Edgar Filing: WILLIAMS SONOMA INC - Form DEF 14A

WILLIAMS SONOMA INC
Form DEF 14A

April 19, 2017
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934
Filed by the Registrant Filed by a Party other than the Registrant
Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(¢e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12
Williams-Sonoma, Inc.

(Name of Registrant as Specified In Its Charter)

Not Applicable

(Name of Person(s) Filing Proxy Statement if Other Than the Registrant)

Table of Contents



Edgar Filing: WILLIAMS SONOMA INC - Form DEF 14A

Payment of Filing Fee (Check the appropriate box):

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
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the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 240.0-11 and identify the filing for which the offsetting fee
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3250 Van Ness Avenue
San Francisco, California 94109

www.williams-sonomainc.com

NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS

MEETING DATE: May 31, 2017

TIME: 9:00 a.m. Pacific Time

PLACE: Williams-Sonoma, Inc.
3250 Van Ness Avenue

San Francisco, California 94109
ITEMS OF BUSINESS: 1)  The election of our Board of Directors;

2)  An advisory vote on executive compensation;

3)  An advisory vote on the frequency of holding an advisory vote to approve executive
compensation;

4)  The ratification of the selection of Deloitte & Touche LLP as our independent registered
public accounting firm for the fiscal year ending January 28, 2018;

5)  The amendment and restatement of the company s bylaws to provide for proxy access;

6)  Consideration of a stockholder proposal regarding proxy access, if properly presented at
the meeting; and

7)  Such other business as may properly come before the meeting or any adjournment or
postponement of the meeting.

RECORD DATE: You may vote if you were a stockholder of record as of the close of business on April 3, 2017.

MEETING ADMISSION: You are entitled to attend the Annual Meeting only if you were a stockholder of record as of
the close of business on April 3, 2017. Photo identification and proof of ownership on the
record date is required for admittance. Proof of ownership can be a brokerage or account
statement indicating ownership on April 3, 2017, the Notice of Internet Availability of Proxy
Materials, a proxy card, or a legal proxy or voting instruction card provided by your broker,
bank or nominee.

By Order of the Board of Directors
David King

Secretary
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April 19, 2017

YOUR VOTE IS IMPORTANT

Instructions for submitting your proxy are provided in the Notice of Internet Availability of Proxy Materials, the Proxy Statement and your
proxy card. It is important that your shares be represented and voted at the Annual Meeting. Please submit your proxy through the Internet, by
telephone, or by completing the enclosed proxy card and returning it in the enclosed envelope. You may revoke your proxy at any time prior to
its exercise at the Annual Meeting.
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3250 Van Ness Avenue
San Francisco, California 94109

www.williams-sonomainc.com

PROXY STATEMENT FOR THE 2017 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

Our Board of Directors is soliciting your proxy to vote your shares at our 2017 Annual Meeting of Stockholders, to be held on Wednesday,
May 31, 2017 at 9:00 a.m. Pacific Time, and for any adjournment or postponement of the meeting. Our Annual Meeting will be held at our
corporate headquarters located at 3250 Van Ness Avenue, San Francisco, California 94109.

Our Annual Report to Stockholders for the fiscal year ended January 29, 2017, or fiscal 2016, including our financial statements for fiscal 2016,
is also included with this Proxy Statement and posted on our website at ir.williams-sonomainc.com/financial-reports-page. The Annual Report,
Notice of Internet Availability of Proxy Materials, and the Proxy Statement were first made available to stockholders and posted on our website
on or about April 19, 2017.

What is the purpose of the Annual Meeting?

Stockholders will be asked to vote on the following matters:

1)  The election of our Board of Directors;

2)  An advisory vote to approve executive compensation;

3)  Anadvisory vote on the frequency of holding an advisory vote to approve executive compensation;

4)  The ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year
ending January 28, 2018;
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5)  The amendment and restatement of the company s bylaws to provide for proxy access;

6)  Consideration of a stockholder proposal regarding proxy access, if properly presented at the meeting; and

7)  Such other business as may properly come before the meeting or any adjournment or postponement of the meeting,
including stockholder proposals. At this time, we do not know of any other matters to be brought before the Annual
Meeting.

What is the Notice of Internet Availability of Proxy Materials?

