WILLIAMS-SONOMA, INC.
CORPORATE GOVERNANCE GUIDELINES

(as amended and restated on February 23, 2009)

The following guidelines have been approved by Bloard of Directors of Williams-
Sonoma, Inc. (the “Company”) and, along with therbtérs and key practices of the board
committees, provide the general framework for tbeegnance of the Company. The Board will
review these principles and other aspects of thragamy’s governance periodically.

A. BOARD COMPOSITION
1. Selection of Chair and Chief Executive Officer

The Board may select a Chair and Chief Executivic@fany way that seems
best for the Company at a given point in time. Bloard does not have a policy on whether or
not the roles of Chief Executive Officer and Chslould be separate and, if they are to be
separate, whether the Chair should be selected flremnon-employee Directors or be an
employee.

2. Size and Composition of the Board

The Board should periodically review and set thprapriate size of the Board
within the range established in the Company’'s BglawThere should be a majority of
independent directors on the Board.

3. Board Definition of What Constitutes Independencedr Outside Directors

Each director designated as an independent diresttall be independent in
accordance with the applicable rules of The NewkYstock Exchange (the “NYSE”) and the
Securities and Exchange Commission. Because nibtispossible to anticipate or explicitly
provide for all potential conflicts of interest thaay affect independence, the Board is also
responsible for affirmatively determining that eaobdependent director has no other material
relationship with the Company or its affiliatesasry executive officer of the Company or his or
her affiliates. A relationship will be consider&daterial” if in the judgment of the Board it
would interfere with the director’s independentgutent. In addition, in accordance with the
rules of the NYSE, the Board has also adopted &y&tegarding Director Independence
Determinations, a copy of which is attached as EkIA, to assist it in making independence
determinations.

4. Board Membership Criteria
The Nominations and Corporate Governance Committeeesponsible for

reviewing with the Board from time to time the appiate skills and characteristics required of
Board members in the context of the current makefupe Board.



5. Selection of New Director Candidates

The Board is responsible for selecting its nominfee®lection to the Board, but
may delegate the screening process involved toNihmminations and Corporate Governance
Committee, with the expectation that other memlwdrshe Board and management will be
requested to take part in the process as apprepriat

6. Directors Who Change Their Present Job Responsibiir

Directors who retire or change from the principakpion they held when they
came on the Board should notify the Chair of themidM@ations and Corporate Governance
Committee, but should not necessarily leave thadod@he Board will, via the Nominations and
Corporate Governance Committee, review the contiragpropriateness of Board membership
under these circumstances.

7. Service on Other Boards of Directors

When a director has been invited to join anothertothe director should inform
the Chair of the Nominations and Corporate GovereaBommittee prior to accepting the
position. The Chair of the Nominations and Corpo@overnance Committee may then inform
other members of the Board as the Chair deems seges

8. Term Limits

The Board does not have term limits. While termits could help ensure that
there are fresh ideas and viewpoints availabl&éoBioard, they hold the disadvantage of losing
the contribution of directors who over time haveaeped increasing insight into the Company
and its operations and therefore provide an inangantribution to the Board as a whole.

9. Board Compensation

Board compensation should be focused on equitydbaesepensation, but may
also include cash. Employee directors will nopb@l for Board membership in addition to their
regular employee compensation. Independent diechay not receive consulting, advisory or
other compensatory fees from the Company in addtotheir Board compensation, other than
merchandise discounts.

The staff of the Company will report from time toné to the Compensation
Committee on the status of Board compensationlatioa to other comparable U.S. companies.
Changes in Board compensation, if any, should caahethe recommendation of the
Compensation Committee, but with full discussiod aancurrence by the Board.

10.  Share Ownership

Each non-employee director must hold, by the latéhe 2012 Annual Meeting
or the fifth anniversary of such director’s initelection to the Board, 20,000 shares of Company
stock. The share ownership requirement may bel fille shares held outright by the director (or
immediate family member in the household), shaedd im trust for the benefit of the director



(or immediate family member in the household),estricted stock units granted by the
Company and held by the director.

