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NetSuite Inc.

2955 Campus Drive
Suite 100
San Mateo, CA 94403-2511

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 21, 2016

Dear Stockholders:

You are cordially invited to attend our 2016 Annual Meeting of Stockholders to be held on Tuesday, June 21, 2016 at 9:00 a.m., local time,
at The Westin Hotel, 1 Old Bayshore Highway, Millbrae, California 94030. We are holding the meeting for the following purposes:

To elect four Class III directors, William Beane III, Deborah Farrington, James McGeever, and Edward Zander, to serve for
a term of three years and until their successors are duly elected and qualified, subject to their earlier death, resignation or

removal;
2.
To approve the 2016 Equity Incentive Plan;
3.
To hold a non-binding, advisory vote on named executive compensation;
4.
To hold a non-binding, advisory vote on the frequency of the advisory vote on executive compensation;
5.
To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2016; and
6.

To transact such other business as may properly come before the meeting or at any and all adjournments, continuations or
postponements thereof.

If you owned our common stock at the close of business on April 25, 2016, you may attend and vote at the meeting. A list of stockholders
eligible to vote at the meeting will be available for review during our regular business hours at our headquarters in San Mateo, California for the
ten days prior to the meeting for any purpose related to the meeting. This notice, the Proxy Statement and the Annual Report are first being
mailed to stockholders and posted on our website on or about April 29, 2016.

Your vote is important. Whether or not you plan to attend the meeting, I hope that you will vote as soon as possible. You may vote your
shares via a toll-free telephone number or over the Internet. You may also submit your proxy card or voting instruction card for the meeting by
completing, signing, dating and returning your proxy card or voting instruction card in the envelope provided. Any stockholder of record
attending the meeting may vote in person, even if you have already returned a proxy card or voting instruction card.

Thank you for your ongoing support of NetSuite. We look forward to seeing you at our Annual Meeting.
Sincerely,

/s DOUGLAS P. SOLOMON
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Douglas P. Solomon

SVP, General Counsel and Secretary
April 29, 2016
San Mateo, California

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT YOU EXPECT TO
ATTEND THE MEETING, PLEASE VOTE AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION
AT THE MEETING. PLEASE NOTE THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER
NOMINEE AND YOU WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN FROM THE RECORD HOLDER A PROXY
ISSUED IN YOUR NAME.
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NetSuite Inc.

2955 Campus Drive
Suite 100
San Mateo, CA 94403-2511

GENERAL INFORMATION

Our board of directors is soliciting proxies for our 2016 Annual Meeting of Stockholders to be held on Tuesday, June 21, 2016 at 9:00 a.m.
local time at The Westin Hotel, 1 Old Bayshore Highway, Millbrae, California 94030. Our principal executive offices are located at 2955
Campus Drive, Suite 100, San Mateo, CA 94403-2511.

The proxy materials, including this proxy statement, proxy card or voting instruction card and our 2015 Annual Report on Form 10-K are
first being distributed to stockholders and made available on our website at www.netsuite.com under the headings "Investors/SEC Filings" on or
about April 29, 2016. These materials are also available at https://materials.proxyvote.com/64118Q in a manner that does not infringe on the
anonymity of the person accessing such website. This proxy statement contains important information for you to consider when deciding how to

vote on the matters brought before the meeting. Please read it carefully. Unless the context requires otherwise, the words "NetSuite," "we,"
"Company," "us," and "our" refer to NetSuite Inc.

QUESTIONS AND ANSWERS

What is included in these materials and posted on our website?

These materials include:

Our proxy statement for the Annual Meeting including the proxy card for the Annual Meeting; and

Our 2015 Annual Report on Form 10-K, which includes our audited consolidated financial statements for the fiscal year
ended December 31, 2015.

What items will be voted on at the Annual Meeting?

The following items will be voted on at the Annual Meeting:

The election of four Class III directors;

2.
The approval of the 2016 Equity Incentive Plan;
3.
A non-binding, advisory vote on named executive compensation;
4,
A non-binding, advisory vote on the frequency of the advisory vote on executive compensation;
5.
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Ratification of the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2016; and

Transaction of such other business as may properly come before the meeting or at any and all adjournments, continuations or
postponements thereof.

What are our Board of Directors' voting recommendations?

Our board recommends that you vote your shares "FOR" each of the nominees to the board, "FOR" the approval of the 2016 Equity
Incentive Plan, "FOR" the approval of the compensation of our named executive officers on a non-binding, advisory basis, "EVERY 1 YEAR"
for the frequency of the advisory vote on executive compensation and "FOR" the ratification of the appointment of KPMG LLP.
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Who may vote at the Annual Meeting?

If you owned NetSuite's common stock at the close of business on April 25, 2016 (the "Record Date"), then you may attend and vote at the
meeting. At the close of business on the Record Date, we had 80,436,442 shares of common stock issued and outstanding, all of which are
entitled to vote with respect to all matters to be acted upon at the Annual Meeting. Each stockholder of record is entitled to one vote for each
share of common stock held by such stockholder.

What is the difference between holding shares as a stockholder of record and as a beneficial owner of shares held in street name?

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Wells Fargo Shareholder Services, or
Wells Fargo, you are considered the stockholder of record with respect to those shares, and the proxy materials were sent directly to you by
NetSuite.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or
other similar organization, then you are the beneficial owner of shares held in "street name," and the proxy materials were forwarded to you by
that organization. The organization holding your account is considered the stockholder of record for purposes of voting at the Annual Meeting.
As a beneficial owner, you have the right to direct that organization on how to vote the shares held in your account.

What is the quorum requirement for the Annual Meeting?

A majority of NetSuite's outstanding shares on the Record Date must be present at the meeting in order to hold the meeting and conduct
business. This is called a quorum. Your shares will be counted for purposes of determining if there is a quorum, whether representing votes for,
against, withheld or abstained, or broker non-votes, if you:

Are present and vote in person at the meeting; or

Have voted on the Internet, by telephone or by properly submitting a proxy card or voting instruction form by mail.
If I am a stockholder of record of NetSuite's shares, how do I vote?

If you are a stockholder of record, you may vote by proxy. You can vote by proxy over the Internet, by mail or by telephone by following
the instructions provided in the proxy materials.

You may also vote in person at the Annual Meeting. We will give you a ballot when you arrive. Directions to the Annual Meeting are
available on our corporate website at http://www.netsuite.com/portal/investors/event.shtml.

If I am a beneficial owner of shares held in street name, how do I vote?

If you are a beneficial owner of shares held in street name, you may vote by proxy. You may vote by proxy over the Internet, by mail or by
telephone by following the instructions provided in the proxy materials.

You may also vote in person at the Annual Meeting. To vote in person, you must obtain a valid proxy from the organization that holds your
shares. Directions to the Annual Meeting are available on our corporate website at http://www.netsuite.com/portal/investors/event.shtml.

What happens if I do not give specific voting instructions?

Stockholders of Record. If you are a stockholder of record and you:

Indicate when voting on the Internet or by telephone that you wish to vote as recommended by our board of directors or
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If you sign and return a proxy card without giving specific voting instructions,
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then the proxy holders will vote your shares in the manner recommended by our board of directors on all matters presented in this proxy
statement and as the proxy holders may determine in their discretion with respect to any other matters properly presented for a vote at the
meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not provide the
organization (e.g., your broker) that holds your shares with voting instructions, under the rules of various national and regional securities
exchanges, the organization that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If the
organization that holds your shares does not receive instructions from you on how to vote your shares on a non-routine matter, the organization
that holds your shares will inform our Inspector of Election that it does not have the authority to vote on this matter with respect to your shares.
This is generally referred to as a "broker non-vote." When our Inspector of Election tabulates the votes for any particular matter, broker
non-votes will be counted for purposes of determining whether a quorum is present, but will not otherwise be counted. We encourage you to
provide voting instructions to the organization that holds your shares by carefully following the instructions provided in the proxy materials.

If you are a beneficial owner of shares held in street name, it is important for you to cast a vote if you want it to count in the election of
directors (Proposal 1), the approval of the 2016 Equity Incentive Plan (Proposal 2), the non-binding, advisory vote on named executive
compensation (Proposal 3), and the non-binding, advisory vote on the frequency of the advisory vote on executive compensation (Proposal 4). In
the past, if a beneficial owner held shares in street name and did not indicate how the holder wanted the shares voted in the election of directors,
the beneficial owner's bank or broker was allowed to vote those shares on the holder's behalf in the election of directors as they felt appropriate.
Changes in applicable regulations were made to take away the ability of a beneficial owner's bank or broker to vote uninstructed shares on
non-routine matters on a discretionary basis. Thus, if a beneficial owner holds shares in street name and does not instruct the bank or broker how
to vote in the election of directors, the approval of the 2016 Equity Incentive Plan, the non-binding, advisory vote on executive compensation, or
the non-binding, advisory vote on the frequency of the advisory vote on executive compensation, no votes will be cast on that holder's behalf.
The beneficial owner's bank or broker will, however, continue to have discretion to vote any uninstructed shares on the ratification of the
appointment of the Company's independent registered public accounting firm (Proposal 5). If you sign and return a proxy card without giving
specific voting instructions, then the proxy holders will vote your shares in the manner recommended by our board of directors on all matters
presented in this proxy statement and as the proxy holders may determine in their discretion with respect to any other matters properly presented
for a vote at the meeting.

Which ballot measures are considered ''routine'’ or ''non-routine''?

Proposal 1 (election of directors), Proposal 2 (approval of the 2016 Equity Incentive Plan), Proposal 3 (non-binding, advisory vote on
named executive compensation), and Proposal 4 (non-binding, advisory vote on the frequency of the advisory vote on executive compensation)
involve matters that are considered non-routine. A broker or other nominee cannot vote without instructions on non-routine matters, and
therefore there may be broker non-votes on Proposals 1 through 4. Proposal 5 (ratification of appointment of independent registered public
accounting firm) involves a matter that we believe is considered routine. A broker or other nominee may generally vote on routine matters, and
therefore no broker non-votes are expected to exist in connection with Proposal 5.

How are abstentions treated?

Abstentions are counted for purposes of determining whether a quorum is present. For the purpose of determining whether the stockholders
have approved a matter, abstentions are treated as represented and entitled to vote and, therefore, have the same effect on the outcome of a
matter being voted on at the Annual Meeting as a vote "AGAINST" or "WITHHELD" except in elections of directors where abstentions have no
effect on the outcome.

11
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What is the voting requirement to approve each of the proposals?
The following table sets forth the voting requirement with respect to each of the proposals:

Proposal 1 Election of directors Each director must be elected by a majority of the votes cast, meaning that a director nominee
will be elected only if the number of votes "FOR" the nominee exceeds the number of votes
"AGAINST" the nominee. Only votes "FOR" or "AGAINST" will affect the outcome.
Abstentions or broker non-votes will not affect the outcome of the vote.

Proposal 2 Approval of the 2016 Equity To be approved by our stockholders, a majority of the shares represented and entitled to vote

Incentive Plan on this proposal must vote "FOR" this proposal. Abstentions are considered votes cast and,
thus, will have the same effect as a vote "AGAINST" the proposal. Broker non-votes are not
considered entitled to vote and, thus, will have no effect on the outcome of the vote.

Proposal 3 Non-binding Advisory Vote on To be approved by our stockholders on a non-binding, advisory basis, a majority of the shares

Named Executive Compensation represented and entitled to vote on this proposal must vote "FOR" this proposal. Abstentions
are considered votes cast and, thus, will have the same effect as a vote "AGAINST" the
proposal. Broker non-votes are not considered entitled to vote and, thus, will have no effect
on the outcome of the vote. Even though your vote is advisory and therefore will not be
binding on us, the board of directors and the compensation committee will review the voting
results and take them into consideration when making future decisions regarding executive
compensation.

Proposal 4 Non-binding Advisory Vote on the The frequency of a non-binding advisory vote on executive compensation will be determined

Frequency of the Advisory Vote on Executive by which frequency receives the highest number of votes cast. Abstentions will not have an

Compensation effect. Broker non-votes are not considered entitled to vote and, thus, will have no effect on
the outcome of the vote. Even though your vote is advisory and therefore will not be binding
on us, the board of directors will review the voting results and take them into consideration
when making future decisions regarding the frequency of the advisory vote on executive
compensation.

Proposal 5 Ratification of appointment of To be approved by our stockholders, a majority of the shares represented and entitled to vote

independent registered public accounting firm on this proposal must vote "FOR" this proposal. Abstentions are considered votes cast and,
thus, will have the same effect as a vote "AGAINST" the proposal.

Can I change my vote after I have voted?

You may revoke your proxy and change your vote at any time before the final vote at the meeting. You may vote again on a later date on
the Internet or by telephone (only your latest Internet or telephone proxy submitted prior to the meeting will be counted), or by signing and
returning a new proxy card with a later date, or by attending the meeting and voting in person. However, your attendance at the Annual Meeting
will not automatically revoke your proxy unless you vote again at the meeting or specifically request in writing that your prior proxy be revoked.