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission, or the SEC, instead of mailing a printed
copy of our proxy materials to all stockholders entitled to vote at the Annual Meeting, we are furnishing the proxy materials to certain of our
stockholders over the Internet. If you received a Notice of Internet Availability of Proxy Materials, or the Notice, by mail, you will not receive a
printed copy of the proxy materials. Instead, the Notice will instruct you as to how you may access and review the proxy materials and submit
your vote on the Internet or by telephone. If you received a Notice by mail and would like to receive a printed copy of the proxy materials,
please follow the instructions for requesting such materials included in the Notice.
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On the date of mailing of the Notice, all stockholders will have the ability to access all of our proxy materials on a website referred to in the
Notice. These proxy materials will be available free of charge.

Can I receive future proxy materials by e-mail?

Yes. You may choose to receive future proxy materials by e-mail by following the instructions provided on the website referred to in the Notice.
Choosing to receive your future proxy materials by e-mail will save us the cost of printing and mailing documents to you and will reduce the
impact of our Annual Meeting on the environment.

If you choose to receive future proxy materials by e-mail, you will receive an e-mail next year with instructions containing a link to those
materials and a link to the proxy voting site. Your election to receive proxy materials by e-mail will remain in effect until you terminate it.

Who may vote?

Only stockholders of record at the close of business on April 3, 2017, the record date, are entitled to receive notice of and to vote at the Annual
Meeting. Each holder of our common stock will be entitled to one vote for each share of our common stock owned as of the record date. As of
the record date, there were 86,805,366 shares of our common stock outstanding and entitled to vote, and there were 354 stockholders of record,
which number does not include beneficial owners of shares held in the name of a bank or brokerage firm. We do not have any outstanding shares
of preferred stock.

How do I vote?

You may vote in person at the Annual Meeting, electronically by submitting your proxy through the Internet, by telephone or by returning a hard
copy of the proxy card before the Annual Meeting. Proxies properly executed, returned to us on a timely basis and not revoked will be voted in
accordance with the instructions contained in the proxy. If any matter not described in this Proxy Statement is properly presented for action at
the meeting, the persons named in the enclosed proxy will have discretionary authority to vote according to their best judgment.

How do I vote electronically or by telephone?

You may vote by submitting your proxy through the Internet or by telephone. The Internet and telephone voting procedures are designed to
authenticate your identity as a Williams-Sonoma, Inc. stockholder, to allow you to vote your shares and to confirm that your instructions have
been properly recorded. Specific instructions to be followed for voting on the Internet or by telephone are provided below in this Proxy
Statement, in the Notice and on the proxy card.

Shares Registered Directly in the Name of the Stockholder
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If your shares are registered directly in your name in our stock records maintained by our transfer agent, Wells Fargo Shareowner Services, then
you may vote your shares:

on the Internet at www.proxypush.com/wsm; or

by calling Wells Fargo Shareowner Services from within the United States at 866-883-3382.
Proxies for shares registered directly in your name that are submitted on the Internet or by telephone must be received before noon Pacific Time
on Wednesday, May 30, 2017.

Shares Registered in the Name of a Brokerage Firm or Bank

If your shares are held in an account at a brokerage firm or bank, you should follow the voting instructions on the Notice or the proxy card
provided by your brokerage firm or bank.
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Can I vote my shares by filling out and returning the Notice?

No. The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice and returning it. The
Notice provides instructions on how to vote on the Internet or by telephone and how to request paper copies of the proxy materials.

What if I return my proxy card directly to the company, but do not provide voting instructions?

If a signed proxy card is returned to us without any indication of how your shares should be voted, votes will be cast FOR the election of the
directors named in this Proxy Statement, FOR the approval, on an advisory basis, of the compensation of our Named Executive Officers, FOR
the option of once every one year as the frequency with which stockholders are provided an advisory vote to approve executive compensation,
FOR the ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
January 28,2018, FOR the amendment and restatement of our bylaws to provide for proxy access, and AGAINST the stockholder proposal.

May I attend the Annual Meeting?

Only stockholders of record at the close of business on April 3, 2017, the record date, are entitled to attend the Annual Meeting. Stockholders
planning to attend the Annual Meeting must present photo identification and proof of ownership on the record date in order to be admitted. Proof
of ownership can be a brokerage or account statement indicating ownership on April 3, 2017, the Notice of Internet Availability of Proxy
Materials, a proxy card, or a legal proxy or voting instruction card provided by your broker, bank or nominee. We reserve the right to deny
admittance to anyone who cannot adequately show proof of share ownership as of the record date.

What are the directions to attend the Annual Meeting?