B. RESPONSIBILITIES OF THE BOARD OF DIRECTORS
1. Primary Responsibilities

The primary responsibilities of the Board are oig1s counseling and direction
to the management of the Company in the interedt fan the benefit of the Company’s
shareholders. The Board’s detailed responsibilitiekide:

(@) Selecting, regularly evaluating the performanceanii approving the compensation of
the Chief Executive Officer and other senior expest

(b) Planning for succession with respect to the pasiod Chief Executive Officer and
monitoring management’s succession planning foerosknior executives;

(c) Reviewing and, where appropriate, approving the @aon’'s major financial objectives,
strategic and operating plans and actions;

(d) Overseeing the conduct of the Company’s businesvatuate whether the business is
being properly managed; and

(e)  Overseeing the processes for maintaining the iityegf the Company with respect to its
financial statements and other public disclosurad, compliance with law and ethics.

The Board has delegated to the Chief Executivec@&ffiworking with the other
executive officers of the Company, the authoritg a@sponsibility for managing the business of
the Company in a manner consistent with the stalsdand practices of the Company, and in
accordance with any specific plans, instructiondlioctions of the Board. The Chief Executive
Officer and management are responsible for segkim@dvice and, in appropriate situations, the
approval of the Board with respect to extraordireetions to be undertaken by the Company.

Each Board member is expected to (i) prepare fibend, and participate in all
Board and applicable committee meetings and (Buesthat other existing and planned future
commitments do not materially interfere with themter’s service as a director.

2. Corporate Business Principles

Members of the Board shall act at all times in adanoce with the requirements
of the Company’s Corporate Code of Conduct andcEtRiolicy, which shall be applicable to
each director in connection with his or her acigtrelating to the Company. This obligation
shall at all times include, without limitation, agtlence to the Company’s policies with respect to
conflicts of interest, confidentiality, protectioof the Company’s assets, ethical conduct in
business dealings and respect for and compliantle agplicable law. Any waiver of the
requirements of the Corporate Code of Conduct aha&Policy with respect to any individual
director shall be reported to, and be subjecteattproval of, the Board of Directors.



C. BOARD MEETINGS
1. Scheduling and Selection of Agenda Items for Boarlfleetings

Board meetings are scheduled in advance and tipibald five (5) times per
year. Additional Board meetings may be called upppropriate notice at any time to address
specific needs of the Company. The Board maytalse action from time to time by unanimous
written consent.

The Chair of the Board and the Chief Executive ¢@ffj in consultation with the
other members of the Board and management, shafll the agenda for each meeting and
distribute it in advance to the Board. Each directay propose the inclusion of items on the
agenda, request the presence of or a report bynanyber of the Company’s management, or at
any Board meeting raise subjects that are not@agenda for that meeting.

The annual cycle of agenda items for Board meetmgxpected to change on a
periodic basis to reflect, among other things, Baaquests, changing business and legal issues
and the work done by the Board committees. Thede®annual agenda will include the long-
term strategic plan for the Company and the praddgsues that the Company expects to face in
the future.

2. Board Material Distributed in Advance

Information that is important to the Board’'s undansling of the business should
be distributed to the Board in writing or electically before the Board meets. Supplemental
written materials will be provided to the Board @periodic basis and at any time upon request
of Board members.

As a general rule, materials on specific subjetizukl be sent to the Board
members in advance so that Board meeting time raagohserved and discussion time focused
on questions that the Board has about the mate®mhsitive subject matters may be discussed at
the meeting without written or electronic materidising distributed in advance or at the
meeting.

3. Director Access to Officers and Employees

The Board has complete access to all officers amolayees. Any meetings or
contacts that a director desires to initiate magptvanged directly by the director or through the
Chief Executive Officer or other Company officefhe directors should use their judgment to
ensure that any such contact or communicationtiglisouptive to the business operations of the
Company, and copy the Chief Executive Officer vatty written communications, to the extent
not inappropriate. The Board shall have accessdependent advisors, if necessary and
appropriate.



