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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(b) Director Resignation

Effective September 30, 2013, Robert D. Ward resigned from the Board of Directors (the “Board”) of Cornerstone
OnDemand, Inc. (the “Company”). Mr. Ward’s resignation is not the result of any disagreement with the Company
relating to the Company’s operations, policies or practices.

(d) Appointment of New Director

Effective September 30, 2013, the Board appointed Joseph P. Payne to serve as a member of the Board. Mr. Payne
will serve in the class of directors whose term expires at the annual meeting of stockholders to be held in 2015. In
addition, Mr. Payne was appointed as a member of the compensation committee of the Board (the “Compensation
Committee”) and nominating and corporate governance committee of the Board (the “Nominating Committee”), in each
case effective as of September 30, 2013.

Mr. Payne, age 48, served as chief executive officer and a member of the board of directors of Eloqua, Inc., a
marketing automation company, from June 2007 until its acquisition by Oracle Corporation in February 2013. Mr.
Payne also served as Eloqua’s chairman of the board of directors from August 2011 until February 2013, its president
from June 2007 to September 2012, and as its interim president and chief executive officer from January 2007 to June
2007. In October 2006, Mr. Payne served as president of Qualys, Inc., a provider of cloud security and compliance
solutions. From April 2005 to October 2006, Mr. Payne served as president and chief operating officer of iDefense, a
VeriSign, Inc. company. Mr. Payne currently serves on the board of directors of Dealertrack Technologies, Inc. Mr.
Payne holds an A.B. in Public Policy and an M.B.A. from Duke University.

In connection with his appointment to the Board, Mr. Payne was granted an option to purchase 12,000 shares of
common stock of the Company and a restricted stock unit award covering 2,500 shares of common stock of the
Company. The shares subject to the option will vest over three years, with 1/3 of the shares subject to the option
vesting on the first anniversary of the grant date, and the remaining shares vesting equally over the next two years on a
monthly basis, subject to Mr. Payne’s continued service on the Board on each applicable vesting date. The shares
covered by the restricted stock unit award shall vest over a three year period, with 1/3 of the total number of shares
covered by the restricted stock unit award to vest on each of the first, second and third anniversaries of the grant date,
subject to Mr. Payne’s continued service on the Board on each applicable vesting date. The option is subject to the
terms and conditions of the Company’s 2010 Equity Incentive Plan and its related option agreement, and the restricted
stock unit award is subject to the terms and conditions of the Company’s 2010 Equity Incentive Plan and its related
restricted stock unit award agreement. In addition, on the date of each annual meeting of stockholders, the Company
expects to grant Mr. Payne an option to purchase shares of common stock of the Company and restricted stock unit
award covering shares of common stock of the Company with a combined target value of $200,000 using
Black-Scholes methodology, with approximately 2/3 of the target value granted in the form of an option and 1/3 of the
target value granted in the form of restricted stock units, in each case based on Mr. Payne continuing service on the
Board as of such date. Each annual option and restricted stock unit award will vest on the first anniversary of the date
of grant. Mr. Payne will also receive an annual retainer of $35,000 for his service on the Board, an annual retailer of
$3,000 for his service on the Compensation Committee and an annual retainer of $2,500 for his service on the
Nominating Committee.

In addition, Mr. Payne has executed the Company’s standard form of indemnification agreement, a copy of which has
been filed as Exhibit 10.1 to the Company’s Registration Statement on Form S-1 (File No. 333-169621) filed with the
Securities and Exchange Commission on December 17, 2010.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Cornerstone OnDemand, Inc.

/s/ Adam Weiss
Adam J. Weiss
General Counsel
Date: October 4, 2013
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