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May 1, 2013
Dear Stockholders:

You are cordially invited to attend the 2013 Annual Meeting of Stockholders of Proofpoint, Inc. The meeting will be held at the Santa Clara
Marriott located at 2700 Mission College Boulevard, Santa Clara, CA 95054 on Monday, June 10, 2013. Directions to the Santa Clara Marriott
appear on the back cover of the accompanying notice of annual meeting and proxy statement.

The matters expected to be acted upon at the meeting are described in detail in the accompanying Notice of Annual Meeting of
Stockholders and proxy statement.

Your vote is important. Whether or not you plan to attend the meeting, please cast your vote as soon as possible by telephone, or by
completing and returning the enclosed proxy card in the postage-prepaid envelope to ensure that your shares will be represented. Your vote by
written proxy will ensure your representation at the Annual Meeting regardless of whether or not you attend in person. Returning the proxy does
not deprive you of your right to attend the meeting and to vote your shares in person.

We look forward to seeing you at the meeting.

Sincerely,

Gary Steele
Chief Executive Officer
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON JUNE 10, 2013:
THIS PROXY STATEMENT AND THE ANNUAL REPORT ARE AVAILABLE AT

http://investors.proofpoint.com/financials.cfm
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PROOFPOINT, INC.

892 Ross Drive
Sunnyvale, CA 94089

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2013 Annual Meeting of Stockholders of Proofpoint, Inc. will be held on Monday, June 10, 2013,
at 9:00 a.m. (Pacific Time) at the Santa Clara Marriott located at 2700 Mission College Boulevard, Santa Clara, CA 95054.

We are holding the meeting for the following purposes, which are more fully described in the accompanying proxy statement:

1.  Toelect two Class I directors of Proofpoint, Inc. each to serve until the third annual meeting of stockholders following this meeting
and until his or her successor has been elected and qualified or until his or her earlier resignation or removal.

2. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2013.

3. To conduct an advisory vote for approval of the compensation of our named executive officers ("Say-on-pay" vote).
4.  To conduct an advisory vote on the frequency of future "Say-on-pay" votes.

5. Re-approval of the Internal Revenue Code Section 162(m) limits of our 2012 Equity Incentive Plan to preserve our ability to receive
corporate income tax deductions that may become available pursuant to Section 162(m).

In addition, stockholders may be asked to consider and vote upon such other business as may properly come before the meeting or any
adjournment or postponement thereof.

Only stockholders of record at the close of business on April 22, 2013 are entitled to notice of, and to vote at, the meeting and any
adjournments thereof. For ten days prior to the meeting, a complete list of the stockholders entitled to vote at the meeting will be available for
examination by any stockholder for any purpose relating to the meeting during ordinary business hours at our headquarters.

Your vote as a Proofpoint, Inc. stockholder is very important. Each share of stock that you own represents one vote. For questions
regarding your stock ownership, you may contact the Proofpoint Investor Relations Department through our website at
http://investors.proofpoint.com/contactus.cfm or, if you are a registered holder, our transfer agent, Computershare Trust Company, N.A., by
email through their website at www.computershare.com/contactus or by phone at (800) 962-4284.

By Order of the Board of Directors,

Gary Steele

Chief Executive Officer
Sunnyvale, California
May 1, 2013
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YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, WE ENCOURAGE YOU TO VOTE AND SUBMIT
YOUR PROXY BY TELEPHONE OR BY MAIL. FOR ADDITIONAL INSTRUCTIONS ON VOTING BY TELEPHONE, PLEASE
REFER TO YOUR PROXY CARD. TO VOTE AND SUBMIT YOUR PROXY BY MAIL, PLEASE COMPLETE, SIGN AND DATE
THE ENCLOSED PROXY CARD AND RETURN IT IN THE ENCLOSED ENVELOPE. IF YOU ATTEND THE ANNUAL
MEETING, YOU MAY REVOKE YOUR PROXY AND VOTE IN PERSON. IF YOU HOLD YOUR SHARES THROUGH AN
ACCOUNT WITH A BROKERAGE FIRM, BANK OR OTHER NOMINEE, PLEASE FOLLOW THE INSTRUCTIONS YOU
RECEIVE FROM THEM TO VOTE YOUR SHARES.
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PROOFPOINT, INC.