The following are directions to attend the Annual Meeting from various locations around the San Francisco Bay Area:

From the South Bay

Take US-101 Northbound toward San Francisco
Take the US-101 exit on the left

Keep left at the fork to continue on US-101 North
Take exit 434 A to merge onto Mission Street/US-101

Turn left at US-101/South Van Ness Avenue
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Continue North on Van Ness Avenue

Destination will be on the right

From the East Bay

Take I-80 Westbound across the Bay Bridge toward San Francisco
Take exit 1B to merge onto US-101 North

Take exit 434A to merge onto Mission Street/US-101

Turn left at US-101/South Van Ness Avenue

Continue North on Van Ness Avenue

Destination will be on the right

From the North Bay

Take US-101 Southbound across the Golden Gate Bridge toward San Francisco
Exit onto Richardson Avenue/US-101 toward Lombard Street

Continue to follow US-101

Turn left at US-101/Van Ness Avenue

Continue North on Van Ness Avenue

Destination will be on the right

Table of Contents
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How many shares must be present to transact business at the Annual Meeting?

Stockholders holding a majority of our outstanding shares as of the record date must be present in person or by proxy at the Annual Meeting so
that we may transact business. This is known as a quorum. Shares that are voted in person, on the Internet, by telephone or by signed proxy card,
and abstentions and broker non-votes, will be included in the calculation of the number of shares considered to be present for purposes of
determining whether there is a quorum at the Annual Meeting.

What is a broker non-vote?

The term broker non-vote refers to shares that are held of record by a broker for the benefit of the broker s clients but that are not voted at the
Annual Meeting by the broker on certain non-routine matters set forth in New York Stock Exchange, or NYSE, Rule 402.08(B) because the
broker did not receive instructions from the broker s clients on how to vote the shares and, therefore, was prohibited from voting the shares.

How many votes are needed to elect directors?

Pursuant to a majority voting bylaw adopted by our Board of Directors and further described in our Amended and Restated Bylaws, the election

of each of the nine director nominees requires the affirmative vote of a majority of the votes cast at the Annual Meeting with respect to each
nominee. The number of shares voted for a director nominee must exceed the number of votes cast against that nominee for the nominee to be
elected as a director to serve until the next annual meeting or until his or her successor has been duly elected and qualified. Your proxy will be
voted in accordance with your instructions. If no instructions are given, the proxy holders will vote FOR each of the director nominees. If you
hold your shares through a brokerage, bank or other nominee, or in street name, it is important to cast your vote if you want it to count in the
election of directors. If you hold your shares in street name and you do not instruct your bank or broker how to vote your shares in the election

of directors, no votes will be cast on your behalf. Broker non-votes and abstentions will have no effect on the outcome of the election.

Pursuant to the resignation policy adopted by our Board of Directors and further described in our Corporate Governance Guidelines, any
nominee for director who is not elected shall promptly tender his or her resignation to our Board of Directors following certification of the
stockholder vote. The Nominations and Corporate Governance Committee will consider the resignation offer and recommend to our Board of
Directors the action to be taken with respect to the offered resignation. In determining its recommendation, the Nominations and Corporate
Governance Committee shall consider all factors it deems relevant. Our Board of Directors will act on the Nominations and Corporate
Governance Committee s recommendation within 90 days following certification of the stockholder vote and will publicly disclose its decision
with respect to the director s resignation offer (and the reasons for rejecting the resignation offer, if applicable).

Any director who tenders his or her resignation pursuant to the resignation policy shall not participate in the Nominations and Corporate
Governance Committee s recommendation or Board of Directors action regarding whether to accept the resignation offer. If each member of the
Nominations and Corporate Governance Committee is required to tender his or her resignation pursuant to the resignation policy in the same
election, then the independent directors of our Board of Directors who are not required to tender a resignation pursuant to the resignation policy
shall consider the resignation offers and make a recommendation to our Board of Directors.

To the extent that one or more directors resignations are accepted by our Board of Directors, our Board of Directors in its discretion may
determine either to fill such vacancy or vacancies or to reduce the size of the Board within the authorized range.
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How many votes are needed to approve Proposals 2, 3, 4, 5 and 6?

Proposals 2, 4, 5 and 6 require the affirmative vote of holders of a majority of voting power entitled to vote thereon, present in person or
represented by proxy, at the Annual Meeting. Proxy cards marked abstain will have the effect of a NO vote and broker non-votes will have no
effect on the outcome of the vote.