4. Lead Independent Director

If the Chair of the Board is not independent, tlwai shall have an independent
director who serves as Lead Independent Directoo wshresponsible for coordinating the
activities of the other independent directors aedgsming various other duties. The general
authority and responsibilities of the Lead IndepandDirector shall be established in a written
charter adopted by the Board.

5. Outside Directors’ Discussion

The Board’'s policy is to have a separate meetinge tfor the independent
directors, typically during the regularly schedulBdard meetings. The Lead Independent
Director will preside over these executive sessions

6. Director Orientation and Continuing Education

The Board or a committee of the Board, with thastssce of management, may
set up and monitor new-director orientation prograand director continuing education
programs designed to familiarize new directors with Company’s businesses, strategies and
challenges.

D. BOARD COMMITTEES
1. Number of Committees

The current Board committees of the Company are A@lit and Finance
Committee, (b) Compensation and (c) Nominations@niporate Governance. There will, from
time to time, be occasions on which the Board mawtwo form a new committee or disband a
current committee depending upon the circumstances.

The Audit and Finance, Compensation and Nominati@amsl Corporate
Governance Committees shall be composed entirahydependent directors.

Each committee will have a written charter, apptb\w®y the Board, which
describes the committee’s general authority andoesibilities. Each Committee will undertake
a periodic review of its charter, and will work tvithe Nominations and Corporate Governance
Committee and the Board to make such revisionseasansidered appropriate.

Each committee has the authority to engage ouesigerts, advisers and counsel
to the extent it considers appropriate to assesttimmittee in its work.

Each committee will periodically report to the Bo@oncerning its activities.

The Audit and Finance Committee is responsibletif@ hiring, oversight and
compensation of the independent certified publmaatants that audit the Company'’s financial
statements, for monitoring the effectiveness of@lenpany’s internal financial and accounting
organization and controls and financial reportiagd for monitoring the financial impact of
selected strategic initiatives of the Company.



The Compensation Committee reviews and determialesiess and other matters
relating to compensation of the executive officefsthe Company, and administers the
Company’s stock option plans, including the reviemd granting of stock options to eligible
employees under the Company’s existing stock opilans.

The Nominations and Corporate Governance Commiteews and reports to
the Board on matters of corporate governance (¢hahe roles and relationships of the Board,
the shareholders and management) and reviews ah@sads these Corporate Governance
Guidelines and recommends revisions as appropriaehe Nominations and Corporate
Governance Committee reviews proposals submittedhlayeholders for action at the Annual
Shareholders’ Meeting, and recommends action b3tdad with regard to each such proposal.

The Nominations and Corporate Governance Commitedso makes
recommendations to the Board regarding the sizecamdposition of the Board, establishes
procedures for the nomination process and recomsneanatlidates for election to the Board.

2. Assignment and Term of Service of Committee Members

The Nominations and Corporate Governance Commipteposes Committee
assignments to the Board, which is responsibleHerappointment of committee members and
committee chairs. Committee assignments are redeperiodically by the Nominations and
Corporate Governance Committee, and it is expetitatt committee assignments will rotate
from time to time among the Board members.

3. Frequency and Length of Committee Meetings and Comittee Agenda

The committee chairs, in consultation with the Clai the Board, the Chief
Executive Officer and appropriate members of mamege, will determine the frequency and
length of the committee meetings and develop tmengittee agendas. The agendas and meeting
minutes of the committees will be shared with th# Board, and other Board members are
welcome to attend committee meetings.

E. MANAGEMENT AND BOARD REVIEW AND RESPONSIBILITY
1. Evaluation of Executive Officers

The Nominations and Corporate Governance Comméteduates annually the
performance of the Chief Executive Officer and sees evaluations of the performance of the
Board and the Company’s management.

2. Compensation of Executive Officers

The Compensation Committee conducts, and reviewh wie independent
directors, an evaluation annually in connectiorhwiite determination of the salary and executive
bonus of all executive officers, including the GHixecutive Officer.