892 Ross Drive
Sunnyvale, CA 94089

PROXY STATEMENT FOR THE 2013 ANNUAL MEETING OF STOCKHOLDERS

May 1, 2013
Information About Solicitation and Voting

The accompanying proxy is solicited on behalf of Proofpoint, Inc.'s board of directors for use at Proofpoint's 2013 Annual Meeting of
Stockholders (the "meeting") to be held on June 10, 2013, at 9:00 a.m. (Pacific Time), and any adjournment or postponement thereof. This Proxy
Statement and the accompanying form of proxy were first mailed to stockholders on or about May 1, 2013. An annual report for the year ended
December 31, 2012 is enclosed with this Proxy Statement. An electronic copy of this proxy statement and annual report are available at
http://investors.proofpoint.com/financials.cfm.

General Information About the Meeting

Purpose of the Meeting

At the meeting, stockholders will act upon the proposals described in this proxy statement. In addition, following the meeting, management
will report on the performance of Proofpoint, Inc. and respond to questions from stockholders.

Record Date; Quorum

Only holders of record of common stock at the close of business on April 22, 2013, the record date, will be entitled to vote at the meeting.
At the close of business on April 22, 2013, we had 34,072,441 shares of common stock outstanding and entitled to vote.

The holders of a majority of the voting power of the shares of stock entitled to vote at the meeting as of the record date must be present at
the meeting in order to hold the meeting and conduct business. This presence is called a quorum. Your shares are counted as present at the
meeting if you are present and vote in person at the meeting or if you have properly submitted a proxy.

Voting Rights; Required Vote

Each holder of shares of common stock is entitled to one vote for each share of common stock held as of the close of business on April 22,
2013, the record date. You may vote all shares owned by you as of April 22, 2013, including (1) shares held directly in your name as the
stockholder of record, and (2) shares held for you as the beneficial owner in street name through a broker, bank, trustee, or other nominee. On
April 22,2013, we had 34,072,441 shares of common stock issued and outstanding.

Stockholder of Record: Shares Registered in Your Name. 1f on April 22, 2013 your shares were registered directly in your name with our
transfer agent, Computershare, then you are considered the stockholder of record with respect to those shares. As a stockholder of record, you
may vote at the meeting or vote by telephone, or if you request or receive paper proxy materials by mail, by filling out and returning the proxy
card.

Beneficial Owner: Shares Registered in the Name of a Broker or Nominee . If on April 22, 2013 your shares were held in an account with
a brokerage firm, bank or other nominee, then you are the
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beneficial owner of the shares held in street name. As a beneficial owner, you have the right to direct your nominee on how to vote the shares
held in your account, and it has enclosed or provided voting instructions for you to use in directing it on how to vote your shares. However, the
organization that holds your shares is considered the stockholder of record for purposes of voting at the meeting. Because you are not the
stockholder of record, you may not vote your shares at the meeting unless you request and obtain a valid proxy from the organization that holds
your shares giving you the right to vote the shares at the meeting.

Each director will be elected by a plurality of the votes cast, which means that the two individuals nominated for election to the board of
directors at the meeting receiving the highest number of "FOR" votes will be elected. You may either vote "FOR" one or any of the nominees or
"WITHHOLD" your vote with respect to one or any of the nominees. The stockholder vote on the compensation of our named executive
officers, commonly referred to as a "Say-on-pay" vote, and the vote on how frequently we should conduct future votes to approve named
executive officer compensation, are advisory votes only, and are not binding on us, our board of directors or the compensation committee of the
board. In addition, the "Say-on-pay" vote is not intended to address any specific item of compensation, but rather the overall compensation of
our named executive officers and the philosophy, policies and practices described in this Proxy Statement. Approval of the "Say-on-pay" vote,
will be obtained if the number of votes cast "FOR" the proposal at the meeting exceeds the number of votes "AGAINST" the proposal. The
frequency of future "Say-on-pay" votes receiving the greatest number of votes cast by stockholders every one year, every two years or every
three years will be the frequency that stockholders approve. Re-approval of the Internal Revenue Code Section 162(m) limits will be obtained if
the number of votes cast "FOR" the proposal at the meeting exceeds the number of votes "AGAINST" the proposal. Abstentions (shares present
at the meeting and voted "abstain") are counted for purposes of determining whether a quorum is present, and have no effect on the outcome of
the matters voted upon. Broker non-votes occur when shares held by a broker for a beneficial owner are not voted either because (i) the broker
did not receive voting instructions from the beneficial owner, or (ii) the broker lacked discretionary authority to vote the shares. Broker
non-votes are counted for purposes of determining whether a quorum is present, and have no effect on the outcome of the matters voted upon.
Note that if you are a beneficial holder and do not provide specific voting instructions to your broker, the broker that holds your shares will not
be authorized to vote on the election of directors, the "Say-on-pay" vote, the frequency of future "Say-on-pay" votes and the re-approval of the
Internal Revenue Code Section 162(m) limits. Accordingly, we encourage you to provide voting instructions to your broker, whether or not you
plan to attend the meeting.