The outcome of Proposal 2, the advisory vote on the approval of the compensation of our Named Executive Officers, will not be binding on us
or the Board. However, the Board and the Compensation Committee will review the voting results and take them into consideration when
making future decisions regarding executive compensation.

For Proposal 3, the frequency of the advisory vote to approve compensation of our named executive officers every year, every two years or
every three years receiving the highest number of votes at the Annual Meeting will be the frequency recommended by the stockholders. Proxy
cards marked abstain and broker non-votes will have no effect on the outcome of the vote. Because your vote is advisory, it will not be binding
on us or the Board. However, the Board will review the voting results and take them into consideration when making future decisions regarding
the frequency of the advisory vote on executive compensation.

Are there any stockholder proposals this year?

Yes. We received notice of a stockholder proposal requesting inclusion in our Proxy Statement for the Annual Meeting. Please review Proposal
6 for further information about this proposal.

We have not received notice of any stockholder proposals to be raised at the Annual Meeting that did not request inclusion in our Proxy
Statement.

What if I want to change my vote(s)?

You may revoke your proxy prior to the close of voting at the Annual Meeting by any of the following methods:

sending written notice of revocation to our Secretary;

sending a signed proxy card bearing a later date;

voting by telephone or on the Internet at a later date; or

Table of Contents 15



Edgar Filing: WILLIAMS SONOMA INC - Form DEF 14A

attending the Annual Meeting, revoking your proxy and voting in person.

What is householding?

Householding is a cost-cutting procedure used by us and approved by the SEC to limit duplicate copies of our proxy materials being printed and
delivered to stockholders sharing a household. Under the householding procedure, we send only one Notice or Annual Report and Proxy
Statement to stockholders of record who share the same address and last name, unless one of those stockholders notifies us that the stockholder
would like a separate Notice or Annual Report and Proxy Statement. A separate proxy card is included in the materials for each stockholder of
record. A stockholder may notify us that the stockholder would like a separate Notice or Annual Report and Proxy Statement by phone at
415-421-7900 or by mail at the following mailing address: Williams-Sonoma, Inc., Attention: Annual Report Administrator, 3250 Van Ness
Avenue, San Francisco, California 94109. If we receive such notification that the stockholder wishes to receive a separate Notice or Annual
Report and Proxy Statement, we will promptly deliver such Notice or Annual Report and Proxy Statement. If you wish to update your
participation in householding, you may contact your broker or our mailing agent, Broadridge Investor Communications Solutions, at
800-542-1061.
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What if I received more than one proxy card?

If you received more than one proxy card, it means that you have multiple accounts with brokers and/or our transfer agent. You must complete
each proxy card in order to ensure that all shares beneficially held by you are represented at the meeting. If you are interested in consolidating
your accounts, you may contact your broker or our transfer agent, Wells Fargo Shareowner Services, at 800-468-9716.

Who pays the expenses incurred in connection with the solicitation of proxies?

We pay all of the expenses incurred in preparing, assembling and mailing the Notice or this Proxy Statement and the materials enclosed. We
have retained Skinner & Company and MacKenzie Partners, Inc. to assist in the solicitation of proxies at an estimated cost to us of $5,000 and
$12,000, respectively. Some of our officers or employees may solicit proxies personally or by telephone or other means. None of those officers
or employees will receive special compensation for such services.
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CORPORATE GOVERNANCE

Director Independence

Our Board of Directors has determined that Adrian D.P. Bellamy, Rose Marie Bravo, Anthony A. Greener, Grace Puma, Christiana Smith Shi,
Sabrina Simmons, Jerry D. Stritzke and Frits D. van Paasschen meet the independence requirements of our Policy Regarding Director
Independence Determinations , which is part of our Corporate Governance Guidelines. Accordingly, the Board has determined that none of these
director nominees has a material relationship with us and that each of these nominees is independent within the meaning of the NYSE and SEC
director independence standards, as currently in effect. Further, each member of our Board committees satisfies the independence requirements

of the NYSE and SEC, and any heightened independence standards applicable to each committee on which they serve. The Board s independence
determination was based on information provided by our director nominees and discussions among our officers and directors.

Board Leadership Structure

We currently separate the positions of Chief Executive Officer and Chairman of the Board. Adrian D.P. Bellamy, an independent director, has
served as our Chairman of the Board since May 2010. Our Corporate Governance Guidelines provide that in the event that the Chairman of the
Board is not an independent director, the Board shall elect a Lead Independent Director. As Mr. Bellamy is an independent director, we have not
appointed a separate Lead Independent Director.