4
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Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your voting
privacy. Your vote will not be disclosed either within NetSuite or to third parties, except:

As necessary to meet applicable legal requirements;

To allow for the tabulation and certification of votes; or

To facilitate a successful proxy solicitation.

Occasionally, stockholders provide written comments on their proxy cards, which may be forwarded to management and our board of
directors.

Who will serve as Inspector of Elections?
The Inspector of Elections is expected to be a representative from Wells Fargo.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be tallied by the Inspector of
Elections and published in a Current Report on Form 8-K that we expect to file with the Securities and Exchange Commission ("SEC") within
four business days following the Annual Meeting.

Who is paying for the cost of this proxy solicitation?

NetSuite is paying the costs of the solicitation of proxies. We will pay brokerage firms and other persons representing beneficial owners of
shares held in street name certain fees associated with:

Forwarding printed proxy materials by mail to stockholders of record and beneficial owners; and

Obtaining beneficial owners' voting instructions.

We have retained a proxy solicitor. We expect that the fees for such solicitor will be less than $25,000. Our board members, officers and
employees also may solicit proxies on our behalf, without additional compensation, personally or by telephone. We may also solicit proxies by
email from stockholders who are our employees or who previously requested to receive proxy materials electronically.

How will NetSuite's significant stockholder vote its shares on these matters?

On the Record Date, NetSuite Restricted Holdings LLC (the "LLC") held 31,964,891 shares of our common stock. As of the Record Date,
those shares represented approximately 39.7% of our outstanding stock. The LLC is a limited liability company beneficially owned by Lawrence
J. Ellison, and was formed for the limited purpose of holding NetSuite shares, voting the shares as required by the LLC's operating agreement
(as described below), and funding charitable gifts if and when directed by Mr. Ellison. The LLC is managed solely by a third party who is
unrelated to NetSuite or Mr. Ellison.

The operating agreement for the LLC contains provisions regarding the voting of our shares that are designed to neutralize the voting power
of the shares of our stock held by the LL.C, and that require that all the shares held by the LLC that are entitled to be voted at any meeting of our
stockholders will be present and voted at such meeting, except as described below. These provisions require the shares held by the LLC to be
voted on each matter presented in strict proportion (for, against, withheld, and/or abstain) to the votes collectively cast by all of our other
stockholders who are present and voting, other than shares beneficially owned by Mr. Ellison or members of his family, shares owned by trusts

13
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created for the benefit of Mr. Ellison's family members, and shares beneficially owned by any person or group that makes (or under applicable
law is required to make) a filing on Schedule 13D with the SEC. These voting provisions apply to all matters brought before our stockholders,
except transactions involving a change of control, dissolution,
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sale of substantially all the assets, or a liquidation of NetSuite, in which case the shares held by the LLC will be voted as directed by Mr. Ellison.

How can stockholders submit a proposal for inclusion in our proxy statement for the 2017 Annual Meeting?

To be included in our proxy statement for the 2017 Annual Meeting, stockholder proposals must comply with the requirements of
Rule 14a-8 under the Securities Exchange Act of 1934 and be received by our Secretary at our principal executive offices no later than
December 30, 2016, or no later than 120 calendar days before the one-year anniversary of the date on which we first released our proxy
statement to stockholders in connection with this year's Annual Meeting.

How can stockholders submit proposals to be raised at the 2017 Annual Meeting that will not be included in our proxy statement for
the 2017 Annual Meeting?

To be raised at the 2017 Annual Meeting, stockholder proposals must comply with our Bylaws. Under our Bylaws, a stockholder must give
advance notice to our Secretary of any business, including nominations of candidates for election as directors for our board that the stockholder
wishes to raise at our Annual Meeting. To be timely, the notice must be delivered to or mailed and received by our Secretary at our principal
executive offices not later than the close of business on the 90th day, nor earlier than the close of business on the 120th day, prior to the
anniversary date of the immediately preceding annual meeting. Since our 2016 Annual Meeting is being held on June 21, 2016, stockholder
proposals must be received by our Secretary at our principal executive offices no earlier than February 21, 2017 and no later than March 23,
2017, in order to be raised at our 2016 Annual Meeting.

What if the date of the 2017 Annual Meeting changes by more than 30 days from the anniversary of this year's Annual Meeting?

Under Rule 14a-8 of the Securities Exchange Act of 1934, as amended, if the date of the 2017 Annual Meeting changes by more than
30 days from the anniversary of this year's Annual Meeting, to be included in our proxy statement, stockholder proposals must be received by us
within a reasonable time before our solicitation is made.

Under our Bylaws, if the date of the 2017 Annual Meeting changes by more than 30 days from the anniversary of this year's Annual
Meeting, stockholder proposals to be brought before the 2017 Annual Meeting must be received not later than the close of business on the
10% day following the day on which such notice of the date of the meeting was mailed or public disclosure of the date of the meeting was made,
whichever occurs first.

Does a stockholder proposal require specific information?

With respect to a stockholder's nomination of a candidate for our board, the stockholder notice to the Secretary must contain certain
information as set forth in our Bylaws about both the nominee and the stockholder making the nomination. With respect to any other business
that the stockholder proposes, the stockholder notice must contain a brief description of such business and the reasons for conducting such
business at the meeting, as well as certain other information as set forth in our Bylaws. If you wish to bring a stockholder proposal or nominate a
candidate for director, you are advised to review our Bylaws, which contain additional requirements about advance notice of stockholder
proposals and director nominations. Our current Bylaws may be found on our corporate website at www.netsuite.com under the headings
"Company/Investors/Corporate Governance."

What happens if we receive a stockholder proposal that is not in compliance with the time frames described above?

If we receive notice of a matter to come before the 2017 Annual Meeting that is not in accordance with the deadlines described above, we
will use our discretion in determining whether or not to bring such matter before such meeting. If such matter is brought before such meeting,
then our proxy card for such meeting will confer upon our proxy holders' discretionary authority to vote on such matter.

6
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PROPOSAL 1
ELECTION OF DIRECTORS

Our board of directors currently consists of nine directors and is divided into three classes, with the nominees for one class to be elected at
each annual meeting of stockholders, to hold office for a three-year term and until successors of such class have been elected and qualified,
subject to their earlier death, resignation or removal. The terms of the Class III directors are scheduled to expire on the date of the upcoming
Annual Meeting. Based in part on the recommendation of the nominating and governance committee of the board of directors, the board of
directors' nominees for election by the stockholders are the current Class III members of the board of directors, William Beane III, Deborah
Farrington, James McGeever, and Edward Zander. Mr. McGeever joined our board of directors in August 2015, and was added to Class III so
that he would be eligible for election by the vote of our stockholders at the upcoming Annual Meeting. If elected, the nominees will serve as
directors until our annual meeting of stockholders in 2019 and until their successors are elected and qualified, subject to their earlier death,
resignation or removal.

The names and certain information about the nominees for election as directors and the continuing directors in each of the other two classes
of our board of directors are set forth below. There are no family relationships among any of our directors or executive officers.

It is intended that the proxy will be voted, unless otherwise indicated, for the election of the nominees as Class III directors to the board of
directors. If any of the nominees, for any reason, should be unable or unwilling to serve at any time prior to the Annual Meeting, the proxies will
be voted for the election of such other person as a substitute nominee as our board of directors may designate in place of such nominee.

Our bylaws and Corporate Governance Guidelines provide for a majority voting standard in uncontested elections of directors. An
uncontested election is one in which the number of nominees for director does not exceed the number of directors to be elected. The director
election taking place at this Annual Meeting is uncontested and, therefore, the majority voting standard will apply. Under the majority voting
standard, in order for a nominee to be elected the votes cast "for" such nominee's election must exceed the votes cast "against" such nominee's
election. We have adopted a policy pursuant to which an incumbent director nominee that receives a greater number of votes "against" his or her
election than votes "for" such election will tender his or her resignation for consideration by our board of directors. Our nominating and
governance committee will then recommend to the board of directors the action to be taken with respect to such offer of resignation.

Nominees for Class III Directors

The name and age as of March 31, 2016 of each nominee for director, his or her position with us, the year in which he or she first became a
director and certain biographical information as of March 31, 2016 is set forth below:

Director
Name Age Positions and Offices Held with the Company Since
William Beane III 54 Director 2007
Deborah Farrington 65 Director 2000
James McGeever 49 Director, President and Chief Operating Officer 2015
Edward Zander 69 Director 2009

William Beane III has been a member of our board of directors since January 2007. Mr. Beane has served as Vice President and General
Manager of the Oakland Athletics, a Major League Baseball® team since October 1997, and has been a minority owner of the team since April
2005. He attended the University of California, San Diego.

As the general manager of a Major League Baseball team, Mr. Beane brings valuable leadership and business management experience to
the board, particularly in talent management and performance and metrics-based management. With the Oakland Athletics, Mr. Beane has used
his strategic vision to apply a statistical, quantitative-based approach to help build competitive teams in a more fiscally disciplined manner.
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Under his leadership, the Oakland Athletics have been widely and consistently regarded as one of the most successful fiscally disciplined teams
in Major League Baseball.

Deborah Farrington has been a member of our board of directors since May 2000. Since May 1998, Ms. Farrington has served as a
General Partner of StarVest Partners, L.P., a venture capital firm, and, since April 2006, has served as President of StarVest Management, Inc., a
management company. Ms. Farrington also is a member of the board of directors and serves as the chair of the compensation committee of
Collectors Universe, Inc., a company that grades and authenticates collectible assets. She holds an A.B. from Smith College and an M.B.A. from
Harvard Business School.

Ms. Farrington has spent over thirty years in the financial services industry, including over twenty years of private equity investing and,
prior to that, eleven years of investment banking. Ms. Farrington brings valuable financial, business and management experience to the board. In
particular, Ms. Farrington has over fifteen years of experience investing in and working with business services companies, especially
Software-as-a-Service ("SaaS") companies. Ms. Farrington has over a decade of board experience at NetSuite and has extensive experience with
other business services companies. This experience uniquely qualifies Ms. Farrington to provide the board with an important perspective on the
operations of, and issues facing, our company and SaaS companies generally. Ms. Farrington also holds an Executive Masters Professional
Director Certification from the American College of Corporate Directors, a director education and credentialing organization.

James McGeever has served as our Chief Operating Officer since July 1, 2010, and has been President and a member of our board of
directors since August 2015. Mr. McGeever served as our Chief Financial Officer from June 2000 until July 2010 and as our Director of Finance
from January 2000 to June 2000. Prior to joining us, Mr. McGeever was the controller of Clontech Laboratories, Inc., a privately held
biotechnology company from 1998 to 2000 and the corporate controller at Photon Dynamics, Inc., a capital equipment maker from 1994 to
1998. Mr. McGeever holds a B.Sc. from the London School of Economics. Mr. McGeever has qualified as a chartered accountant in the United
Kingdom.

Mr. McGeever has over twenty years of experience working in the technology sector and over fifteen years of experience at NetSuite
helping to build and grow our business from its early stages. Mr. McGeever brings his leadership and extensive business, operating, and
financial expertise to the board of directors. As our President, Mr. McGeever oversees all customer, vertical, product and human resource
activities, and his involvement on the board of directors creates a critical link between the management and the board of directors, enabling the
board of directors to perform its oversight function with the benefit of his perspectives on the business and our customer-base.

Edward Zander has been a member of our board of directors since June 2009. From January 2004 to January 2008, Mr. Zander served as
Chairman and Chief Executive Officer of Motorola, Inc. Prior to joining Motorola, Mr. Zander was a managing director of Silver Lake Partners,
a leading private equity fund focused on investments in technology industries. Prior to holding that position, Mr. Zander was President and Chief
Operating Officer of Sun Microsystems Inc., a leading provider of hardware, software and services for networks, from January 1998 until June
2002. Mr. Zander is a member of the board of directors of Seagate Technology. Mr. Zander also serves on the board of trustees of Rensselaer
Polytechnic Institute. He holds a B.S. from Rensselaer Polytechnic Institute and an M.B.A. from Boston University.

