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(Check all applicable)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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(Instr. 3) Price of
Derivative
Security
Restricted
Stock $o0d 06/09/2014
Units

Reporting Owners

Reporting Owner Name / Address

Director
GARN DOUGLAS F
C/O PROOFPOINT INC X
892 ROSS DRIVE
SUNNYVALE, CA 94089
Signatures

/s/ Douglas F. Garn by Michael Yang,
Attorney-in-Fact

**Signature of Reporting Person

(Month/Day/Year)

Relationships

10% Owner  Officer

Explanatlon of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

consideration.

2

Person following vesting.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Code V (A
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(A) or
Disposed of
(D)

(Instr. 3, 4,
and 5)

(D) Date Expiration Title
Exercisable Date

5,298 @ @

Other

06/11/2014

Date

The RSUs will vest as to 100% of the shares on June 9, 2015. Shares of the Issuer's common stock will be delivered to the Reporting

Common
- Stock

Amount
or
Number
of
Shares

5,298

Each restricted stock unit ("RSU") represents a contingent right to receive 1 share of the Issuer's Common Stock upon settlement for no
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