Separating the positions of Chief Executive Officer and Chairman of the Board maximizes the Board s independence and aligns our leadership
structure with current trends in corporate governance best practices. Our Chief Executive Officer is responsible for day-to-day leadership and for
setting the strategic direction of the company, while the Chairman of the Board provides independent oversight and advice to our management
team, and presides over Board meetings.

Board Meetings and Executive Sessions

During fiscal 2016, our Board held a total of seven meetings. Each director who was a member of our Board during fiscal 2016 attended at least
75% of the aggregate of (i) the total number of meetings of the Board held during the period for which such director served as a director and

(ii) the total number of meetings held by all committees of the Board on which such director served during the periods that such director served,
except for Lorraine Twohill.

It is the Board s policy to have a separate meeting time for independent directors, typically during the regularly scheduled Board meetings.
During fiscal 2016, executive sessions were led by our Chairman of the Board, Mr. Bellamy.

Attendance of Directors at Annual Meeting of Stockholders
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It is our policy that directors who are nominated for election at our Annual Meeting should attend the Annual Meeting. All but one director who
was nominated for election at our 2016 Annual Meeting attended the meeting.

Board Committees

Our Board has three standing committees: the Audit and Finance Committee, the Compensation Committee and the Nominations and Corporate
Governance Committee. Each committee operates under a written charter adopted by the Board. The committee charters are each available on
the company s website at ir.williams-sonomainc.com/governance and are also available in print to any stockholder upon request.
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The following table sets forth the members of each committee as of April 3, 2017, the functions of each committee, and the number of meetings

held during fiscal 2016.

Committee and Members

Audit and Finance:
Adrian T. Dillon, Chair
Ted W. Hall

Sabrina Simmons

Compensation:

Adrian D.P. Bellamy, Chair
Rose Marie Bravo

Anthony A. Greener
Lorraine Twohill

Table of Contents

Functions of Committee

Number of
Meetings in
Fiscal 2016

Assists our Board in its oversight of the integrity of our

financial statements; the qualifications, independence, retention and
compensation of our independent registered public accounting firm; the
performance of our internal audit function; and our compliance with legal and
regulatory requirements;

Prepares the report that the SEC rules require to be included
in our annual proxy statement;
Reviews the financial impact of selected strategic initiatives,

and reviews and recommends for Board approval selected financing, dividend
and stock repurchase policies and plans; and

Assists the Board with its oversight of our major financial

risk exposures, and reviews with management such exposures and the steps
management has taken to monitor and control such exposures.

Reviews and determines our executive officers compensation;

Reviews and determines our general compensation goals and
guidelines for our employees;

Administers certain of our compensation plans and

provides assistance and recommendations with respect to other compensation
plans;

Reviews the compensation discussion and analysis report
that the SEC rules require to be included in our annual proxy statement;
Assists the Board with its oversight of risk arising from our

compensation policies and programs, and assesses on an annual basis potential
material risk from our compensation policies and programs; and

Appoints, sets the compensation of, and determines

independence of any compensation consultant or other advisor retained.

20



Nominations and Corporate

Governance:

Lorraine Twohill, Chair
Adrian D.P. Bellamy
Anthony A. Greener
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Reviews and recommends corporate governance policies;

Identifies and makes recommendations for nominees for
director and considers criteria for selecting director candidates;

Considers stockholders director nominations and proposals;

Reviews and determines our compensation policy for our
non-employee directors;

Considers resignation offers of director nominees and

recommends to the Board the action to be taken with respect to each such
offered resignation; and

Oversees the evaluation of our Board and our senior

management team.
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Audit and Finance Committee

The Board has determined that each member of the Audit and Finance Committee is independent under the NYSE rules, as currently in effect,
and Rule 10A-3 of the Securities Exchange Act of 1934, as amended. The Board has determined that Ms. Simmons is a financial expert under
the SEC rules. The Board has also determined that each Audit and Finance Committee member is financially literate, as described in the NYSE
rules.

Compensation Committee

The Board has determined that each member of the Compensation Committee is independent under the NYSE rules, as currently in effect, is an
outside director as such term is defined with respect to Section 162(m) of the Internal Revenue Code and is a non-employee director under
Section 16(b) of the Securities Exchange Act of 1934. None of the Compensation Committee members have ever served as an officer of the
Company.