Mr. Zander has over two decades of senior management experience in the technology sector. Mr. Zander's experience as the Chief
Executive Officer, and as President and Chief Operating Officer, of two of the leading technology corporations in the U.S., brings valuable
leadership, strategic, management, and operational experience in technology businesses to our board. In addition, Mr. Zander's deep experience
in a variety of technology businesses, including his work as a managing director of Silver Lake Partners and ongoing board service at two other
technology companies, provides Mr. Zander with the background and insight to contribute significantly to the strategic and operational issues
that NetSuite may encounter.
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Directors Not Standing for Election

The names and certain biographical information as of March 31, 2016 about the continuing members of our board of directors who are not
standing for election at this year's Annual Meeting are set forth below:

Class and Year
Director in Which Term

Name Age Positions and Offices Held with the Company Since Will Expire
Zachary Nelson 54  Chief Executive Officer and Director 2002 Class 12017
Kevin Thompson 50 Director 2006 Class 12017
Evan Goldberg 49 Chief Technology Officer and Chairman of the Board 1998 Class 11 2018
Steven J. Gomo 64 Director 2012 Class 112018
Catherine R. Kinney 64 Director 2009 Class 112018

Zachary Nelson has been a member of our board of directors since July 2002 and has served as our Chief Executive Officer since August
2015. Prior to that, Mr. Nelson served as our President and Chief Executive Officer from January 2003 to August 2015. Prior to that, Mr. Nelson
served as our President and Chief Operating Officer from July 2002 to January 2003. From March 1996 to October 2001, Mr. Nelson was
employed by Network Associates, Inc. (now Intel Corporation), an enterprise security software company. While at Network Associates,

Mr. Nelson held various positions, including Chief Strategy Officer of Network Associates and President and Chief Executive Officer of
MyCIO.com, a subsidiary that provided on-demand software security services. From 1992 to 1996, he held various positions, including Vice
President of Worldwide Marketing, at Oracle Corporation, an enterprise software company. He holds B.S. and M.A. degrees from Stanford
University.

Mr. Nelson has over twenty years of experience working in the technology sector and brings his leadership and extensive business,
operating, marketing and industry experience to the board. As our Chief Executive Officer, he also brings his strategic vision for the Company to
the board of directors and creates a critical link between the management and the board of directors, enabling the board to perform its oversight
function with the benefits of management's perspectives on the business.

Kevin Thompson has been a member of our board of directors since September 2006. Since July 2006, Mr. Thompson has been employed
by SolarWinds, Inc., a network management software company, and currently serves as its President and Chief Executive Officer and serves on
its board of directors. In addition to his current role as President and Chief Executive Officer, Mr. Thompson previously held various positions at
SolarWinds, including, Chief Operating Officer, Chief Financial Officer and Treasurer. From September 2004 until November 2005,

Mr. Thompson was Senior Vice President and Chief Financial Officer at SAS Institute Inc., a business intelligence software company. From
October 2000 until August 2004, Mr. Thompson served as Executive Vice President and Chief Financial Officer of Red Hat Inc., an enterprise
software company. He holds a B.B.A. from the University of Oklahoma.

Mr. Thompson has over a decade of experience in the software industry. As the President and Chief Executive Officer of a large and
fast-growth software company that was public from 2009 until 2016, Mr. Thompson brings deep leadership and operational experience to our
board. In addition, Mr. Thompson's strong financial background, including his work as the chief financial officer at two different publicly-traded
software companies and one of the world's largest privately-held software company (pre-packaged software), provides financial expertise to the
board, including an understanding of financial statements, corporate finance and accounting.

Evan Goldberg co-founded our company and has been a member of our board of directors since October 1998 and Chairman of our board
since January 2003. From October 1998 through January 2003, Mr. Goldberg held various positions with us, including President and Chief
Executive Officer and Chief Technology Officer. Prior to joining us, Mr. Goldberg founded mBed Software, Inc., a software company focused
on multimedia tools for website developers, where he served as Chief Executive Officer from November 1995 to September 1998. From August
1987 to November 1995, Mr. Goldberg held various positions in the product development group at Oracle Corporation, including Vice President
of Development in the New Media Division. He holds a B.A. from Harvard College.

18



Edgar Filing: NETSUITE INC - Form DEF 14A

Table of Contents

As the co-founder of NetSuite, and having nearly eighteen years of experience as a key executive officer and member of our board of
directors, Mr. Goldberg has in-depth knowledge of the Companys, its products, operations and strategy. Based upon this experience and
knowledge, Mr. Goldberg can provide the board with unique insights into the Company's challenges, opportunities and operations.

Mr. Goldberg's eight years of experience in the product development group at Oracle and his experience as founder and CEO of mBed
Software, Inc., bring deep software development and product expertise to our board.

Steven J. Gomo has been a member of our board of directors since March 2012. From August 2002 until December 2011, Mr. Gomo was
employed by NetApp, Inc. and has served as its Executive Vice President of Finance and Chief Financial Officer since 2004. Prior to joining
NetApp, Inc., he served as Chief Financial Officer for Gemplus International S.A., headquartered in Luxembourg, from November 2000 to April
2002 and as Chief Financial Officer of Silicon Graphics, Inc., from February 1998 to August 2000. Prior to February 1998, he worked at
Hewlett-Packard Company for twenty-four years in various positions, including financial management, corporate finance, general management,
and manufacturing. Mr. Gomo currently serves on the board of directors of SanDisk Corporation, and Enphase Energy. Mr. Gomo holds an
M.B.A. degree from Santa Clara University and a B.S. degree in business administration from Oregon State University.

Mr. Gomo has over fourteen years of experience as a chief financial officer at publicly traded companies and over thirty-four years working
in the high technology industry bringing strong financial and operational experience to the board. Mr. Gomo has extensive operational
experience scaling rapidly growing companies. In addition, Mr. Gomo's strong financial background provides financial expertise to the board,
including an understanding of financial statements, corporate finance and accounting.

Catherine R. Kinney has been a member of our board of directors since March 2009. From 2008 through March 2009, Ms. Kinney served
as Group Executive Vice President and Head of Global Listings at NYSE Euronext, where she was responsible for overseeing the company's
global listing program, marketing and branding. From 2002 to 2008, Ms. Kinney served as President and Co-Chief Operating Officer of the New
York Stock Exchange. Ms. Kinney served in the Paris, France office of the NYSE Euronext from July 2007 until 2009. Ms. Kinney serves on
the board of directors and is a member of the finance and risk committee and audit committee of MetLife, Inc. Ms. Kinney also serves on the
board of directors and is chair of the nominating and governance committee of MSCI, Inc., and she serves on the board of directors, the
compensation committee and chairs the nominating and governance committee of QTS Realty Trust, Inc. She holds a B.A. from Iona College
and completed the Advanced Management Program at Harvard Business School. Ms. Kinney has received honorary degrees from Georgetown
University, Fordham University and Rosemont College.

Ms. Kinney's experience as a senior executive and Chief Operating Officer of a multinational regulated entity and her key role transforming
the New York Stock Exchange to a global publicly-traded company demonstrates a knowledge of, and experience with, issues of corporate
development and transformation. In addition, Ms. Kinney's experience in developing and establishing the NYSE corporate governance standards
for listed companies provides the board with unique corporate governance expertise to assist the board in establishing and maintaining an
effective corporate governance program.

Vote Required and Board of Directors' Recommendation

Each director must be elected by a majority of the votes cast, meaning that a director nominee will be elected only if the number of votes
"FOR" the nominee exceeds the number of votes "AGAINST" the nominee.

RECOMMENDATION

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE
ELECTION OF THE BOARD'S FOUR NOMINEES IDENTIFIED ABOVE IN PROPOSAL NO. 1.
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BOARD MATTERS AND CORPORATE GOVERNANCE

Board Committees

Our board of directors has an audit committee, a compensation committee, a nominating and governance committee, and a corporate
development committee, each of which has the composition and responsibilities described below. The board of directors has also adopted a
written charter for each of the four standing committees: the audit committee, the compensation committee, the nominating and governance
committee, and the corporate development committee. A charter for each committee that is required by the New York Stock Exchange is

available on our corporate website at www.netsuite.com under the headings "Company/Investors/Corporate Governance," or in print by
contacting Investor Relations at our principal executive offices.

Audit Committee

Our audit committee is comprised of Deborah Farrington, Steven J. Gomo, Catherine R. Kinney and Kevin Thompson, each of whom is a
non-employee member of our board of directors. Mr. Gomo is the chairperson of our audit committee. Our board of directors has determined
that each member of our audit committee meets the requirements for independence and financial literacy, and that each member qualifies as an
audit committee financial expert under the applicable rules of the New York Stock Exchange and SEC rules and regulations. To the extent
deemed necessary or appropriate, the audit committee, among other things:

selects and hires our independent auditors, and approves the audit and non-audit services to be performed by our
independent auditors;

evaluates the qualifications, performance and independence of our independent auditors;

monitors the integrity of our financial statements and our compliance with legal and regulatory requirements as they relate to
financial statements or accounting matters;

reviews the adequacy and effectiveness of our internal control policies and procedures and oversees our internal audit
function;

discusses the scope and results of the audit with the independent auditors and reviews with management and the independent
auditors our interim and year-end operating results;

prepares the audit committee report that the SEC requires in our annual proxy statement; and

reviews and approves in advance any proposed related party transactions.
Compensation Committee

Our compensation committee is comprised of Deborah Farrington, Kevin Thompson and Edward Zander, each of whom is a non-employee
member of our board of directors. Ms. Farrington is the chairperson of our compensation committee. Our board of directors has determined that
each member of our compensation committee meets the requirements for independence under the applicable rules of the New York Stock
Exchange. To the extent necessary or appropriate, the compensation committee, among other things:

reviews and approves for our executive officers: annual base salaries, annual performance-based cash incentives, including
the specific goals and amounts, equity compensation, employment agreements, severance arrangements and change in

control arrangements, and any other benefits, compensation or arrangements;
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oversees compensation goals and performance-based cash incentive and stock compensation criteria for our employees;

reviews and recommends compensation programs for outside directors;
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prepares the compensation discussion and analysis and compensation committee report that the SEC requires be included in
our annual proxy statement; and

administers, reviews and makes recommendations with respect to our equity compensation plans.
Nominating and Governance Committee

Our nominating and governance committee is comprised of Deborah Farrington, Catherine R. Kinney and Edward Zander, each of whom is
a non-employee member of our board of directors. Ms. Kinney is the chairperson of our nominating and governance committee. Our board of
directors has determined that each member of our nominating and governance committee satisfies the requirements for independence under the
applicable rules of the New York Stock Exchange. To the extent necessary or appropriate, the nominating and governance committee, among
other things:

assists our board of directors in identifying prospective director nominees and recommends nominees for each annual
meeting of stockholders to the board of directors;

reviews developments in corporate governance practices and develops and recommends governance principles applicable to
our board of directors;

oversees the evaluation of our board of directors and management;

recommends members for each board committee to our board of directors; and

reviews and monitors our code of ethics and actual and potential conflicts of interest of members of our board of directors
and officers.

Corporate Development Committee

Our corporate development committee was established by the board of directors in 2013, and is comprised of Deborah Farrington, Steven J.
Gomo, and Edward Zander, each of whom is a non-employee member of our board of directors. Mr. Zander is the chairperson of our corporate
development committee. Our board of directors has determined that each member of our corporate development committee satisfies the
applicable requirements for independence. To the extent necessary or appropriate, the corporate development committee, among other things:

evaluates and investigates various strategic issues and corporate development opportunities identified by our board of
directors;

assesses our long-term business plans and our ongoing investment in areas strategic to our interests; and

evaluates potential mergers and acquisitions and assists management in developing approaches and processes regarding such
initiatives.

Board Meetings and Attendance

The board held five meetings during the year ended December 31, 2015. Each director attended at least 75% of the aggregate number of the
meetings of the board and of the committees on which he or she served during the period in 2015 for which he or she was a director or
committee member, respectively. The following table sets forth the standing committees of the board, the number of meetings held by each
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Messrs. Nelson, Goldberg, Beane, and McGeever are omitted from the table below as they were not members of any of the standing committees
of the board during the year ended December 31, 2015.

Nominating & Corporate
Name Audit Compensation Governance Development
Catherine R. Kinney Member Chair
Deborah Farrington Member Chair Member Member
Kevin Thompson Member Member
Edward Zander Member Member Chair
Steven J. Gomo Chair Member
Number of Meetings held in 2015 8 9 3 5

Director Attendance at Annual Stockholder Meetings

Directors are encouraged, but not required, to attend our Annual Stockholder Meeting. Each of Messrs. Nelson, Goldberg, Beane,
Thompson, Zander, and Gomo and Mses. Farrington and Kinney attended the 2015 Annual Meeting of Stockholders. Mr. McGeever was not a
member of the board on the date of our 2015 Annual Meeting of Stockholders.

Corporate Governance
Risk Oversight

Our senior management team is responsible for managing the Company's risk, and utilizes an enterprise risk management council
consisting of a cross-functional team of senior functional area managers to assist management with risk assessment and mitigation planning. The
enterprise risk management council also utilizes an independent, third party, risk management consulting firm and our internal audit department
to assist with, advise on, and enhance the Company's risk management process.

Our board of directors as a whole provides oversight over the Company's enterprise risk management program. In performing this
oversight, the board of directors focuses on what management and the board believe are the most significant risks, based upon a risk and
mitigation assessment. The board of directors utilizes its committees, as appropriate, to assist the full board in carrying out this risk management
oversight. At the request of the board of directors, the committees regularly review reports from management on top risks and related mitigation
on approximately a quarterly basis, and provide reports to the full board. The audit committee of the board of directors, as required under its
charter, inquires of, and provides oversight over, management and the Company's independent auditor concerning significant financial risk or
exposures and the steps management has taken to minimize those risks. The audit committee also oversees the internal audit function. The
compensation committee and audit committee assist the full board in assessing compensation risks. The nominating and governance committee
provides oversight over management and governance risk, including through its and the full board's oversight of the succession planning
process.