Recommendations of the Board of Directors on Each of the Proposals Scheduled to be Voted on at the Meeting

The board of directors recommends that you vote FOR each of the Class I directors named in this proxy statement (Proposal 1), FOR the
ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending

December 31, 2013 (Proposal 2), FOR the "Say-on-pay" vote (Proposal 3), FOR a "3 Year" frequency for future "Say-on-pay" votes (Proposal
4) and FOR the re-approval of the Internal Revenue Code Section 162(m) limits (Proposal 5).

Voting Instructions; Voting of Proxies

If you are a stockholder of record, you may:

vote in person we will provide a ballot to stockholders who attend the meeting and wish to vote in person;
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vote via telephone in order to do so, please follow the instructions shown on your proxy card; or

vote by mail if you request or receive a paper proxy card and voting instructions by mail, simply complete, sign and date the
enclosed proxy card and return it before the meeting in the envelope provided.

Votes submitted by telephone must be received by 11:59 p.m., Eastern Time, on June 9, 2013. Submitting your proxy, whether by
telephone, or by mail if you request or received a paper proxy card, will not affect your right to vote in person should you decide to attend the
meeting. If you are not the stockholder of record, please refer to the voting instructions provided by your nominee to direct it how to vote your
shares. You may either vote "FOR" all of the nominees to the board of directors, or you may withhold your vote from any nominee you specify.
For any other matter to be voted on except for Proposal 4, you may vote "FOR" or "AGAINST" or "ABSTAIN" from voting. With respect to
Proposal 4, you may vote for "1 YEAR", "2 YEARS" or "3 YEARS", or "ABSTAIN" from voting. Your vote is important. Whether or not you
plan to attend the meeting, we urge you to vote by proxy to ensure that your vote is counted.

All proxies will be voted in accordance with the instructions specified on the proxy card. If you sign a physical proxy card and return it
without instructions as to how your shares should be voted on a particular proposal at the meeting, your shares will be voted in accordance with
the recommendations of our board of directors stated above.

If you do not vote and you hold your shares in street name, and your broker does not have discretionary power to vote your shares, your
shares may constitute "broker non-votes" (as described above) and will not be counted in determining the number of shares necessary for
approval of the proposals. However, shares that constitute broker non-votes will be counted for the purpose of establishing a quorum for the
meeting.

If you receive more than one proxy card, your shares are registered in more than one name or are registered in different accounts. To make
certain all of your shares are voted, please follow the instructions included on each proxy card and vote each proxy card by telephone. If you
requested or received paper proxy materials by mail, please complete, sign and return each proxy card to ensure that all of your shares are voted.

Expenses of Soliciting Proxies

The expenses of soliciting proxies will be paid by Proofpoint. Following the original mailing of the soliciting materials, Proofpoint and its
agents may solicit proxies by mail, electronic mail, telephone, facsimile, by other similar means, or in person. Our directors, officers, and other
employees, without additional compensation, may solicit proxies personally or in writing, by telephone, email, or otherwise. Following the
original mailing of the soliciting materials, Proofpoint will request brokers, custodians, nominees and other record holders to forward copies of
the soliciting materials to persons for whom they hold shares and to request authority for the exercise of proxies. In such cases, Proofpoint, upon
the request of the record holders, will reimburse such holders for their reasonable expenses. If you choose to access the proxy materials through
the Internet, you are responsible for any Internet access charges you may incur.