3. Succession Planning and Management Development

The Lead Independent Director leads the Board’'session planning process
under these Guidelines for the position of Chiek&xive Officer. The Lead Independent
Director also leads the Board’s oversight of susioesplanning by management for other senior
executives. The Chief Executive Officer reviews cassion planning and management
development with the Board on an annual basis.

4. Formal Evaluation of the Board

The Nominations and Corporate Governance Committeaages the Board’s
process for annual director self-assessment aridagican of the Board.

5. Board Interaction with Institutional Investors, Press, Customers, Etc.

Management speaks for the Company. Individual 8caembers may, from
time to time, meet or otherwise communicate withows constituencies that are involved with
the Company, but it is expected that Board membersld do this with the knowledge of
management and, in most instances, at the requestragement.

F. SHAREHOLDER AND INTERESTED PARTY COMMUNICATIONS WIT H
DIRECTORS

1. Communications with Board

Shareholders and other interested parties may cowoate with the Board or any
of the directors. Shareholders and other intedegégties may send written communications to
the Board or to any of the directors at the follogvaddress: c/o Corporate Secretary, Williams-
Sonoma, Inc., 3250 Van Ness Avenue, San Franc3alifornia 94109. All communications
will be compiled by the Company’s Corporate Secketand submitted as appropriate to the
Board or an individual director on a periodic basis

2. Attendance at Shareholder Meetings

Directors who are up for election at the Compangisnual meeting of
shareholders should attend the annual meeting.

* k%

The Nominations and Corporate Governance Comnuitéee Board of Directors
shall review these Corporate Governance Guidelmesially and report to the Board with any
recommendations it may have in connection withergsgdelines.



EXHIBIT A

Williams-Sonoma, Inc.
Policy Regarding Director Independence Determinatins

A majority of the Board of Directors of Williams-8oma, Inc. (the “Company”) shall be comprised
of directors meeting the independence requirenadritee New York Stock Exchange (the “NYSE”)
and the Company. The Board will make a deternonategarding the independence of each director
annually based on all relevant facts and circunegtsin In addition, in accordance with the rules of
the NYSE, the Board has also adopted the followaiggorical standards to assist it in making a
determination of independence. Unless the Nondnatand Corporate Governance Committee
makes an affirmative determination to the conttzaged on its review of other factors, any director
who meets the following criteria shall be presurteedde independent (except for purposes of serving
as a member of the Audit and Finance Committee):

1.

A director who serves as an executive officer opleyee of, or beneficially owns more than
a 10% equity interest in, any corporation, partmgrer other business entity that during the
most recently completed fiscal year made paymentset Company or received payments
from the Company for goods or services if such paywere less than the greater of 2% of
such other entity’s gross consolidated revenuesuoh fiscal year or $1 million.

. A director who serves as an executive officer opleyee of, or beneficially owns more than

a 10% equity interest in, any corporation, partmiprer other business entity to which the
Company was indebted during the most recently cetaglfiscal year in an amount less than
the greater of 2% of such other entity’s gross obdated revenues for such fiscal year or $1
million.

A director or member or employee of a law firm thedvided services to the Company
during the most recently completed fiscal yeahéf total billings for such services were less
than the greater of 2% of the law firm’s gross rexes for such fiscal year or $1 million.

A director who is a partner, executive officer or@oyee of any investment banking firm
that has performed services for the Company duhiagnost recently completed fiscal year
if the total compensation received for such sesvigas less than the greater of 2% of the
investment banking firm’s gross consolidated reesnior such fiscal year or $1 million.

A director who serves as an officer or directoadéx-exempt organization that during the
most recently completed fiscal year received cbations from the Company (other than
employee matching contributions) if such paymergsandess than the greater of 2% of such
organization’s gross consolidated revenues for siachl year or $1 million.

A director who has any other relationship or wamlved in any other transaction not
covered by any of the standards above if the amauntved does not exceed $120,000 in
the last fiscal year.

A director who has an immediate family member aittelationship to the Company if the
immediate family member would be deemed indepenaieaér the above standards.



