WILLIAMS-SONOMA, INC.
CORPORATE GOVERNANCE GUIDELINES

(as amended and restated on May 25, 2011)

The following guidelines have been approved by Bward of Directors of Williams-
Sonoma, Inc. (the “Company”) and, along with theartérs and key practices of the board
committees, provide the general framework for thieegnance of the Company.

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

The Board shall select a Chair and a Chief Exeeu@ificer. The Chair and the
Chief Executive Officer shall be separate rolesl thie Chair shall be a non-employee director.

2. Size and Composition of the Board

The Board should periodically review and set therapriate size of the Board
within the range established in the Company’s Bglawhere 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 diresitall be independent in
accordance with the applicable rules of The NewkY8tock Exchange (the “NYSE”) and the
Securities and Exchange Commission. Becausenitipossible to anticipate or explicitly provide
for all potential conflicts of interest that mayeadt independence, the Board is also responsible fo
affirmatively determining that each independenéctior has no other material relationship with the
Company or its affiliates or any executive offiagfr the Company or his or her affiliates. A
relationship will be considered “material” if indhudgment of the Board it would interfere with the
director’s independent judgment. In addition, ac@dance with the rules of the NYSE, the Board
has also adopted a Policy Regarding Director Indégece Determinations, a copy of which is
attached as Exhibit A, to assist it in making inglegence determinations.

4. Board Membership Criteria

The Nominations and Corporate Governance Commigtessponsible for reviewing
with the Board from time to time the appropriatallskand characteristics required of Board
members in the context of the current make-up @Bbard.

5. Selection of New Director Candidates

The Board is responsible for selecting its nominteeselection to the Board, but
may delegate the screening process involved toNbminations and Corporate Governance
Committee, with the expectation that other membsrdhe 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 principasipon they held when they came
on the Board should notify the Chair of the Nomimas and Corporate Governance Committee, but
should not necessarily leave the Board. The Boalll via the Nominations and Corporate
Governance Committee, review the continued appatgmess of Board membership under these
circumstances.

7. Resignation Policy for Directors

Any nominee for director who is not elected shatimptly tender his or her
resignation to the Board following certificationtbe shareholder vote. The Nominations and
Corporate Governance Committee shall considerasigmation offer and recommend to the Board
the action to be taken with respect to the offeemignation. In determining its recommendation,
the Nominations and Corporate Governance Commnstia# consider all factors it deems relevant.
The Board will act on the Nominations and Corpofateernance Committee’s recommendation
within 90 days following certification of the shadder vote. The Board will publicly disclose its
decision with respect to the director’s resignabdéier and the reasons for rejecting the resignatio
offer, if applicable.

Any director who tenders his or her resignationspant to this policy shall not
participate in the Nominations and Corporate Gaarece Committee’s recommendation or Board
action regarding whether to accept the resignaiftar. If each member of the Nominations and
Corporate Governance Committee is required to temdeor her resignation pursuant to this policy
in the same election, then the independent direcbthe Board who are not required to tender a
resignation pursuant to this policy shall consither resignation offers and make a recommendation
to the Board.

To the extent that one or more directors’ resigmatiare accepted by the Board, the
Board in its discretion may determine either tbsfilch vacancy or vacancies or to reduce the size
of the Board within the authorized range.

8. Service on Other Boards of Directors

When a director has been invited to join anotharthothe director should inform
the Chair of the Nominations and Corporate Goveredommittee prior to accepting the position.
The Chair of the Nominations and Corporate GoveseaGommittee may then inform other
members of the Board as the Chair deems necessary.

9. Term Limits

The Board does not have term limits. While tenmité could help ensure that there
are fresh ideas and viewpoints available to ther@othey hold the disadvantage of losing the
contribution of directors who over time have deyeld increasing insight into the Company and its
operations and therefore provide an increasingritomion to the Board as a whole.



10. Board Compensation

Board compensation should be a mix of cash andyqiEmployee directors will
not be paid for Board membership in addition tartregular employee compensation. Independent
directors may not receive consulting, advisory threo compensatory fees from the Company in
addition to their Board compensation, other thancimendise discounts.

The staff of the Company will report from time toné to the Nominations and
Corporate Governance Committee on the status ofrdBe@ampensation in relation to other
comparable U.S. companies. Changes in Board casagien for non-employee directors, if any,
should come at the recommendation of the Nominatzond Corporate Governance Committee, but
with full discussion and concurrence by the Board.