Compensation Committee Interlocks and Insider Participation

Mr. Bellamy, Ms. Bravo, Mr. Greener and Ms. Twohill served as members of the Compensation Committee during fiscal 2016. During fiscal
2016, none of our executive officers served as a member of the board of directors or compensation committee of any entity that has one or more
executive officers serving as a member of our Board or Compensation Committee.

Nominations and Corporate Governance Committee

The Board has determined that each member of the Nominations and Corporate Governance Committee is independent under the NYSE rules
currently in effect. Each member of the Nominations and Corporate Governance Committee is a non-employee director.

During fiscal 2016, in furtherance of the Nominations and Corporate Governance Committee s functions, the Committee took the following
actions, among other things:

Evaluated the composition of the Board, and considered desired skill sets, qualities and experience for potential future Board members,
as well as potential candidates;

Evaluated the composition of the committees of the Board;

Considered and recommended to the Board the submission to stockholders of the director nominees described in the company s 2016
Proxy Statement; and
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Managed the annual Board self-assessment process.

Director Nominations

The Nomination and Corporate Governance Committee s criteria and process for evaluating and identifying the candidates that it selects, or
recommends to the Board for selection, as director nominees are as follows:

The Nominations and Corporate Governance Committee periodically reviews the current composition and size of the Board;

The Nominations and Corporate Governance Committee manages the annual self-assessment of the Board as a whole and considers the
performance and qualifications of individual members of the Board when recommending individuals for election or re-election to the
Board;

The Nominations and Corporate Governance Committee reviews the qualifications of any candidates who have been properly
recommended by stockholders, as well as those candidates who have been identified by management, individual members of the Board
or, if it deems appropriate, a search firm. Such review may, in the Nominations and Corporate Governance Committee s discretion,
include a review solely of
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information provided to it or also may include discussions with persons familiar with the candidate, an interview with the
candidate or other actions that the Nominations and Corporate Governance Committee deems appropriate;

In evaluating the qualifications of candidates for the Board, the Nominations and Corporate Governance Committee considers many
factors, including issues of character, judgment, independence, financial expertise, industry experience, range of experience, and other
commitments. The Nominations and Corporate Governance Committee values diversity, but does not assign any particular weight or
priority to any particular factor. The Nominations and Corporate Governance Committee considers each individual candidate in the
context of the current perceived needs of the Board as a whole. While the Nominations and Corporate Governance Committee has not
established specific minimum qualifications for director candidates, it believes that candidates and nominees must be suitable for a
Board that is composed of directors (i) a majority of whom are independent; (ii) who are of high integrity; (iii) who have qualifications
that will increase the overall effectiveness of the Board; and (iv) who meet the requirements of all applicable rules, such as financial
literacy or financial expertise with respect to Audit and Finance Committee members;

In evaluating and identifying candidates, the Nominations and Corporate Governance Committee has the sole authority to retain and
terminate any third party search firm that is used to identify director candidates and the sole authority to approve the fees and retention
terms of any search firm;

After such review and consideration, the Nominations and Corporate Governance Committee recommends to the Board the slate of
director nominees; and

The Nominations and Corporate Governance Committee endeavors to notify, or cause to be notified, all director candidates of the
decision as to whether to nominate individuals for election to the Board.

There are no differences in the manner in which the Nominations and Corporate Governance Committee evaluates nominees for director based
on whether the nominee is recommended by a stockholder, management or a search firm.

Stockholder Recommendations

The Nominations and Corporate Governance Committee will consider recommendations from stockholders regarding possible director
candidates for election at next year s Annual Meeting. Pursuant to our Stockholder Recommendations Policy, the Nominations and Corporate
Governance Committee considers recommendations for candidates to the Board from stockholders holding no fewer than 500 shares of the
company s common stock continuously for at least six months prior to the date of the submission of the recommendation.