Our board of directors receives quarterly committee reports from each of the standing committees of the board of directors that are required
by the New York Stock Exchange, and periodic reports from the corporate development committee. These reports assist the board in overseeing
Company's enterprise risk management. Our board of directors and its committees also consider and discuss with management the processes in
place relating to enterprise risk management and potential changes to such processes to be made in the future. Additional review or reporting of
enterprise risks is conducted as needed or as requested by the board or any of its committees.

Board Independence

Our board of directors has undertaken a review of the independence of the directors and considered whether any director had a material
relationship with us that could compromise his or her ability to exercise independent judgment in carrying out his or her responsibilities. As a
result of this review, our board of directors determined that William Beane III, Deborah Farrington, Steven J. Gomo, Catherine R. Kinney,

Kevin Thompson and Edward Zander, representing all of our non-employee directors and six of our nine
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total directors, are "independent directors" as defined under the applicable rules of the New York Stock Exchange, constituting a majority of
independent directors of our board of directors as required by the rules of the New York Stock Exchange.

Board Leadership Structure

The board recognizes that one of its significant responsibilities is to evaluate and determine its optimal leadership structure so as to provide
independent oversight of management. The board also recognizes that there is no single accepted approach for such structure. As a result, the
board does not have a policy on whether or not the roles of the chairman of the board and chief executive officer should be separate. The board
believes it should be free to determine what is best for the Company at a given point in time. Furthermore, if the chairman of the board is an
employee, the board will appoint an independent director as the "lead independent director."

Evan Goldberg, our founder and chief technology officer, is currently serving as our chairman of the board. Because Mr. Goldberg is an
employee of the Company and is therefore not independent, the nominating and governance committee has appointed Deborah Farrington as our
"lead independent director." The lead independent director is responsible for coordinating the activities of the independent directors, chairing
executive sessions of the independent directors, reviewing and overseeing the board agenda and leading the board in connection with matters
that require a leader other than the chairman. Executive sessions of independent directors are generally held in connection with each regularly
scheduled in-person board meeting and at other times as necessary. The board of directors' policy is to hold executive sessions without the
presence of management, including the chief executive officer and other non-independent directors. The audit committee and the compensation
committee of the board of directors also generally meet in executive session at least on a quarterly basis and the nominating and governance
committee and corporate development committee generally meet in executive session on at least an annual basis and at other times as necessary.

In considering its leadership structure, the board has taken a number of factors into account. The board which consists of a substantial
majority of independent directors who are highly qualified and experienced exercises a strong, independent oversight function. This oversight
function is enhanced by the fact that the audit, compensation and nominating and governance committees are comprised entirely of independent
directors. Further, as discussed above, the board has designated one of its independent members as "lead independent director” with significant
responsibilities. Based on these factors, the board believes that this leadership structure provides us with strong and consistent leadership and
appropriate oversight.

Corporate Governance Guidelines and Code of Ethics

Our management and our board of directors regularly review and evaluate our corporate governance practices. The board of directors has
adopted corporate governance guidelines that address the composition of and policies applicable to the board of directors. Our board of directors
has adopted a code of ethics for our principal executive and senior financial officers. The code applies to our principal executive officer,
principal financial officer, principal accounting officer or controller, or persons performing similar functions. Any substantive amendments to or
waivers of the code of ethics relating to the executive officers or directors of the Company will be disclosed promptly on our website. Our

corporate governance guidelines and our code of ethics are available on our corporate website at www.netsuite.com under the headings
"Company/Investors/Corporate Governance" or in print by contacting Investor Relations at our principal executive offices.

Under our corporate governance guidelines, a director appointed by our board to fill a vacancy must stand for election at our next annual
meeting of stockholders, regardless of whether the other directors in the same class as the newly appointed director are standing for election at
such annual meeting. In addition, our corporate governance guidelines provide that no director on our board may serve on the board of directors
of more than three publicly traded companies in addition to our board. Finally, our corporate governance guidelines now contain equity
ownership guidelines for our executive officers and non-employee
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directors. See the sections titled "Executive Compensation; Compensation Discussion and Analysis; Other Compensation Policies" and "Director
Compensation; Equity Awards" for a description of these equity ownership guidelines.

Whistleblower Procedures

In accordance with the Sarbanes-Oxley Act of 2002, we have established procedures for the receipt, retention and treatment of complaints
regarding accounting, internal accounting controls or auditing matters and for the confidential, anonymous submission of concerns regarding
accounting or auditing matters. If an individual has a concern regarding questionable accounting, internal accounting controls or auditing
matters, or the reporting of fraudulent financial information, such individual may report their concern by sending a letter (which may be
anonymous at the discretion of the reporting person), to us at our principal executive offices to the attention of the general counsel or, if such
individual is uncomfortable reporting to the general counsel, to the attention of the chairman of the audit committee. Individuals may also report
their concerns by telephone or online (which may be anonymous at the discretion of the reporting person) by using our ethics reporting system
available on our Intranet website.

Director Nomination Procedures

The nominating and governance committee will consider director candidates recommended by stockholders. In considering candidates
submitted by stockholders, the nominating and governance committee will take into consideration the needs of the board and the qualifications
of the candidate. The nominating and governance committee may also take into consideration the number of shares held by the recommending
stockholder and the length of time that such shares have been held. To have a candidate considered by the nominating and governance
committee, a stockholder must submit the recommendation in writing and must include the following information:

the name of the stockholder and evidence of the person's ownership of our stock, including the number of shares owned and
the length of time of ownership;

the name of the candidate, the candidate's resume or a listing of his or her qualifications to be a director of the Company; and

the written consent of the proposed candidate to be named as a nominee and to serve as a director if elected.

The stockholder recommendation and information described above must be sent to the corporate secretary at our principal executive offices
and must be received by the corporate secretary not less than 90 days or more than 120 days prior to the anniversary date of our most recent
annual meeting of stockholders. If the date of our annual meeting changes by more than 30 days from the anniversary of the prior year's annual
meeting then the stockholder recommendation and information described above must be received by the corporate secretary not later than the
close of business on the tenth (10") day following the day on which notice of the date of the annual meeting was mailed or public disclosure of
the date of the meeting was made, whichever occurs first.

The nominating and governance committee believes that the minimum qualifications for serving as a director are that a nominee
demonstrate, by significant accomplishment in his or her field, an ability to make a meaningful contribution to the board's oversight of the
business and affairs of NetSuite and have an impeccable record and reputation for honest and ethical conduct in both his or her professional and
personal activities. In addition, the nominating and governance committee examines a candidate's specific experiences and skills, relevant
industry background and knowledge, time availability in light of other commitments, potential conflicts of interest, interpersonal skills and
compatibility with the board, ability to complement the competency and skills of the other board members and independence from management
and the Company. The nominating and governance committee also seeks to have the board represent a diversity of backgrounds and experience.

Among other attributes, the nominating and governance committee may consider a director candidate's diversity of background and
personal experience. In this context, diversity may encompass a candidate's
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particular race, ethnicity, national origin and gender, geographic residency, educational and professional history, community or public service,
expertise or knowledge base and/or other tangible and intangible aspects of the candidate's background in relation to the personal characteristics
of current directors and other potential director candidates. The nominating and governance committee does not have a formal policy specifying
how diversity of background and personal experience should be applied in identifying or evaluating director candidates, and a candidate's
background and personal experience, while important, does not necessarily outweigh other attributes or factors the nominating and governance
committee may consider in evaluating any particular candidate.

The nominating and governance committee identifies potential nominees through independent research and through consultation with
current directors and executive officers and other professional colleagues. The nominating and governance committee looks for persons meeting
the criteria above. The nominating and governance committee also, from time to time, in its discretion, may engage firms that specialize in
identifying director candidates. As described above, the nominating and governance committee will also consider candidates recommended by
stockholders.

Once a person has been identified by the nominating and governance committee as a potential candidate, the committee may collect and
review publicly available information regarding the person to assess whether the person should be considered further. If the nominating and
governance committee determines that the candidate warrants further consideration by the committee, the chairman or another member of the
committee would contact the person. Generally, if the person expresses a willingness to be considered and to serve on the board, the nominating
and governance committee requests information from the candidate, reviews the person's accomplishments and qualifications, including in light
of any other candidates that the committee might be considering. The nominating and governance committee members and other board members
may also conduct one or more interviews with the candidate, either in person, telephonically or both. In certain instances, nominating and
governance committee members or other board members may contact one or more references provided by the candidate or may contact other
members of the business community or other persons that may have greater first-hand knowledge of the candidate's accomplishments. The
Company also conducts a background check prior to appointing any new board members. The nominating and governance committee's
evaluation process does not vary based on whether or not a candidate is recommended by a stockholder, although, as stated above, the
nominating and governance committee may take into consideration the number of shares held by the recommending stockholder and the length
of time that such shares have been held.

Communications with Directors

Our board of directors encourages stockholders or other interested parties who are interested in communicating directly with our
independent directors as a group to do so by writing to the independent directors in care of our Secretary. Stockholders and interested parties
may each send communications by mail to: Secretary, NetSuite Inc., 2955 Campus Drive, Suite 100, San Mateo, CA 94403-2511. Interested
party correspondence addressed to our independent directors will be reviewed by our Secretary or his or her designee, who will forward to our
independent directors all correspondence that, in the opinion of our Secretary, deals with the functions of the board or committees thereof or that
our Secretary otherwise determines is appropriate to be sent to them.
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PROPOSAL 2

APPROVAL OF THE 2016 EQUITY INCENTIVE PLAN

The stockholders are being asked to approve a new equity incentive plan, the 2016 Equity Incentive Plan (the "2016 Plan"). Based on the
compensation committee's recommendation, our board of directors adopted the 2016 Plan on April 28, 2016, subject to approval from our
stockholders at our 2016 Annual Meeting. If our stockholders approve the 2016 Plan, the 2016 Plan will replace our 2007 Equity Incentive Plan
(the "2007 Plan") and will continue in effect until 2026 (unless earlier terminated by the 2016 Plan's administrator, as defined below), and we
will cease granting awards under the 2007 Plan once the 2016 Plan is approved by our stockholders.

Reasons for Voting for Approval of the 2016 Plan
The 2016 Plan Will Allow Us to Continue Attracting and Retaining the Best Talent

Our 2007 Plan is scheduled to expire in June 2017. Our board of directors believes that our success depends on the ability to attract and
retain the best available personnel and that the ability to grant equity awards is crucial to recruiting and retaining the services of such individuals.
In addition, our board of directors believes that equity awards align the interests of employee and other service providers and stockholders by
giving employees and other service providers an ownership stake in the company, motivate them to achieve outstanding performance, and
provide an effective means of rewarding them for their contributions to our success. If stockholders do not approve the 2016 Plan at the 2016
Annual Meeting, we will be unable to continue our equity incentive program after our 2007 Plan expires in June 2017, which could prevent us
from successfully attracting and retaining highly skilled employees and other service providers.

A Reasonable Number of Shares Will Be Reserved Under the 2016 Plan

If our stockholders approve the 2016 Plan, a total of 10,368,946 shares of our common stock ("Shares") will be reserved for issuance under
the 2016 Plan (plus any Shares subject to outstanding equity awards granted under our 1999 Stock Plan (the "1999 Plan") or our 2007 Plan that
are added to the 2016 Plan, as described in the summary of the 2016 Plan below). We anticipate that these Shares will be enough to meet our
expected needs for the next three years. The compensation committee and our board of directors considered the following when determining the
number of Shares to reserve for issuance under the 2016 Plan:

Number of Shares Remaining under the 2007 Plan. As of April 1, 2016, the number of Shares that remained available for
issuance under the 2007 Plan was 6,704,091 plus any Shares subject to outstanding equity awards granted under our 2007
Plan that return to the 2007 Plan under the 2007 Plan's terms. Any shares made subject to new awards granted under the
2007 Plan between April 1, 2016 and the date the Plan is approved by our stockholders will reduce the shares available for
issuance under the Plan. As of the same date, the outstanding equity awards under the 2007 Plan covered a total of 6,648,029
Shares, which consists of (i) 2,001,124 shares subject to outstanding options, with a weighted average exercise price of

$72.65, and a weighted term of 7.22 years and (ii) 4,646,905 shares subject to outstanding awards of RSUs and PSUs.

Overhang. As of April 1, 2016, 6,648,029 Shares were subject to outstanding equity awards under our 1999 Plan and 2007
Plan and 6,704,091 Shares were available for future awards under our 2007 Plan (which includes the 2,962,735 shares of our
common stock added to the 2007 Plan from our annual evergreen on January 1, 2016). This represents approximately 16.6%

of the outstanding Shares as of April 25, 2016.