Revocability of Proxies

A stockholder who has given a proxy may revoke it at any time before it is exercised at the meeting by:

delivering to the Corporate Secretary of Proofpoint (by any means, including facsimile) a written notice stating that the
proxy is revoked;

10
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signing and delivering a proxy bearing a later date;

voting again by telephone; or

attending and voting at the meeting (although attendance at the meeting will not, by itself, revoke a proxy).
Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to revoke a proxy, you must contact
that firm to revoke any prior voting instructions.
Voting Results

Voting results will be tabulated and certified by the inspector of elections appointed for the meeting. The preliminary voting results will be
announced at the meeting and posted on our website at http://investors.proofpoint.com. The final results will be tallied by the inspector of
elections and filed with the SEC in a current report on Form 8-K within four business days of the meeting.

4
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BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD; CORPORATE GOVERNANCE STANDARDS AND DIRECTOR
INDEPENDENCE

Proofpoint is strongly committed to good corporate governance practices. These practices provide an important framework within which
our board of directors and management can pursue our strategic objectives for the benefit of our stockholders.

Corporate Governance Guidelines

Our board of directors has adopted Corporate Governance Guidelines that set forth expectations for directors, director independence
standards, board committee structure and functions, and other policies for the governance of the company. Our Corporate Governance
Guidelines are available on the Investor section of our website, which is located at http://investors.proofpoint.com, by clicking on "Corporate
Governance Guidelines," under "Corporate Governance." The Corporate Governance Guidelines are reviewed periodically by our nominating
and corporate governance committee, and changes are recommended to our board of directors with respect to changes as warranted.

Board Leadership Structure

Our Corporate Governance Guidelines provide that our board of directors shall be free to choose its chairman in any way that it considers in
the best interests of our company, and that the nominating and corporate governance committee shall periodically consider the leadership
structure of our board of directors and make such recommendations related thereto to the board of directors with respect thereto as the
nominating and corporate governance committee deems appropriate. Our Corporate Governance Guidelines also provide that, when the positions
of chairman and chief executive officer are held by the same person, the independent directors shall designate a "lead independent director." In
cases in which the chairman and chief executive officer are the same person, the chairman schedules and sets the agenda for meetings of the
board of directors, and the chairman, or if the chairman is not present, the lead independent director chairs such meetings. The responsibilities of
the chairman or, if the chairman and the chief executive officer are the same person, the lead independent director include: presiding at executive
sessions; serving as a liaison between the chairman and the independent directors, being available, under appropriate circumstances, for
consultation and direct communication with stockholders; and facilitating communication between the independent directors and management.

Our board of directors believes that we and our stockholders currently are best served by having Eric Hahn, an independent director, serve
as chairman. Separating the positions of chief executive officer and chairman allows our president and chief executive officer to focus on our
day-to-day business, while allowing the chairman to lead our board of directors in its fundamental role of providing independent advice to and
oversight of management. Our board of directors believes that its independence and oversight of management is maintained effectively through
this leadership structure, the composition of the board of directors and sound corporate governance policies and practices.

Our Board of Directors' Role in Risk Oversight

Our board of directors, as a whole, has responsibility for risk oversight, although the committees of our board of directors oversee and
review risk areas which are particularly relevant to them. The risk oversight responsibility of our board of directors and its committees is
supported by our management reporting processes, which are designed to provide visibility to the board of directors and to our personnel that are
responsible for risk assessment and information about the identification, assessment and management of critical risks and management's risk
mitigation strategies. These areas of focus include, but are not limited to, competitive, economic, operational, financial (accounting, credit,
liquidity, and tax), legal, regulatory, compliance and reputational risks.

12
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Each committee of the board of directors meets in executive session with key management personnel and representatives of outside
advisors to oversee risks associated with their respective principal areas of focus. The audit committee reviews our major financial risk
exposures and the steps management has taken to monitor and control such exposures, including our risk assessment and risk management
policies and guidelines. The compensation committee reviews risks and exposures associated with compensation programs and arrangements,
including incentive plans. The nominating and corporate governance committee, together with the audit committee, reviews our major legal
compliance risk exposures and monitors the steps management has to mitigate these exposures, including our legal risk assessment and legal risk
management policies and guidelines.

Independence of Directors

Our board of directors determines the independence of our directors by applying the independence principles and standards established by
the NASDAQ Global Market. These provide that a director is independent only if the board affirmatively determines that the director has no
direct or indirect material relationship with our company. They also specify various relationships that preclude a determination of director
independence. Material relationships may include commercial, industrial, consulting, legal, accounting, charitable, family and other business,
professional and personal relationships.