A stockholder that desires to recommend a candidate for election to the Board shall direct the recommendation in writing to Williams-Sonoma,
Inc., Attention: Corporate Secretary, 3250 Van Ness Avenue, San Francisco, California 94109. The recommendation must include: (i) the
candidate s name, home and business contact information; (ii) detailed biographical data and qualifications of the candidate; (iii) information
regarding any relationships between the candidate and the company within the last three years; (iv) evidence of the recommending person s
ownership of company common stock; (v) a statement from the recommending stockholder in support of the candidate; and (vi) a written
indication by the candidate of his or her willingness to serve if elected. A stockholder that desires to recommend a person directly for election to
the Board at the company s Annual Meeting must also meet the deadlines and other requirements set forth in Rule 14a-8 of the Securities
Exchange Act of 1934 and the company s Restated Bylaws, each of which are described in the ~Stockholder Proposals section of this Proxy
Statement.
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Director nominees Grace Puma and Frits D. van Paasschen were recommended for consideration by the company s human resources department,
which led a search for qualified director candidates. Director nominee Christiana Smith Shi was recommended for consideration by Adrian D.P.
Bellamy, the Chairman of the Board, and Ted W. Hall, a member of the Board of Directors. Each director nominated in this Proxy Statement

was
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recommended for election to the Board by the Nominations and Corporate Governance Committee. The Board did not receive any director
nominee recommendation from any stockholder in connection with this Proxy Statement.

Risk Oversight

Board Oversight of Risk

The Board actively manages the company s risk oversight process and receives regular reports from management on areas of material risk to the
company, including operational, financial, legal and regulatory risks. Our Board committees assist the Board in fulfilling its oversight
responsibilities in certain areas of risk. The Audit and Finance Committee assists the Board with its oversight of the company s major financial
risk exposures. Additionally, in accordance with NYSE requirements, the Audit and Finance Committee reviews with management the

company s major financial risk exposures and the steps management has taken to monitor and control such exposures, including the company s
risk assessment and risk management policies. The Compensation Committee assists the Board with its oversight of risks arising from our
compensation policies and programs and assesses on an annual basis potential material risk to the company from its compensation policies and
programs, including incentive and commission plans at all levels. The Nominations and Corporate Governance Committee assists the Board with
its oversight of risks associated with Board organization, Board independence, succession planning, and corporate governance. While each
committee is responsible for evaluating certain risks and overseeing the management of such risks, the entire Board is regularly informed
through committee reports about such risks.

Evaluation of Risks Relating to Compensation Programs

Our Compensation Committee is responsible for monitoring our compensation policies and programs relative to all our employees, including
non-executive officers, for potential risks that are reasonably likely to have a material adverse effect on our company. In performing its duties,
the Compensation Committee regularly reviews and discusses potential risks that could arise from our employee compensation plans and
programs with our management and the Compensation Committee s independent compensation consultant. The Compensation Committee is
responsible for reporting to the Board any material risks associated with our compensation plans and programs, including recommended actions
to mitigate such risks.

For fiscal 2016, the Compensation Committee retained an independent consultant, Frederic W. Cook & Co., or Cook & Co., to identify and

assess the risks inherent in the company s compensation programs and policies. Accordingly, Cook & Co. evaluated the company s executive and
non-executive compensation programs for such risk and the mechanisms in our programs designed to mitigate these risks. Among other things,
Cook & Co. reviewed our pay philosophy, forms of incentives, performance metrics, balance of cash and equity compensation, balance of
long-term and short-term incentive periods, compensation governance practices, and equity grant administration practices. Based on the
assessment, Cook & Co. concluded that our compensation programs and policies do not create risks that are reasonably likely to have a material
adverse effect on our company.

Director Compensation

For fiscal 2016, non-employee directors received cash compensation and equity grants for their service on our Board, for their service as Chair
of the Board or Chair of a Board committee, and for their service on any Board committees of which they are a member, as set forth in the table
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below. During fiscal 2016, the equity grants were made in the form of restricted stock units. These restricted stock units vest on the earlier of one
year from the date of grant or the day before the next regularly scheduled annual meeting. The number of restricted stock units granted was
determined by dividing the total monetary value of each award, equal to the equity grant as identified in the following table, by the closing price
of our common stock on the trading day prior to the grant date, rounding down to the nearest whole share. Directors also received dividend
equivalent payments with respect to outstanding restricted stock unit awards.
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Value of Annual Compensation

Annual Cash Compensation for Board Service(1) $ 66,000
Annual Equity Grant for Board Service(2)(3) $ 154,000
Annual Cash Compensation to Chairman of the Board(1) $ 200,000
Annual Equity Grant to Chairman of the Board(2) $ 200,000
Annual Cash Compensation to Chair of the Audit and Finance Committee(1) $ 25,500
Annual Equity Grant to Chair of the Audit and Finance Committee(2) $ 25,500
Annual Cash Compensation to Chair of the Compensation Committee(1) $
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