Historical Grant Practices. The compensation committee and our board of directors considered the number of equity
awards that we granted in the last three fiscal years. In 2013, 2014, and 2015, we granted equity awards covering 1,911,003,
2,042,032, and 2,014,632 Shares, respectively, for a total of approximately 5,967,667 Shares over that three-year period.
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Forecasted Grants. In projecting the rate we will issue Shares under the 2016 Plan, the compensation committee and our
board of directors reviewed a forecast that considered the following factors: (i) the Shares that would be available for grant
under the 2016 Plan (including the estimated number of Shares to be added to the 2016 Plan from outstanding awards under
the 1999 Plan and 2007 Plan and (ii) forecasted future grants, determined based on our stock price and the competitive dollar
value to be delivered to the participant. Because we determine the size of equity awards to be granted based on such value, if
our stock price on the date the award is granted is significantly different from the stock price assumed in the forecast (which
was $87.00), our actual share usage will deviate significantly from our forecasted share usage. For example, if our stock
price on the date an award is granted is significantly lower than the stock price assumed in the forecast, we would need a

larger number of Shares than anticipated to deliver the same value to participants.

Proxy Advisory Firm Guidelines. In light of our significant institutional stockholder base, the compensation committee and
our board of directors considered proxy advisory firm guidelines.

If our stockholders approve the 2016 Plan, we expect that the share reserve under the 2016 Plan will allow us to continue to grant
equity-based compensation at levels we deem appropriate for the next three years, and that we will not have to restructure our existing
compensation programs for reasons that are not directly related to the achievement of our business objectives. To remain competitive without
equity-based compensation arrangements, it likely will be necessary to replace components of compensation previously awarded in equity with
cash. We do not believe increasing cash compensation to make up for any shortfall in equity compensation would be practical or advisable,
because we believe that a combination of equity awards and cash compensation provide a more effective compensation strategy than cash alone
for attracting, retaining and motivating our employees long-term and aligning employees' and stockholders' interests. In addition, any significant
increase in cash compensation in lieu of equity awards could substantially increase our operating expenses and reduce our cash flow from
operations, which could adversely affect our business results and could adversely affect our business strategy, including using cash flow for
strategic acquisitions, research and development of innovative new products, and improvements in the quality and performance of existing
products.

The 2016 Plan Is Less Dilutive to Stockholders than the 2007 Plan

No Annual "Evergreen” Provision. The 2016 Plan reserves a fixed number of Shares, which means that stockholder
approval is required to increase the maximum number of Shares reserved under the 2016 Plan. Unlike the 2007 Plan, the
2016 Plan does not contain an annual "evergreen" provision that automatically increases the number of Shares available for

issuance each year.

Full Value Awards Count 2.00 Times Against the Share Reserve. For purposes of determining the number of Shares that
remain available for issuance under or are returned to the 2016 Plan's share reserve, Shares subject to awards under the 2016
Plan other than stock options, stock appreciation rights, and other awards based solely on an increase in value of the Shares
following the date of grant will count as 2.00 Shares for every one share subject to the award. In contrast, each share subject
to similar awards under the 2007 Plan count as one share for purposes of determining the number of Shares that remain

available for issuance under or are returned to the 2007 Plan's share reserve.

Certain Shares Are No Longer Returned to the Share Reserve. Shares used to pay the exercise price of an award or to satisfy
the tax withholding obligations for awards will not become available for future grant under the 2016 Plan. Under the 2007
Plan, such Shares would become available for future grant.

The 2016 Plan Gives Us the Ability to Fully Deduct Certain Performance-based Awards for Federal Income Tax Purposes

Section 162(m) of the Internal Revenue Code of 1986, as amended (the "Code") generally denies us a corporate tax deduction for annual
compensation exceeding $1 million paid to our chief executive officer and other "covered employees," as determined under Section 162(m) of
the Code ("Section 162(m)") and
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applicable guidance. However, certain types of compensation, such as performance-based compensation, are generally excluded from this
deductibility limit.

The 2016 Plan is designed to enable (but not require) us to grant equity awards that qualify as fully deductible performance-based
compensation under Section 162(m) by setting limits on the size of awards that may be granted under the 2016 Plan to employees in a single
year, as further described below. If our stockholders approve the 2016 Plan, they will be approving these limits, the eligibility requirements for
participation in the 2016 Plan, the performance measures upon which specific performance goals for certain awards would be based, and the
other material terms necessary to grant awards under the 2016 Plan that qualify as performance-based compensation under Section 162(m).

We are not, however, required to structure equity award grants to qualify as performance-based compensation under Section 162(m), and
the 2016 Plan gives NetSuite the flexibility to grant equity awards that do not qualify as performance-based compensation under Section 162(m).

The 2016 Plan Includes Compensation and Governance Best Practices

The 2016 Plan includes provisions that are considered best practice for compensation and corporate governance purposes. These provisions
protect our stockholders' interests, as follows:

No Annual Evergreen. The 2016 Plan does not contain an annual "evergreen" provision that automatically increases the
number of Shares available for issuance each year. As a result, any future increases to the number of shares reserved for
issuance under the 2016 Plan will require approval from our stockholders. This is a change from the 2007 Plan, which

included an annual "evergreen."

Administration. The 2016 Plan will be administered by the compensation committee, which consists entirely of independent
non-employee directors.

Repricing or Exchange Programs are Not Allowed. The 2016 Plan does not permit outstanding awards to be repriced or
exchanged for other awards. The 2007 Plan permitted repricing or exchange programs to be made without prior stockholder

approval.

Annual Limits on Awards to Non-Employee Directors. The 2016 Plan sets reasonable, annual limits as to the awards that
non-employee directors may receive during each fiscal year. The 2007 Plan did not set any specific limits for non-employee
directors.

Minimum Vesting Requirements. Any option or stock appreciation right granted under the 2016 Plan generally cannot vest
before the one year from the date of grant unless the vesting of such award is accelerated due to a termination of the
participant's service under certain circumstances, due to the participant's death or disability, or upon a "Change in Control"
(as defined in the 2016 Plan). However, an option or stock appreciation right may be granted without regard to this limitation
as long as the shares subject to the award would not represent more than 5% of the Shares subject to all outstanding options
and stock appreciation rights under the 2016 Plan as of the grant date. The 2007 Plan does not impose any minimum vesting

limitations.

No Single-Trigger Vesting Acceleration upon a Change in Control. Awards under the 2016 Plan will be treated in a Change
in Control in the manner determined by the administrator, and the terms of the 2016 Plan provide for an award to vest upon a
Change in Control only if the award is not assumed or substituted. For any award that vests in whole or in part based on the
achievement of performance goals or other performance-based vesting criteria, those goals or criteria will be deemed
achieved at 100% of target levels, but prorated based on the portion of the performance period that has elapsed as of

immediately prior to the Change in Control.

Limited transferability. Awards under the 2016 Plan generally may not be sold, assigned, transferred, pledged, or otherwise
encumbered, unless otherwise approved by the administrator.
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No Tax Gross-ups. The 2016 Plan does not provide for any tax gross-ups.

Forfeiture Events. Each award under the 2016 Plan will be subject to any clawback policy of ours, and the administrator
may require a participant to forfeit, return, or reimburse us for all or a portion of
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the award and any amounts paid under the award in order to comply with the applicable clawback policy or applicable laws.
We intend to adopt clawback policy covering our annual and long-term incentive award plans and arrangements once the
SEC adopts final rules implementing the requirement of Section 954 of the Dodd-Frank Wall Street Reform and Consumer
Protection Act.

Our executive officers and directors have an interest in the approval of the 2016 Plan because they are eligible to receive equity awards
under the 2016 Plan.

Summary of the 2016 Plan

The following paragraphs provide a summary of the principal features of the 2016 Plan and its operation. However, this summary is not a
complete description of all of the provisions of the 2016 Plan and is qualified in its entirety by the specific language of the 2016 Plan. A copy of
the 2016 Plan is provided as Appendix A to this proxy statement.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE "FOR'" THE APPROVAL
OF THE 2016 PLAN AND THE NUMBER OF SHARES RESERVED FOR ISSUANCE THEREUNDER.

Purposes of the 2016 Plan

The purposes of the 2016 Plan are to attract and retain the best available personnel; to provide additional incentive to employees, directors,
and consultants; and to promote the success of our business. These incentives are provided through the grant of stock options, stock appreciation
rights, restricted stock, restricted stock units, performance units, and performance shares as the plan administrator (as defined below) may
determine.

Shares Available for Issuance

Subject to the adjustment provisions contained in the 2016 Plan, our stockholders are being asked to approve a number of Shares for
issuance under the 2016 Plan equal to the sum of (i) 10,368,946 Shares, and (ii) any Shares subject to outstanding stock options, restricted stock
units, performance shares, performance units, or similar awards that were previously granted under the 1999 Plan or the 2007 Plan that, on or
after the date the 2016 Plan is approved by our stockholders, expire or otherwise terminate without having been exercised in full, or that are
forfeited to or repurchased by us, with the maximum number of Shares to be added from outstanding awards granted under the 1999 Plan and
the 2007 Plan equal to 6,648,029 Shares. The Shares may be authorized, but unissued, or reacquired common stock. Any shares made subject to
new awards granted under the 2007 Plan between April 1, 2016 and the date the Plan is approved by our stockholders will reduce the shares
available for issuance under the Plan.

If any award granted under the 2016 Plan expires or becomes unexercisable without having been exercised in full or is forfeited to or
repurchased by us due to failure to vest, then the expired, unexercised, forfeited, or repurchased Shares subject to such award will become
available for future grant or sale under the 2016 Plan. With respect to the exercise of stock appreciation rights, the gross Shares issued pursuant
to a stock appreciation right will cease to be available under the 2016 Plan. Shares used to pay the exercise price of an award or to satisfy the tax
withholding obligations related to an award will not become available for future grant or sale under the 2016 Plan. If an award is paid out in cash
rather than Shares, such payment will not reduce the number of Shares available for issuance under the 2016 Plan.

For purposes of determining the number of Shares that remain available for issuance under the 2016 Plan and the number of Shares
returned to the 2016 Plan's share reserve, each share subject to an award other than an option, a stock appreciation right, or any other award that
is based solely on an increase in value of the Shares following the grant date will count as 2.00 shares.
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The 2016 Plan contains annual grant limits intended to satisfy Section 162(m). Specifically, the maximum number of Shares covered by or
the maximum initial value of awards that can be issued to any particular employee or consultant under the 2016 Plan in any fiscal year is set
forth below:

Award Type Annual Number of Shares or Dollar Value

Stock Options Maximum of 2,500,000 Shares (increased to 4,500,000 Shares in
the fiscal year the participant's service begins)

Stock Appreciation Rights Maximum of 2,500,000 Shares (increased to 4,500,000 Shares in
the fiscal year the participant's service begins)

Restricted Stock Maximum of 1,000,000 Shares (increased to 2,000,000 Shares in
the fiscal year the participant's service begins)

Restricted Stock Units Maximum of 1,000,000 Shares (increased to 2,000,000 Shares in
the fiscal year the participant's service begins)

Performance Shares Maximum of 1,000,000 Shares (increased to 2,000,000 Shares in
the fiscal year the participant's service begins)

Performance Units Maximum initial value of $3,000,000 (increased to $5,500,000 in

the fiscal year the participant's service begins)

The 2016 Plan also provides that in any fiscal year, a non-employee board member may not be granted awards with a grant date fair value
(determined in accordance with GAAP) exceeding $900,000 (increased to $1,200,000 in the fiscal year his or her service as an non-employee
director begins). Any award granted to a participant while he or she was an employee or a consultant (other than a non-employee director) will
not count for purposes of this limitation.

In the event of any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property), recapitalization,
stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Shares or other
securities or other change in the corporate structure affecting our common stock, the 2016 Plan administrator, in order to prevent diminution or
enlargement of the benefits or potential benefits intended to be made available under the 2016 Plan, will adjust the number and class of shares
that may be delivered under the 2016 Plan, and/or the number, class and price of shares of stock subject to outstanding awards, and the award
grant limitations discussed above.

Administration

Our board of directors has delegated administration of the 2016 Plan to the compensation committee. Our board of directors and the
compensation committee may further delegate administration of the 2016 Plan to any committee of our board of directors, or a committee of
individuals satisfying applicable laws appointed by our board of directors in accordance with the terms of the 2016 Plan. For purposes of this
summary of the 2016 Plan, the term "administrator" will refer to our board of directors or any committee designated by our board of directors to
administer the 2016 Plan. To make grants to certain officers and key employees, the members of the committee must qualify as "non-employee
directors" under Rule 16b-3 of the Securities Exchange Act of 1934, as amended. In the case of awards intended to qualify for the
performance-based compensation exemption under Section 162(m), administration must be by a committee comprised solely of two or more
"outside directors" within the meaning of Section 162(m).