Applying these standards, the board annually reviews the independence of the company's directors, taking into account all relevant facts
and circumstances. In its most recent review, the board considered, among other things, the relationships that each non-employee director has
with our company and all other facts and circumstances our board of directors deemed relevant in determining their independence, including the
beneficial ownership of our capital stock by each non-employee director.

Based upon this review, our board of directors has determined that the following director nominee and members of our board of directors
are currently independent as determined under the rules of the NASDAQ Global Market:

Eric Hahn Kevin Harvey
Anthony Bettencourt Philip Koen
Dana Evan Rob Ward

Jonathan Feiber

All members of our audit committee, compensation committee, nominating and corporate governance committee must be independent
directors as defined by our Corporate Governance Guidelines. Members of the audit committee must also satisfy a separate SEC independence
requirement, which provides that they may not accept directly or indirectly any consulting, advisory or other compensatory fee from Proofpoint
or any of its subsidiaries other than their directors' compensation. No member of the audit committee may be a partner, member or principal of a
law firm, accounting firm or investment banking firm that accepts consulting or advisory fees from Proofpoint or any of its subsidiaries. Our
board of directors has determined that all members of our audit committee, compensation committee and nominating and corporate governance
committee are independent and all members of our audit committee satisfy the relevant SEC additional independence requirements for the
members of such committee.

Committees of Our Board of Directors

Our board of directors has established an audit committee, a compensation committee and a nominating and corporate governance
committee. The composition and responsibilities of each committee are described below. Copies of the charters for each committee are
available, without

13
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charge, upon request in writing to Proofpoint, Inc., 892 Ross Drive, Sunnyvale, California 94089, Attn: General Counsel or by clicking on
"Corporate Governance" in the Investor section of our website, http://investors.proofpoint.com. Members serve on these committees until their
resignations or until otherwise determined by our board of directors.

Audit Committee

Our audit committee is comprised of Ms. Evan, who is the chair of the audit committee, Mr. Ward and Mr. Koen. The composition of our
audit committee meets the requirements for independence under current NASDAQ Global Market and SEC rules and regulations. Each member
of our audit committee is financially literate as required by current NASDAQ Global Market listing standards. In addition, our board of directors
has determined that Ms. Evan is an audit committee financial expert within the meaning of Item 407(d) of Regulation S-K under the Securities
Act. Our audit committee, among other things:

selects a qualified firm to serve as the independent registered public accounting firm to audit our financial statements;

helps to ensure the independence and performance of and oversees our company's relationship with the independent
registered public accounting firm;

discusses the scope and results of the audit with the independent registered public accounting firm, and reviews, with
management and the independent accountants, our interim and year-end operating results;

develops procedures for employees to submit concerns anonymously about questionable accounting or audit matters;

reviews our policies on risk assessment and risk management;

reviews related party transactions;

reviews the adequacy and effectiveness of our internal control policies and procedures and reviews our critical accounting
policies;

obtains and reviews a report by the independent registered public accounting firm at least annually, that describes our
internal quality-control procedures, any material issues with such procedures, and any steps taken to deal with such issues;

approves (or, as permitted, pre-approves) all audit and all permissible non-audit services, other than de minimis non-audit
services, to be performed by the independent registered public accounting firm; and

reviews our annual, quarterly and periodic reports related to financial matters to be filed with the SEC.
Compensation Committee

Our compensation committee is comprised of Mr. Harvey, who is the chair of the compensation committee, Ms. Evan and Mr. Feiber. The
composition of our compensation committee meets the requirements for independence under current NASDAQ Global Market and SEC rules
and regulations. Each member of this committee is also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under the
Securities Exchange Act of 1934, as amended, and an outside director, as defined pursuant to Section 162(m) of the Code. The purpose of our
compensation committee is to
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discharge the responsibilities of our board of directors relating to compensation of our executive officers. Our compensation committee, among
other things:

reviews, approves and determines, or makes recommendations to our board of directors regarding, the compensation of our

executive officers;

administers our stock and equity incentive plans;

reviews and approves and makes recommendations to our board of directors regarding incentive compensation and equity
plans; and

establishes and reviews general strategies relating to compensation and benefits of our employees.

The compensation committee has the exclusive authority and responsibility to determine all aspects of executive compensation packages
for executive officers and makes recommendations to our board of directors regarding the compensation of non-employee directors and the chief
executive officer. The compensation committee may take into account the recommendations of the chief executive officer with respect to
compensation of the other executive officers.

