’s Current Report on Form 8-K as filed with the SEC on March 21,2016.

(3)Incorporated herein by reference to the Registrant’s Registration Statement on Form S-1/A filed with the SEC onApril 20, 2004.
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