Subject to the terms of the 2016 Plan, the administrator has the sole discretion to select the service providers who will receive awards; to
determine the terms and conditions of awards; and to approve forms of award agreements for use with the 2016 Plan; to modify or amend each
award (subject to the repricing restrictions of the 2016 Plan), including to accelerate vesting or waive forfeiture restrictions, and to interpret the
provisions of the 2016 Plan and outstanding awards. The administrator may allow a participant to defer the receipt of payment of cash or
delivery of Shares that otherwise would be due to such participant. The administrator may make rules and regulations relating to sub-plans
established for the purpose of satisfying applicable foreign laws and may make all other determinations deemed necessary or advisable for
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administering the 2016 Plan. The administrator will issue all awards pursuant to the terms and conditions of the 2016 Plan.

The Administrator may not implement a program allowing for the cancellation of awards in exchange for different awards and/or cash, the
transfer of an outstanding award to a financial institution or other person or entitled selected by the administrator, or the increase or reduction of
the exercise price of any outstanding award.

Eligibility

All types of awards may be granted to our non-employee directors and to employees and consultants of any parent, subsidiary, or affiliate
corporation of ours. Incentive stock options may be granted only to employees of NetSuite or any parent or subsidiary corporation of NetSuite.
As of March 31, 2016, we had approximately 4,683 employees (including three employee directors), 6 non-employee directors, and
2 consultants.

Stock Options

An option gives a participant the right to purchase a specified number of Shares for a fixed exercise price during a specified period of time.
Each option granted under the 2016 Plan will be evidenced by an award agreement specifying the number of Shares subject to the option and the
other terms and conditions of the option, consistent with the requirements of the 2016 Plan.

The exercise price per share of each option may not be less than the fair market value of a share of our common stock on the date of grant.
However, any incentive stock option granted to a person who at the time of grant owns stock possessing more than 10% of the total combined
voting power of all classes of our stock or any parent or subsidiary corporation of ours (a "ten percent stockholder") must have an exercise price
per share equal to at least 110% of the fair market value of a share on the date of grant. The aggregate fair market value of the shares
(determined on the grant date) covered by incentive stock options which first become exercisable by any participant during any calendar year
also may not exceed $100,000. The fair market value of the common stock is generally the closing sales price of our stock as reported on the
New York Stock Exchange.

Options will be exercisable at such times or under such conditions as determined by the administrator and set forth in the award agreement,
but an option granted under the 2016 Plan cannot become fully vested in less than one year from the date of grant unless the vesting of such
option is accelerated due to a termination of the participant's service under certain circumstances, due to the participant's death or disability, or
upon a Change in Control. However, an option may be granted without regard to this minimum vesting limitation as long as the shares subject to
such option would not represent more than 5% of the Shares subject to all outstanding options and stock appreciation rights under the 2016 Plan.

Upon the termination of a participant's service, the unvested portion of the participant's option generally expires. The vested portion of the
option will remain exercisable for the period following the participant's termination of service that was determined by the administrator and
specified in the participant's award agreement, and if no such period was determined by the administrator, the vested portion of the option will
remain exercisable for: (i) 3 months following a termination of the participant's service for reasons other than death or disability (and if the
participant dies within the 3-month period, the period will be extended to one year from the date of the participant's death) or (ii) 12 months
following a termination of the participant's service due to death or disability. However, if the exercise of an option is prevented by applicable
law, the exercise period may be extended under certain circumstances described in the 2016 Plan. In no event will the option be exercisable after
the end of the option's term.

The term of an option will be specified in the award agreement but may not be more than ten years (or five years for an incentive stock
option granted to a ten percent stockholder).

The 2016 Plan provides that the administrator will determine the acceptable form(s) of consideration for exercising an option. An option
will be deemed exercised when we receive the notice of exercise and full payment for the Shares to be exercised, together with applicable tax

withholdings.
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Stock Appreciation Rights

A stock appreciation right gives a participant the right to receive the appreciation in the fair market value of our common stock between the
date an award is granted and the date it is exercised. Upon exercise of a stock appreciation right, the holder of the award will be entitled to
receive an amount determined by multiplying: (i) the difference between the fair market value of a share on the date of exercise and the exercise
price by (ii) the number of exercised stock appreciation rights. We may pay the appreciation in cash, in Shares, or a combination of both. Each
stock appreciation right granted under the 2016 Plan will be evidenced by an award agreement specifying the exercise price and the other terms
and conditions of the award.

The exercise price per share of each stock appreciation right may not be less than the fair market value of a share of our common stock on
the date of grant.

Stock appreciation rights will be exercisable at such times or under such conditions as determined by the administrator and set forth in the
award agreement, but a stock appreciation right granted under the 2016 Plan cannot become fully vested in less than one year from the date of
grant unless the vesting of such stock appreciation right is accelerated due to a termination of the participant's service under certain
circumstances, due to the participant's death or disability, or upon a Change in Control. However, a stock appreciation right may be granted
without regard to this limitation as long as the Shares subject to such stock appreciation right would not represent more than 5% of the Shares
subject to all outstanding options and stock appreciation rights under the 2016 Plan.

The term of a stock appreciation right may not be more than ten years. The terms and conditions relating to the period of exercise of stock
appreciation rights following the termination of a participant's service are similar to those for options described above.

Restricted Stock Awards

Awards of restricted stock are rights to acquire or purchase Shares that vest in accordance with the terms and conditions established by the
administrator in its sole discretion. Unless otherwise provided by the administrator, a participant will forfeit any Shares of restricted stock that
have not vested by the termination of the participant's service. Each restricted stock award granted will be evidenced by an award agreement
specifying the number of Shares subject to the award and the other terms and conditions of the award. The administrator will determine the
vesting conditions that apply to an award of restricted stock, but if an award of restricted stock is intended to qualify as performance-based
compensation under Section 162(m), the vesting conditions will be based on a specified list of performance goals and certain other requirements,
as further discussed below.

Unless the administrator provides otherwise, participants holding Shares of restricted stock will have voting rights and rights to dividends
and other distributions with respect to such Shares without regard to vesting. However, such dividends or other distributions will be subject to
the same restrictions and forfeitability provisions that apply to the Shares of restricted stock with respect to which they were paid. The
administrator has the discretion to reduce or waive any restrictions and to accelerate the time at which any restrictions will lapse or be removed.

Restricted Stock Units

A restricted stock unit represent a right to receive cash or a share of our common stock if the performance goals or other vesting criteria set
by the administrator are achieved or the restricted stock unit otherwise vests. Each award of restricted stock units granted under the 2016 Plan
will be evidenced by an award agreement specifying the number of Shares subject to the award and other terms and conditions of the award.

The administrator may set vesting conditions based upon the achievement of company-wide, divisional, business unit or individual goals
(including, but not limited to, continued employment or service), applicable federal or state securities laws, or any other basis determined by the

administrator, in its discretion. However, if an award of restricted stock units is intended to qualify as performance-based compensation
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under Section 162(m), the vesting conditions will be based on a specified list of performance goals and certain other requirements, as further
discussed below.

After an award of restricted stock units has been granted, the administrator has the discretion to reduce or waive any restrictions or vesting
criteria that must be met to receive a payout or to accelerate the time at which any restrictions will lapse or be removed. A participant will forfeit
any unearned restricted stock units upon termination of his or her service. The administrator in its sole discretion may pay earned restricted stock
units in cash, Shares, or a combination of both.

Performance Units and Performance Shares

Performance units and performance shares are awards that will result in a payment to a participant only if performance goals established by
the administrator are achieved or the awards otherwise vest. Performance units will have an initial value established by the administrator on or
before the date of grant. Each performance share will have an initial value equal to the fair market value of a share on the grant date.
Performance units and performance shares will result in a payment to a participant only if the performance goals or other vesting criteria set by
the administrator are achieved or the awards otherwise vest.

Each award of performance units or performance shares granted under the 2016 Plan will be evidenced by an award agreement specifying
the performance period and other terms and conditions of the award. The administrator may set vesting criteria based upon the achievement of
company-wide, divisional, business unit or individual goals (including, but not limited to, continued employment or service), applicable federal
or state securities laws, or any other basis determined by the administrator, in its discretion. However, if an award of performance shares or
performance units is intended to qualify as performance-based compensation under Section 162(m), the vesting conditions will be based on a
specified list of performance goals and certain other requirements, as further discussed below.

After an award of performance units or performance shares has been granted, the administrator has the discretion to accelerate, reduce or
waive any performance objectives or other vesting provisions for such performance units or performance shares, but may not increase the
amount payable at a given level of performance.

The administrator has the discretion to pay earned performance units or performance shares in the form of cash, Shares (which will have an
aggregate fair market value equal to the earned performance units or performance shares at the close of the applicable performance period), or a
combination of both.

A participant will forfeit any performance units or performance shares that have not been earned or have not vested as of the termination of
his or her service with us.

Performance Goals

The granting and/or vesting of awards of restricted stock, restricted stock units, performance shares and performance units, and other
incentives under the 2016 Plan may be made subject to the attainment of performance goals relating to one or more business criteria within the
meaning of Section 162(m) and may provide for a targeted level or levels of achievement, including: stock price, revenue, profit, bookings, cash
flow, customer retention, customer satisfaction, net bookings, net income, net profit, operating cash flow, operating expenses, total earnings;
earnings per share, diluted or basic; earnings per share from continuing operations, diluted or basic; earnings before interest and taxes; earnings
before interest, taxes, depreciation, and amortization; pre-tax profit; net asset turnover; inventory turnover; capital expenditures; net earnings;
operating earnings; gross or operating margin; profit margin, debt; working capital; return on equity; return on net assets; return on total assets;
return on capital; return on investment; return on sales; net or gross sales; market share; economic value added; cost of capital; change in assets;
expense reduction levels; debt reduction; productivity; new product introductions; delivery performance; individual objectives; and total
stockholder return. Any performance goals may be used to measure the performance of our company as a whole or, except with respect to
stockholder return metrics, to a region, business unit, affiliate or business segment, and performance goals may be measured either on an
absolute basis, a per share basis or relative to a pre-established target, to a previous period's results or to a designated comparison group, and,
with
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respect to financial metrics, which may be determined in accordance with United States Generally Accepted Accounting Principles ("GAAP"),
in accordance with accounting principles established by the International Accounting Standards Board ("IASB") or which may be adjusted when
established to either exclude any items otherwise includable under GAAP or under IASB principles or include any items otherwise excludable
under GAAP or under IASB principles. In all other respects, performance goals will be calculated in accordance with NetSuite's financial
statements, generally accepted accounting principles, or under a methodology established by the administrator prior to or at the time of the
issuance of an award and which is consistently applied with respect to a performance goal in the relevant performance period. In addition, the
administrator will adjust any performance criteria, performance goal, or other feature of an award that relates to or is wholly or partially based
on the number of, or the value of, any stock of NetSuite, to reflect any stock dividend or split, repurchase, recapitalization, combination, or
exchange of shares or other similar changes in such stock. The performance goals may differ from participant to participant and from award to
award.

To the extent necessary to comply with the performance-based compensation provisions of Section 162(m), with respect to any award
granted subject to performance goals, and within the first 25% of the performance period and no more than 90 days following the
commencement of the performance period (or such other time required or permitted by Section 162(m)), the administrator will, in writing:

(i) designate one or more participants to whom an award will be made; (ii) select the performance goals applicable to the performance period;
(iii) establish the performance goals, and amounts or methods of computation of the awards which may be earned for the performance period;
and (iv) specify the relationship between performance goals and the amounts or methods of computation of such awards, as applicable, to be
earned by each participant for such performance period. Following the completion of each performance period, the administrator will certify in
writing whether the applicable performance goals have been achieved for such performance period. In determining the amounts earned by a
participant, the administrator may reduce or eliminate (but not increase) the amount payable at a given level of performance to take into account
additional factors that the administrator may deem relevant to the assessment of individual or corporate performance for the performance period.
A participant will be eligible to receive payment pursuant to an award for a performance period only if the performance goals for such period are
achieved.

Transferability of Awards

Awards generally are not transferable other than by will or by the laws of descent or distribution. However, the administrator may permit an
award other than an incentive stock option to be assigned or transferred during a participant's lifetime (i) under a domestic relations order,
official marital settlement agreement, or other divorce or separation agreement, (ii) to a "family member" (within the meaning of Form S-8 under
the Securities Act of 1933, as amended) in connection with the participant's estate plan, or (iii) or as required by law.

Dissolution or Liquidation

In the event of a proposed dissolution or liquidation of our company, the administrator will notify each participant as soon as practicable
prior to the effective date of such proposed transaction. An award will terminate immediately prior to consummation of such proposed action to
the extent the award has not been previously exercised.

Change in Control

The 2016 Plan provides that, in the event of a merger or Change in Control, each award will be treated as the administrator determines,
including that each award be assumed or substantially equivalent awards substituted by the acquiring or succeeding corporation or its affiliate.
The administrator will not be required to treat all outstanding awards the same in the transaction.