Nominating and Corporate Governance Commiittee

Our nominating and governance committee is comprised of Mr. Hahn, who is the chair of the nominating and governance committee, and
Mr. Feiber. The composition of our nominating and governance committee meets the requirements for independence under current NASDAQ
and SEC rules and regulations. Our nominating and governance committee, among other things:

identifies, evaluates and makes recommendations to our board of directors regarding nominees for election to our board of
directors and its committees;

evaluates the performance of our board of directors and of individual directors;

considers and makes recommendations to our board of directors regarding the composition of our board of directors and its
committees;

reviews proposed waivers of our code of conduct;

reviews developments in corporate governance practices;

evaluates the adequacy of our corporate governance practices and reporting; and

develops and makes recommendations to our board of directors regarding corporate governance guidelines and matters.

Compensation Committee Interlocks and Insider Participation

The members of our compensation committee during 2012 were Mr. Harvey, Ms. Evan and Mr. Feiber. None of the members of our
compensation committee in 2012 was at any time during 2012 or at any other time an officer or employee of Proofpoint or any of its

16
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subsidiaries, and none had or have any relationships with Proofpoint that are required to be disclosed under Item 404 of Regulation S-K. None of

our executive officers has served as a member of our board of directors, or as a member of the compensation or similar committee, of any entity
that has one or more executive officers who served on our board of directors or compensation committee during 2012.

Board and Committee Meetings and Attendance

The board of directors and its committees meet throughout the year on a set schedule, and also hold special meetings and act by written
consent from time to time. During 2012, the board of directors

17
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met nine (9) times, including telephonic meetings, the audit committee held six (6) meetings, the compensation committee held four

(4) meetings and the nominating and corporate governance committee did not meet until the first quarter of 2013. None of the directors attended
fewer than 75% of the aggregate of the total number of meetings held by the board of directors and the total number of meetings held by all
committees of the board of directors on which such director served (during the period which such director served).

Board Attendance at Annual Stockholders' Meeting

Our policy is to invite and encourage each member of our board of directors to be present at our annual meetings of stockholders. We
completed our initial public offering in April 2012 and did not have an annual meeting of our stockholders in 2012.

Presiding Director of Non-Employee Director Meetings

The non-employee directors meet in regularly scheduled executive sessions without management to promote open and honest discussion.
Our chairman, currently Mr. Hahn, is the presiding director at these meetings.

Communication with Directors

Stockholders and interested parties who wish to communicate with our board of directors, non-management member of our board of
directors as a group, a committee of the board of directors or a specific member of our board of directors (including our chairman or lead
independent director, if any) may do so by letters addressed to the attention of our Corporate Secretary or by sending an email to the board of
directors through our website at http://investors.proofpoint.com/contactBoard.cfm.

All communications are reviewed by the Corporate Secretary and provided to the members of the board of directors consistent with a
screening policy providing that unsolicited items, sales materials, and other routine items and items unrelated to the duties and responsibilities of
the board of directors not be relayed on to directors. Any communication that is not relayed is recorded in a log and made available to our board
of directors.

The address for these communications is:

Proofpoint, Inc.
c/o Corporate Secretary
892 Ross Drive
Sunnyvale, California 94089.

Business Conduct Guidelines

We have adopted business conduct guidelines that apply to all of our board members, officers and employees. Our Business Conduct
Guidelines are posted on the Investor section of our website located at http://investors.proofpoint.com by clicking on "Corporate Governance."
Any amendments or waivers of our Business Conduct Guidelines pertaining to a member of our board or one of our executive officers will be
disclosed on our website at the above-referenced address.
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NOMINATIONS PROCESS AND DIRECTOR QUALIFICATIONS

Nomination to the Board of Directors

Candidates for nomination to our board of directors are selected by our board of directors based on the recommendation of the nominating
and corporate governance committee in accordance with the committee's charter, our certificate of incorporation and bylaws, our Corporate
Governance Guidelines, and the criteria adopted by the board of directors regarding director candidate qualifications. In recommending
candidates for nomination, the nominating and corporate governance committee considers candidates recommended by directors, officers,
employees, stockholders and others, using the same criteria to evaluate all candidates. Evaluations of candidates generally involve a review of
background materials, internal discussions and interviews with selected candidates as appropriate and, in addition, the committee may engage
consultants or third-party search firms to assist in identifying and evaluating potential nominees.