11.  Share Ownership

Each non-employee director must hold, by the lkatéhe 2012 Annual Meeting or
the fifth anniversary of such director’s initiabetion to the Board, at least $400,000 worth of
shares of Company stock. In the event a directhishat least $400,000 worth of shares of
Company stock during the required time period,tbatvalue of such director’s shares decreases
below $400,000 due to a drop in the Company’s spide, the director shall be deemed to have
complied with this policy so long as the directoed not sell shares of Company stock. If a
director has not complied with this policy duritg trequired time period, then the director may not
sell any shares until such director holds at 18460,000 worth of shares of Company stock.

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

The primary responsibilities of the Board are oighis counseling and direction to
the management of the Company in the interest @nthé benefit of the Company’s shareholders.
The Board’s detailed responsibilities include:

(@) Selecting, regularly evaluating the performanceaof] approving the compensation of the
Chief Executive Officer and other senior executives

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

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

(d) Overseeing the conduct of the Company’s businessdtuate 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 authoritgt e@sponsibility for managing the business of the



Company in a manner consistent with the standards @actices of the Company, and in
accordance with any specific plans, instructiongdiogctions of the Board. The Chief Executive
Officer and management are responsible for seetkiagadvice 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 ftand, and participate in all Board
and applicable committee meetings and (ii) ensur& tother 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 adaace with the requirements of
the Company’s Code of Conduct, which shall be apple to each director in connection with his
or her activities relating to the Company. Thisigddion shall at all times include, without
limitation, adherence to the Company’s policieshwispect to conflicts of interest, confidentiglity
protection of the Company’'s assets, ethical condacbusiness dealings and respect for and
compliance with applicable law. Any waiver of thequirements of the Code of Conduct with
respect to any individual director shall be reporie, and be subject to the approval of, the Board
of Directors.

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

Board meetings are scheduled in advance and tijpicald five (5) times per year.
Additional Board meetings may be called upon appatg notice at any time to address specific
needs of the Company. The Board may also takera@tbm 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, sladllttie agenda for each meeting and distribute
it in advance to the Board. Each director may psepibie inclusion of items on the agenda, request
the presence of or a report by any member of thegany’s management, or at any Board meeting
raise subjects that are not on the agenda fontbating.

The annual cycle of agenda items for Board meetisgsxpected 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. The Boaadisual agenda will include the long-term
strategic plan for the Company and the principalies 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 electronigabbefore the Board meets. Supplemental written
materials will be provided to the Board on a peiddahsis and at any time upon request of Board
members.



As a general rule, materials on specific subjelatailsl be sent to the Board members
in advance so that Board meeting time may be cuvedeand discussion time focused on questions
that the Board has about the material. SensitiNgest matters may be discussed at the meeting
without written or electronic materials being distited in advance or at the meeting.

3. Director Access to Officers and Employees

The Board has complete access to all officers andlayees. Any meetings or
contacts that a director desires to initiate mayabranged directly by the director or through the
Chief Executive Officer or other Company officehe directors should use their judgment to
ensure that any such contact or communication idisouptive 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 access tqnldent advisors, if necessary and appropriate.

4. Outside Directors’ Discussion

The Board’s policy is to have a separate meetimg tfior the independent directors,
typically during the regularly scheduled Board megt. The Chair of the Board will preside over
these executive sessions.

5. Director Orientation and Continuing Education

The Board or a committee of the Board, with thaséasce of management, may set
up and monitor new-director orientation programsl @irector continuing education programs
designed to familiarize new directors with the Camgs businesses, strategies and challenges.

D. BOARD COMMITTEES
1. Number of Committees

The current Board committees of the Company are Aajlit and Finance
Committee, (b) Compensation Committee and (c) Natiwmns and Corporate Governance
Committee. There will, from time to time, be odoas on which the Board may want to form a
new committee or disband a current committee dapgngon the circumstances.

The Audit and Finance, Compensation and Nominatsnts Corporate Governance
Committees shall be composed entirely of indepeindiesctors.

Each committee will have a written charter, appdolg the Board, which describes
the committee’s general authority and respongslit Each Committee will undertake a periodic
review of its charter, and will work with the Norailons and Corporate Governance Committee
and the Board to make such revisions as are coesli@ppropriate.

Each committee has the authority to engage outsigerts, advisers and counsel to
the extent it considers appropriate to assist tmengittee in its work.