If the successor corporation does not assume or substitute for the award, the participant will fully vest in and have the right to exercise all of
his or her outstanding options and stock appreciation rights, all restrictions on restricted stock and restricted stock units will lapse. With respect
to awards with
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performance-based vesting that are not assumed or substituted for, unless the applicable award agreement provides otherwise, all performance
goals or other vesting criteria will be deemed achieved at target levels (prorated based on the portion of the performance period that has elapsed
as of immediately prior to the transaction), and all other terms and conditions will be deemed met. In addition, if an option or stock appreciation
right is not assumed or substituted for, the administrator will notify the participant in writing or electronically that the option or stock
appreciation right will be exercisable for a period of time determined by the administrator, in its sole discretion, and the option or stock
appreciation right will terminate upon the expiration of such period.

For awards granted to our non-employee directors that are assumed or substituted for in a merger or Change in Control, upon the
termination of a non-employee director's service as a director of ours or the successor corporation (other than a voluntary resignation that is not
made at the acquirer's request), then (i) the non-employee director will fully vest in and have the right to exercise all of his or her outstanding
options and stock appreciation rights, (ii) all restrictions on the non-employee director's restricted stock and restricted stock units will lapse, and
(iii) with respect to the non-employee director's awards with performance-based vesting, all performance goals or other vesting criteria will be
deemed achieved at target levels (prorated based on the portion of the performance period that elapsed as of immediately prior to the transaction)
and all other terms and conditions will be deemed met.

Forfeiture Events

Each award under the 2016 Plan will be subject to any clawback policy of ours, and the administrator also may specify in an award
agreement that the participant's rights, payments, and benefits with respect to an award will be subject to reduction, cancellation, forfeiture, or
recoupment upon the occurrence of certain specified events. The administrator may require a participant to forfeit, return, or reimburse us all or
a portion of the award and any amounts paid under the award in order to comply with such clawback policy or applicable laws.

Termination or Amendment

The 2016 Plan will automatically terminate ten years from the date of its adoption by our board of directors, unless terminated at an earlier
time by our board of directors. The administrator may amend, alter, suspend, or terminate the 2016 Plan at any time, provided that no
amendment may be made without stockholder approval to the extent approval is necessary or desirable to comply with any applicable laws. No
amendment, alteration, suspension, or termination may impair the rights of any participant unless mutually agreed otherwise between the
participant and the administrator.

Summary of U.S. Federal Income Tax Consequences

The following summary is intended only as a general guide to the U.S. federal income tax consequences of participation in the 2016 Plan.
The summary is based on existing U.S. laws and regulations as of the Record Date, and there can be no assurance that those laws and regulations
will not change in the future. The summary does not purport to be complete and does not discuss the tax consequences upon a participant's
death, or the provisions of the income tax laws of any municipality, state or foreign country in which the participant may reside. As a result, tax
consequences for any particular participant may vary based on individual circumstances.

Incentive Stock Options

A participant recognizes no taxable income for regular income tax purposes as a result of the grant or exercise of an option that qualifies as
incentive stock option under Section 422 of the Code. If a participant exercises the option and then later sells or otherwise disposes of the Shares
acquired through the exercise the option after both the two-year anniversary of the date the option was granted and the one-year anniversary of
the exercise, the participant will recognize a capital gain or loss equal to the difference between the sale price of the Shares and the exercise
price, and we will not be entitled to any deduction for federal income tax purposes.
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However, if the participant disposes of such Shares either on or before the two-year anniversary of the date of grant or on or before the
one-year anniversary of the date of exercise (a "disqualifying disposition"), any gain up to the excess of the fair market value of the Shares on
the date of exercise over the exercise price generally will be taxed as ordinary income, unless the Shares are disposed of in a transaction in which
the participant would not recognize a loss (such as a gift). Any gain in excess of that amount will be a capital gain. If a loss is recognized, there
will be no ordinary income, and such loss will be a capital loss. Any ordinary income recognized by the participant upon the disqualifying
disposition of the Shares generally should be deductible by us for federal income tax purposes, except to the extent such deduction is limited by
applicable provisions of the Code.

For purposes of the alternative minimum tax, the difference between the option exercise price and the fair market value of the Shares on the
exercise date is treated as an adjustment item in computing the participant's alternative minimum taxable income in the year of exercise. In
addition, special alternative minimum tax rules may apply to certain subsequent disqualifying dispositions of the Shares or provide certain basis
adjustments or tax credits for purposes.

Nonstatutory Stock Options

A participant generally recognizes no taxable income as the result of the grant of such an option. However, upon exercising the option, the
participant normally recognizes ordinary income equal to the amount that the fair market value of the Shares on such date exceeds the exercise
price. If the participant is an employee, such ordinary income generally is subject to withholding of income and employment taxes. Upon the
sale of the Shares acquired by the exercise of a nonstatutory stock option, any gain or loss (based on the difference between the sale price and
the fair market value on the exercise date) will be taxed as capital gain or loss. No tax deduction is available to us with respect to the grant of a
nonstatutory stock option or the sale of the Shares acquired through the exercise of the nonstatutory stock option.

Stock Appreciation Rights

In general, no taxable income is reportable when a stock appreciation right is granted to a participant. Upon exercise, the participant
generally will recognize ordinary income in an amount equal to the fair market value of any Shares received. Any additional gain or loss
recognized upon any later disposition of the Shares would be capital gain or loss.

Restricted Stock Awards

A participant acquiring Shares of restricted stock generally will recognize ordinary income equal to the fair market value of the Shares on
the vesting date. If the participant is an employee, such ordinary income generally is subject to withholding of income and employment taxes.
The participant may elect, pursuant to Section 83(b) of the Code to accelerate the ordinary income tax event to the date of acquisition by filing
an election with the Internal Revenue Service no later than thirty days after the date the Shares are acquired. Upon the sale of Shares acquired
pursuant to a restricted stock award, any gain or loss, based on the difference between the sale price and the fair market value on the date the
ordinary income tax event occurs, will be taxed as capital gain or loss.

Restricted Stock Unit Awards

There are no immediate tax consequences of receiving an award of restricted stock units. A participant who is awarded restricted stock units
generally will be required to recognize ordinary income in an amount equal to the fair market value of Shares issued to such participant at the
end of the applicable vesting period or, if later, the settlement date elected by the administrator or a participant. Any additional gain or loss
recognized upon any later disposition of any Shares received would be capital gain or loss.

Performance Shares and Performance Unit Awards

A participant generally will recognize no income upon the grant of a performance share or a performance unit award. Upon the settlement
of such awards, participants normally will recognize ordinary

27

39



Edgar Filing: NETSUITE INC - Form DEF 14A

Table of Contents

income in the year of receipt in an amount equal to the cash received and the fair market value of any cash or unrestricted Shares received. If the
participant is an employee, such ordinary income generally is subject to withholding of income and employment taxes. Upon the sale of any
Shares received, any gain or loss, based on the difference between the sale price and the fair market value on the date the ordinary income tax
event occurs, will be taxed as capital gain or loss.

Section 409A

Section 409A provides certain requirements for non-qualified deferred compensation arrangements with respect to an individual's deferral
and distribution elections and permissible distribution events. Awards granted under the 2016 Plan with a deferral feature will be subject to the
requirements of Section 409A. If an award is subject to and fails to satisfy the requirements of Section 409A, the recipient of that award may
recognize ordinary income on the amounts deferred under the award, to the extent vested, which may be prior to when the compensation is
actually or constructively received. Also, if an award that is subject to Section 409A fails to comply with Section 409A's provisions,

Section 409A imposes an additional 20% federal income tax on compensation recognized as ordinary income, as well as interest on such
deferred compensation.

Tax Effect for NetSuite

We generally will be entitled to a tax deduction in connection with an award under the 2016 Plan in an amount equal to the ordinary income
realized by a participant and at the time the participant recognizes such income (for example, the exercise of a nonstatutory stock option) except
to the extent such deduction is limited by applicable provisions of the Code. Special rules limit the deductibility of compensation paid to our
chief executive officer and other "covered employees" as determined under Section 162(m) and applicable guidance. Under Section 162(m), the
annual compensation paid to any of these specified executives will be deductible only to the extent that it does not exceed $1,000,000. However,
we can preserve the deductibility of certain compensation in excess of $1,000,000 if the conditions of Section 162(m) are met. These conditions
include (among others) stockholder approval of the 2016 Plan and its material terms, setting limits on the number of awards that any individual
may receive and for awards other than certain stock options and stock appreciation rights, establishing performance criteria that must be met
before the award actually will vest or be paid. The 2016 Plan has been designed to permit (but not require) the plan administrator to grant awards
that are intended to qualify as performance-based for purposes of satisfying the conditions of Section 162(m).

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF U.S. FEDERAL INCOME TAXATION UPON PARTICIPANTS
AND NETSUITE WITH RESPECT TO AWARDS UNDER THE 2016 PLAN. IT DOES NOT PURPORT TO BE COMPLETE AND DOES
NOT DISCUSS THE IMPACT OF EMPLOYMENT OR OTHER TAX REQUIREMENTS, THE TAX CONSEQUENCES OF A
PARTICIPANT'S DEATH, OR THE PROVISIONS OF THE INCOME TAX LAWS OF ANY MUNICIPALITY, STATE, OR FOREIGN
COUNTRY IN WHICH THE PARTICIPANT MAY RESIDE.

Number of Awards Granted to Employees, Consultants and Directors

The number of awards that an employee, director, or consultant may receive under the 2016 Plan is in the discretion of the administrator
and therefore cannot be determined in advance. The following table sets forth: (i) the aggregate number of shares of common stock subject to
options granted under the 2007 Plan during the fiscal year 2015 to each of our named executive officers; executive officers, as a group; directors
who are not executive officers, as a group; and all employees who are not executive officers, as a group; (ii) the average per share exercise price
of such options; (iii) the aggregate number of shares subject to RSUs and PSUs (at target) granted under the 2007 Plan during the fiscal year
2015 to each of our named executive officers; executive officers, as a group; directors who are not executive officers, as a group; and all
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employees who are not executive officers, as a group; and (iv) the grant-date value of shares subject to such RSUs and PSUs.

Number of Average Number of Dollar Value
Shares Per Share Shares of Shares
Subject to Exercise Price Subject to Subject to
Options of Option RSUs and PSUs RSUs and PSUs
Name of Individual or Group Granted(1) Grants Granted Granted(1)
Zachary Nelson 79,460 92.58 27,008 $ 2,500,401
Chief Executive Officer and Director
Evan Goldberg 37,481 92.58 12,740 $ 1,179,469
Chief Technology Officer and Chairman of the Board
James McGeever 68,966 92.58 43441 $ 4,115,368
President and Chief Operating Officer, and Director
Ronald Gill 31,484 92.58 10,701 $ 990,699
Chief Financial Officer
Marc Huffman 14,993 92.58 12,230 $ 1,132,254
President, Worldwide Sales and Distribution
All executive officers, as a group 249,625 92.58 131,548 $ 12,272,314
All directors who are not executive officers, as a group 17,208 91.07 13,182 $ 1,200,485
All employees who are not executive officers, as a group 162,370 97.20 1,500,954 $ 141,544,035

)

Reflects the aggregate grant date fair value of awards computed in accordance with ASC 718.

Vote Required and Board of Directors' Recommendation

The affirmative vote of a majority of the outstanding shares of common stock present in person or represented by proxy and entitled to vote

on this proposal is required to approve the 2016 Plan.

RECOMMENDATION

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE
APPROVAL OF THE 2016 EQUITY INCENTIVE PLAN.
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PROPOSAL 3
NON-BINDING ADVISORY VOTE ON NAMED EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the "Dodd-Frank Act") enables our stockholders to vote to
approve, on an advisory (nonbinding) basis, the compensation of our named executive officers as disclosed in this proxy statement in accordance
with SEC rules. The Dodd-Frank Act also enables our stockholders to indicate how frequently they believe we should conduct this advisory vote
on the compensation of our named executive officers. At our 2011 Annual Meeting of Stockholders, our stockholders voted to approve the
option of once every three years for the frequency of the non-binding, advisory vote on the compensation of our named executive officers. We
last sought stockholder approval of our executive compensation program on a non-binding, advisory basis in 2014 when our stockholders
overwhelmingly approved the compensation of the named executive officers, with approximately eighty-three percent (83%) of stockholder
votes cast in favor of our executive compensation program.

Although our next non-binding, advisory vote on the compensation of our named executive officers is not required to be held until 2017, we
are asking our stockholders to indicate their support for our named executive officer compensation as described in this proxy statement. After
careful consideration of this proposal, our board of directors has determined that conducting an advisory vote on the compensation of our named
executive officers on an annual cycle is more appropriate for us.