Additional information regarding the process for properly submitting stockholder nominations for candidates for membership on our board
of directors is set forth below under "Stockholder Proposals to Be Presented at Next Annual Meeting."

Director Qualifications

With the goal of developing a diverse, experienced and highly-qualified board of directors, the nominating and corporate governance
committee is responsible for developing and recommending to the board of directors the desired qualifications, expertise and characteristics of
members of our board of directors, including the specific minimum qualifications that the committee believes must be met by a
committee-recommended nominee for membership on the board of directors and any specific qualities or skills that the committee believes are
necessary for one or more of the members of the board of directors to possess.

Since the identification, evaluation and selection of qualified directors is a complex and subjective process that requires consideration of
many intangible factors, and will be significantly influenced by the particular needs of the board of directors from time to time, our board of
directors has not adopted a specific set of minimum qualifications, qualities or skills that are necessary for a nominee to possess, other than those
that are necessary to meet U.S. legal, regulatory and NASDAQ listing requirements and the provisions of our certificate of incorporation,
bylaws, Corporate Governance Guidelines, and charters of the board committees. In addition, neither the board of directors nor the nominating
and corporate governance committee has a formal policy with regard to the consideration of diversity in identifying nominees. When considering
nominees, the nominating and corporate governance committee may take into consideration many factors including, among other things, a
candidate's independence, integrity, skills, financial and other expertise, breadth of experience, and knowledge about our business or industry
and ability to devote adequate time and effort to responsibilities of the board of directors in the context of its existing composition. Through the
nomination process, the nominating and corporate governance committee seeks to promote board membership that reflects a diversity of
business experience, expertise, viewpoints, personal backgrounds and other characteristics that are expected to contribute to the board of
directors' overall effectiveness. The brief biographical description of each director set forth in Proposal 1 below includes the primary individual
experience, qualifications, attributes and skills of each of our directors that led to the conclusion that each director should serve as a member of
our board of directors at this time.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

PROPOSAL NO.1 ELECTION OF DIRECTORS

Our board of directors currently consists of eight directors and is divided into three classes. Each class serves for three years, with the terms
of office of the respective classes expiring in successive years. Directors in Class I will stand for election at this meeting. The terms of office of
directors in Class II and Class III do not expire until the annual meetings of stockholders held in 2014 and 2015, respectively. At the
recommendation of our nominating and corporate governance committee, our board of directors proposes that each of the two Class I nominees
named below, one of whom is currently serving as a director in Class I, be elected as a Class I director for a three-year term expiring at the 2016
Annual Meeting of Stockholders and until such director's successor is duly elected and qualified or until such director's earlier resignation or
removal.

Shares represented by proxies will be voted "FOR" the election of each of the two nominees named below, unless the proxy is marked to
withhold authority to so vote. If any nominee for any reason is unable to serve or for good cause will not serve, the proxies may be voted for
such substitute nominee as the proxy holder might determine. Each nominee has consented to being named in this proxy statement and to serve
if elected.

Nominees to the Board of Directors

The nominees, and their ages, occupations and length of board service as of May 1, 2013, are provided in the table below. Additional
biographical descriptions of each nominee are set forth in the text below the table. These descriptions include the primary individual experience,
qualifications, qualities and skills of each of our nominees that led to the conclusion that each director should serve as a member of our board of
directors at this time.

Name of Director/Nominee Age Principal Occupation Director Since
Philip Koen(1) 61 Chairman of the Board and Chief Executive Officer of October 2010
Intermedia.net, Inc.
Douglas Garn 54 Former President and Chief Executive Officer of Quest Software *
%
Not applicable
M