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



The Audit and Finance Committee is responsible tfog hiring, oversight and
compensation of the independent certified publicoaatants that audit the Company’s financial
statements, for monitoring the effectiveness of @wmpany’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 determia&siess and other matters
relating to compensation of the executive officgfrshe Company, and administers the Company’s
equity plans, including the review and granting exfuity to eligible employees under the
Company’s existing equity plans.

The Nominations and Corporate Governance Commiteiews and reports to the
Board on matters of corporate governance (thathes,roles and relationships of the Board, the
shareholders and management) and reviews and addrd®se Corporate Governance Guidelines
and recommends revisions as appropriate. The Naions and Corporate Governance Committee
reviews proposals submitted by shareholders fdoractt the Annual Shareholders’ Meeting, and
recommends action by the Board with regard to sacih proposal.ln addition, the Nominations
and Corporate Governance Committee reviews, maasnmendations to the Board regarding,
and approves, as appropriate, the compensatiay pofinon-employee directors.

The Nominations and Corporate Governance Committalso makes
recommendations to the Board regarding the size a@mdposition of the Board, establishes
procedures for the nomination process and recomsnegnatidates for election to the Board.

2. Assignment and Term of Service of Committee Members

The Nominations and Corporate Governance Commifiegposes Committee
assignments to the Board, which is responsiblettier appointment of committee members and
committee chairs. Committee assignments are rexdeperiodically by the Nominations and
Corporate Governance Committee, and it is expettt@dcommittee 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 €hai the Board, the Chief
Executive Officer and appropriate members of mamege, will determine the frequency and
length of the committee meetings and develop thencitiee agendas. The agendas and meeting
minutes of the committees will be shared with thd 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 Committeduates annually the
performance of the Chief Executive Officer and sees evaluations of the performance of the
Company’s management.



2. Compensation of Executive Officers

The Compensation Committee conducts, and reviewstive independent directors,
an evaluation annually in connection with the daieation of the salary and executive bonus of all
executive officers, including the Chief ExecutivéfiCer.

3. Succession Planning and Management Development

The Chair of the Board leads the Board’s successianning process under these
Guidelines for the position of Chief Executive ©fi. The Chair of the Board also leads the
Board’s oversight of succession planning by managgnfor other senior executives. The Chief
Executive Officer reviews succession planning amehagement development with the Board on an
annual basis.

4. Formal Evaluation of the Board

The Nominations and Corporate Governance Committemages 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 8oambers may, from time to
time, meet or otherwise communicate with variousistituencies that are involved with the
Company, but it is expected that Board members dvdalthis with the knowledge of management
and, in most instances, at the request of managemen

F. SHAREHOLDER AND INTERESTED PARTY COMMUNICATIONS WIT H
DIRECTORS

1. Communications with Board

Shareholders and other interested parties may coioate with the Board or any of
the directors. Shareholders and other intereséetiep may send written communications to the
Board or to any of the directors at the followinddeess: c/o Corporate Secretary, Williams-
Sonoma, Inc., 3250 Van Ness Avenue, San Franc@alifprnia 94109. All communications will
be compiled by the Company’s Corporate Secretalysabmitted 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 Compamyisual meeting of shareholders
should attend the annual meeting.

* k%

The Nominations and Corporate Governance Commiatdbe Board of Directors
shall review these Corporate Governance Guidelamesially 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 requiremeritseedllew York Stock Exchange (the “NYSE”) and
the Company. The Board will make a determinateyarding the independence of each director
annually based on all relevant facts and circunegtsin In addition, in accordance with the rulethef
NYSE, the Board has also adopted the followinggmieal standards to assist it in making a
determination of independence. Unless the Nonanatand Corporate Governance Committee makes
an affirmative determination to the contrary basedts review of other factors, any director whoetse
the following criteria shall be presumed to be peledent (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, partngysiriother business entity that during the most
recently completed fiscal year made payments t&€thapany or received payments from the
Company for goods or services if such payments Vessethan the greater of 2% of such other
entity’s gross consolidated revenues for such Ifiggar or $1 million.

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

10% equity interest in, any corporation, partngysiriother 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 tpedvided services to the Company during
the most recently completed fiscal year if theltbiings for such services were less than the
greater of 2% of the law firm’s gross revenuessiah 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 during tbst mecently completed fiscal year if the
total compensation received for such services essthan the greater of 2% of the investment
banking firm’s gross consolidated revenues for digdal year or $1 million.

A director who serves as an officer or directoadéx-exempt organization that during the most
recently completed fiscal year received contrimgifrom the Company (other than employee
matching contributions) if such payments were thas 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 amount invbbi@es 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 indepenaiedér the above standards.