Our executive officer compensation program is designed to attract and retain talented and qualified senior executives to manage and lead
our Company and to motivate them to pursue and meet our corporate objectives. Under this program, our named executive officers are rewarded
for individual and collective contributions to our success consistent with our "pay for performance" philosophy. Furthermore, the executive
officer total compensation program is aligned with the nature and dynamics of our business, which focuses management on achieving our annual
and long-term business strategies and objectives. Additional details about our executive compensation programs are described under the section
titled "Compensation Discussion and Analysis."

Our compensation committee regularly reviews the executive officer compensation program to ensure that it achieves the desired goals of
emphasizing long-term value creation and aligning the interests of management and stockholders through the use of equity-based awards.

This proposal, commonly known as a "say-on-pay" proposal, gives our stockholders the opportunity to express their views on our named
executive officers' compensation. This 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. Accordingly, we ask our stockholders
to vote "FOR" the following resolution at the Annual Meeting:

"RESOLVED, that the Company's stockholders approve, on a non-binding, advisory basis, the compensation of the named executive
officers, as disclosed in the Company's proxy statement for the 2016 Annual Meeting of Stockholders pursuant to the compensation
disclosure rules of the SEC, including the Compensation Discussion and Analysis, the Summary Compensation Table and the other
related tables and disclosure."

The "say-on-pay" vote is advisory, and therefore not binding on us, the compensation committee or our board of directors. Our board of
directors and our compensation committee value the opinions of our stockholders and to the extent there is any significant vote against the
named executive officer compensation as disclosed in this proxy statement, we will consider our stockholders' concerns and the compensation
committee will evaluate whether any actions are necessary to address those concerns.

Vote Required and Board of Directors' Recommendation
The affirmative vote of a majority of the outstanding shares of common stock present in person or represented by proxy and entitled to vote
on this proposal is required to approve the non-binding advisory vote on the compensation of our named executive officers.
RECOMMENDATION

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE
APPROVAL OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS,
ON A NON-BINDING, ADVISORY BASIS, AS DESCRIBED IN THIS PROXY STATEMENT
PURSUANT TO THE COMPENSATION DISCLOSURE RULES OF THE SEC.
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PROPOSAL 4
NON-BINDING ADVISORY VOTE ON THE FREQUENCY OF THE
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act enables our stockholders to indicate how frequently they believe we should conduct the advisory vote on the
compensation of our named executive officers, as disclosed pursuant to the applicable SEC executive compensation disclosure rules, such as
Proposal 3 included in this proxy statement. At our 2011 Annual Meeting of Stockholders, our stockholders voted to approve that the
non-binding, advisory vote on the compensation of our named executive officers occur triennially. This Proposal 4 asks stockholders to approve
that the non-binding, advisory vote on the compensation of our named executive officers occur annually.

After careful consideration of this proposal, our board of directors has determined that conducting an advisory vote on the compensation of
our named executive officers on an annual cycle is the more appropriate for the Company, and therefore our board of directors recommends that
you vote for an annual cycle for the non-binding, advisory vote on the compensation of our named executive officers.

In formulating its recommendation, our board of directors considered that an annual advisory vote on executive compensation will allow
our stockholders to provide us with timely input on the compensation of our named executive officers as disclosed in the proxy statement. Our
board of directors believes that it is consistent with our compensation philosophy of aligning the interests of our executive and stockholders, and
in the best interests of our stockholders to give our stockholders the right to cast an advisory vote every year on their approval of the
compensation arrangements of our named executive officers, allowing them to provide us on annual basis with their input on our executive
compensation philosophy, policies, and practices as disclosed in the annual proxy statement.

Accordingly, we ask our stockholders to vote "FOR" the following resolution at the Annual Meeting:

"RESOLVED, that the Company is to annually hold a stockholder vote to approve, on an advisory basis, the compensation of the
named executive officers, as disclosed pursuant to the SEC's compensation disclosure rules (which disclosure shall include the
Compensation Discussion and Analysis, the Summary Compensation Table, and the other related tables and disclosure)."

If this proposal is approved by our stockholders, the advisory vote on the compensation of our named executive officers will be held on an
annual basis. However, because this vote is advisory and not binding on the board of directors, compensation committee or the Company in any
way, the board of directors may decide that it is in the best interests of our stockholders and the Company to hold an advisory vote on the
compensation of our named executive officers less frequently than annually.

Vote Required and Board of Directors' Recommendation
The frequency of the non-binding advisory vote on executive compensation will be determined by which frequency receives the highest
number of votes cast.
RECOMMENDATION

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "EVERY 1 YEAR" FOR THE NON-BINDING, ADVISORY VOTE ON
THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.
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PROPOSAL 5
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

On the recommendation of the audit committee, the board of directors has appointed KPMG LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2016. The board of directors recommends that stockholders vote for ratification of such
appointment. In the event of a negative vote on such ratification, the board of directors will reconsider its selection, though a change will not
necessarily be made. Even if the appointment is ratified, the audit committee may, in its discretion, direct the appointment of a different
independent registered accounting firm at any time during the year if the audit committee determines that such a change would be in our
stockholders' best interests.

KPMG LLP has audited our financial statements for the period beginning from December 31, 2005 to the fiscal year ended December 31,
2015. We expect representatives of KPMG LLP to be present at the Annual Meeting and available to respond to appropriate questions. They will
also have the opportunity to make a statement if they desire to do so.

Audit and Non-Audit Fees

The following table sets forth fees billed for professional audit services and other services rendered to us by KPMG LLP during the fiscal
years ended December 31, 2015 and 2014:

2015(1) 2014(2)

Audit Fees(3) $ 1,989,538 $ 1,491,385

Audit-Related Fees(4) 138,000 147,500

Tax Fees

All Other Fees

Total 2,217,538 1,638,885

M
Includes $14,800 for out-of-pocket expenses.

@3
Includes $23,215 for out-of-pocket expenses.

3)
Audit Fees include fees for professional services rendered in connection with the audit of our annual financial statements included in
our Form 10-K, the review of the financial statements included in our Form 10-Q, attestation-related services in connection with
Section 404 of the Sarbanes-Oxley Act of 2002 and services that are normally provided by KPMG LLP in connection with statutory
and regulatory filings or engagements for those fiscal years.

“

Audit-Related Fees consist of fees for assurance and related services that are reasonably related to the performance of the audit or
review of our financial statements, including a SOC1 audit report.

Policy on Pre-Approval of Audit and Non-Audit Services

It is the policy of our audit committee to pre-approve all audit and permissible non-audit services to be performed by KPMG LLP. Our
audit committee pre-approves services by authorizing either generally or specifically projects within the categories outlined above, subject to
budgeted amounts. To ensure prompt handling of unexpected matters, the audit committee delegates to the chair of the audit committee the
authority to address any requests for pre-approval of services between audit committee meetings; provided, however, that such additional or
amended services may not affect KPMG LLP's independence under applicable SEC rules. Any such pre-approval decisions that are made by the
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All KPMG LLP services and fees in 2015 were pre-approved by the audit committee.
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Vote Required and Board of Directors' Recommendation
The affirmative vote of a majority of the outstanding shares of common stock present in person or represented by proxy and entitled to vote
on this proposal is required to ratify the appointment of KPMG LLP as our independent registered public accounting firm.
RECOMMENDATION

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" RATIFICATION OF THE
APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in this report shall not be deemed to be (i) "soliciting material," (ii) "filed" with the SEC, (iii) subject to Regulations 14A or
14C of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), or (iv) subject to the liabilities of Section 18 of the Exchange Act.
This report shall not be deemed incorporated by reference into any of our other filings under the Exchange Act or the Securities Act of 1933, as
amended (the "Securities Act"), except to the extent the Company specifically incorporates it by reference into such filing.

Role of the Audit Committee

The audit committee operates under a written charter originally adopted by the board of directors on April 11, 2007, which provides that its
functions include the oversight of the quality of the Company's financial reports and other financial information and its compliance with legal
and regulatory requirements, the appointment, compensation and oversight of the Company's independent registered public accounting firm
including reviewing their independence, reviewing and approving the planned scope of the Company's annual audit, reviewing and
pre-approving any non-audit services that may be performed by the Company's independent registered public accounting firm, reviewing with
management and the Company's independent registered public accounting firm the adequacy of internal financial controls, overseeing and
monitoring the Company's internal audit function, assisting with overseeing the Company's enterprise risk management program, and reviewing
the Company's critical accounting policies and estimates, and the application of U.S. generally accepted accounting principles. The audit
committee held eight (8) meetings during 2015.

The audit committee oversees the Company's financial reporting process on behalf of the board of directors. Management is responsible for
the Company's internal controls, financial reporting process and compliance with laws and regulations and ethical business standards. The
Company's independent registered public accounting firm is responsible for performing an independent audit of the Company's consolidated
financial statements and an independent audit of the Company's internal control over financial reporting, both in accordance with the standards
of the Public Company Accounting Oversight Board (United States). The audit committee's responsibility is to monitor and oversee this process.

Review of Audited Financial Statements for Fiscal Year Ended December 31, 2015

The audit committee reviewed and discussed the Company's audited financial statements for the fiscal year ended December 31, 2015 with
management. The audit committee discussed with KPMG LLP the matters required to be discussed under the Public Company Accounting
Oversight Board standards.

The audit committee received the written disclosures and the letter from KPMG LLP required by Public Company Accounting Oversight
Board regarding KPMG LLP's communications with the Audit Committee concerning independence (Communication with Audit Committees
Concerning Independence) and the audit committee has discussed with KPMG LLP its independence from the Company and its management.

The Company's management has established and the audit committee has reviewed and approved procedures for the receipt, retention and
treatment of complaints received by the Company regarding accounting, internal accounting controls, or auditing matters, including the
confidential, anonymous submission by NetSuite employees, received through established procedures, of concerns regarding questionable
accounting or auditing matters.

Based on the audit committee's review and discussions with management and KPMG LLP, the audit committee recommended to the board
of directors that the Company's audited consolidated financial statements be included in the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 2015 for filing with the Securities and Exchange Commission.

Members of the audit committee rely without independent verification on the information provided to them and on the representations made
by management and the independent auditor. Accordingly, the audit committee oversight does not provide an independent basis to determine
that management has maintained appropriate accounting and financial reporting principles or appropriate internal controls and procedures
designed to assure compliance with accounting standards and applicable laws and regulations. Furthermore,

34

48



Edgar Filing: NETSUITE INC - Form DEF 14A

Table of Contents

the audit committee's considerations and discussions referred to above do not assure that the audit of the Company's financial statements has
been carried out in accordance with the standards of the Public Company Accounting Oversight Board (United States), that the consolidated
financial statements are presented in accordance with U.S. generally accepted accounting principles or that KPMG LLP is in fact "independent."

THE AUDIT COMMITTEE
Steven J. Gomo (Chair)
Deborah Farrington
Catherine Kinney

Kevin Thompson
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The following table sets forth certain information regarding beneficial ownership of our common stock as of February 29, 2016 by: (i) all
those known by us to be beneficial owners of more than five percent of the outstanding shares of our common stock; (ii) each of our directors
and director nominees; (iii) each executive officer named in the Summary Compensation Table below; and (iv) all directors and executive
officers as a group. This table is based on information provided to us or filed with the SEC by our directors, executive officers and principal
stockholders. Unless otherwise indicated in the footnotes below, and subject to community property laws where applicable, each of the named
persons has sole voting and investment power with respect to the shares shown as beneficially owned.

Applicable percentage ownership is based on 80,247,430 shares of common stock outstanding at February 29, 2016. In computing the
number of shares of common stock beneficially owned by a person and the percentage ownership of that person, we deemed to be outstanding
all shares of common stock subject to options, warrants, RSUs or other convertible securities held by that person or entity that are currently
exercisable or otherwise may be acquired within 60 days of February 29, 2016. We did not deem these shares outstanding, however, for the
purpose of computing the percentage ownership of any other person.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o NetSuite Inc., 2955 Campus Drive,
Suite 100, San Mateo, CA 94403-2511.

Shares Beneficially Owned
Common Shares

That May Be
Acquired Within Total
Common Shares 60 Days of Beneficial Percent of
Currently February 29, Ownership Class
Name of Beneficial Owner Held(a) 2016(1)(b) (a)+(b) (%)(2)
5% Stockholders:
Entities beneficially owned by Lawrence J. Ellison(3) 31,964,891 31,964,891 39.8
T. Rowe Price Associates, Inc.(4) 10,365,505 10,365,505 12.9
Capital World Investors(5) 7,450,170 7,450,170 9.3
Directors and Executive Officers:
Zachary Nelson 773,097(6) 139,617 912,714 1.1
Evan Goldberg 2,122,984(7) 86,097 2,209,081 2.8
James McGeever 227,040 54,414 281,454 *
Ronald Gill 28,012 62,295 90,307 £
Marc Huffman 14,802 14,802 *
William Beane III 7,699 9,317 17,016 &
Deborah Farrington 6,313 30,321 36,634 *
Steven J. Gomo 4,072 14,036 18,108 £
Catherine R. Ki