Member of the audit committee

Philip Koen has been Chairman of the Board and Chief Executive Officer of Intermedia.net, Inc., a cloud-based provider of hosted
Microsoft Exchange, collaboration and content management services, since May 2011. From February 2010 to May 2011, Mr. Koen was Chief
Executive Officer of Montero Partners, an advisory services company. From March 2006 to January 2010, Mr. Koen served as Chief Executive
officer and Director of Savvis, Inc., a cloud infrastructure and hosted IT solutions provider. From July 1999 until February 2006, Mr. Koen was
employed by Equinix, Inc. a provider of network neutral data centers and Internet exchange services, as President and Chief Operating Officer
and as Chief Financial Officer. Mr. Koen currently serves on the board of Infinera Corp., an optical networking company. Mr. Koen earned a
bachelor's degree from Claremont McKenna College and an M.B.A. from the University of Virginia. Mr. Koen also serves on the board of
trustees of Webster University. The board of directors determined that Mr. Koen should serve as a director based on his extensive experience in
operations, accounting and financial management at technology and Internet companies.
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Douglas Garn has served as an executive consultant since April 2013. Previously, Mr. Garn served in various roles at Quest Software, Inc.,
a IT management software company, including Vice Chairman from February 2012 to September 2012, President and Chief Executive Officer
from October 2008 to February 2012, President from 2005 to October 2008, Vice President, Worldwide Sales from 1998 to 2002, and returned
to this position from 2003 to 2005, after a medical leave of absence. From March 1996 to January 1998, Mr. Garn was Vice President of North
American Sales for Peregrine Systems, Inc. Mr. Garn served as Vice President of Sales at Syntax Inc. from 1995 to 1996 and as Regional Sales
Manager at BMC from 1993 to 1995. Mr. Garn holds a B.A. degree in Marketing from the University of Southern California. The board of
directors determined that Mr. Garn should serve as a director based on his wealth of experience and expertise in sales strategy and execution,
and software business operations and management.

Continuing Directors

The directors who are serving for terms that end following the meeting, and their ages, occupations and length of board service as of May 1,
2013, are provided in the table below. Additional biographical descriptions of each such director are set forth in the text below the table. These
descriptions include the primary individual experience, qualifications, qualities and skills of each of our nominees that led to the conclusion that
each director should serve as a member of our board of directors at this time.

Name of Director Age Principal Occupation Director Since

Class II Directors:

Jonathan Feiber(2)(3) 56 General Partner at Mohr Davidow Ventures 2002

Eric Hahn(3) 53 Founding Partner of the Inventures Group 2002

Kevin Harvey(2) 48 Founder and General Partner of Benchmark Capital 2002

Class III Directors:

Anthony Bettencourt 52 President, Chief Executive Officer and Chairman of the Board of March 2012
Coverity, Inc.

Dana Evan(1)(2) 53 Retired, Former Chief Financial Officer of Verisign, Inc. June 2008

Gary Steele 50 Chief Executive Officer of Proofpoint, Inc. 2002

©)

Member of the audit committee

@

Member of the compensation committee

3

Member of the nominating and corporate governance committee

Anthony Bettencourt has served as the President, Chief Executive Officer and Chairman of the Board of Coverity, Inc., a privately held
company that develops and markets development testing solutions that assist software developers in detecting and fixing quality and security
problems, since November 2010. From January 2006 to October 2009, Mr. Bettencourt served as Senior Vice President of Special Projects at
Autonomy Corporation plc. From 2003 to 2005, Mr. Bettencourt served as the Chief Executive Officer of Verity Inc., an enterprise search
company and led the company through an acquisition by Autonomy in 2005. Mr. Bettencourt currently serves as the Non-Executive Chairman of
the board of directors of Blinkx, Inc., an Internet video search engine company whose stock trades on the AIM market of the London Stock
Exchange, and also serves on the board of directors of several privately held companies. Mr. Bettencourt holds a B.A. in English from Santa
Clara University. The board of directors determined that Mr. Bettencourt should serve as a director based on his extensive experience in the
operation and management of technology and Internet companies.
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Dana Evan has invested in and served on the boards of directors of companies in the Internet, technology and media sectors, including
Fusion-io, Inc. and Omniture, Inc, since July 2007. From May 1996 until July 2007, Ms. Evan served as chief financial officer of VeriSign, Inc.,
a provider of intelligent infrastructure services for the Internet and telecommunications networks. Previously, Ms. Evan worked as a financial
consultant in the capacity of chief financial officer, vice president of finance or corporate controller over an eight-year period for various public
and private companies and partnerships, including VeriSign, Inc., Delphi Bioventures, a venture capital firm, and Identix Incorporated, a
multi-biometric technology company. Prior to serving as a financial consultant, Ms. Evan worked in a variety of positions at KPMG LLP.

Ms. Evan also serves on the board of directors of a Fusion-io, Inc. and a number of privately held companies, including Box, Inc. Ms. Evan is a
certified public accountant (inactive) and holds a B.S. in Commerce with a concentration in Accounting and Finance from Santa Clara
University. The b