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PALM, INC.
950 W. Maude Avenue
Sunnyvale, California 94085
(408) 617-7000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 29, 2005

To the Stockholders of Palm, Inc.:

NOTICE IS HEREBY GIVEN that the annual megtf stockholders of Palm, Inc., a Delaware corfiorawill be held on
September 29, 2005 at 8:00 a.m., local time, at@5Maude Avenue, Sunnyvale, California 94085 tfar following purposes:

1. To elect three Class lll directors to F's board of directors to hold office for a th-year term

2. To ratify the appointment of DeloitteT®uche LLP as Palm’s independent public auditorste fiscal year ending June 2, 2006;
and

3. To transact such other business as mapepy come before the annual meeting or any adjoent or postponement of the annual
meeting.

These items are described more fully in tlexyp statement attached to this notice. Pleaseygive careful attention to all of the
information in the proxy statement.

The board of directors of Palm has fixeddluse of business on August 1, 2005 as the recatelfdr determining which Palm
stockholders of record are entitled to receiveasotif, and to vote at, the annual meeting and djguenment or postponement of the annual
meeting. Only holders of record of shares of Padmmon stock on the record date are entitled tavec®tice of and to vote at the annual
meeting or any adjournment or postponement of timeial meeting.

Your vote is important. Even if you plan to attendthe annual meeting in person, we request that yowmplete, sign, date and
return the enclosed proxy or voting instruction cad or, if available, follow the instructions for telephone or Internet voting to ensure
that your shares will be represented at the annuaheeting if for any reason you are unable to attendf you do attend the annual
meeting and wish to vote in person, you may withdna your proxy and vote in person.

By Order of the Board of Director

T oy

Mary E. Doyle
Secretary

August 15, 2005
Sunnyvale, California
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THE PALM ANNUAL MEETING OF STOCKHOLDERS

The proposals set forth in this proxy statenage being solicited by the board of director®afm for use at the annual meeting of
stockholders to be held on September 29, 2009at&m., local time, or any adjournment or postposa thereof, for the purposes set forth
in the accompanying Notice of Annual Meeting of &iwolders. The meeting will be held at our printigeecutive offices located at 950 W.
Maude Avenue, Sunnyvale, California. Our telephoamber is (408) 617-7000.

This proxy statement, the form of proxy awd 2005 annual report will be mailed on or abougist 15, 2005 to stockholders of recor
the close of business on August 1, 2005. The amepalt is not a part of this proxy statement.

General Information

Certain Financial Information. Palm’s financial statements and related informatimincluded with the 2005 annual report, which is
enclosed with this proxy statement.

Matters to be Voted On. Palm stockholders are being asked to vote on twitensa

« to elect Eric A. Benhamou, Edward T. Colligan and3bott Mercer as Class Il directors to serveluh& 2008 annual meeting of
stockholders, which proposal can be found beginomgage 5 of this proxy statement;

« to ratify the appointment of Deloitte & Touche Lik#serve as Palm’s independent public auditorshierfiscal year ending June 2,
2006, which proposal can be found beginning on d#&gef this proxy statemer

Voting Securities. Only stockholders of record as of the close of hess on August 1, 2005, the record date, will li#ledh to vote at the
meeting and any adjournment or postponement thefsodf the record date, there were 49,717,382eshair Palm’s common stock issued
and outstanding. Stockholders may vote in persdsyq@roxy. Each holder of shares of common sto@nigtled to one vote for each share of
common stock held. There is no cumulative votinthimelection of directors.

Solicitation of Proxies. The cost of soliciting proxies will be borne by Paln addition to soliciting stockholders by mailcathrough its
regular employees, Palm will request banks anddygland other custodians, nominees and fiducjadesolicit their customers who have
stock of Palm registered in the names of such diests, nominees and fiduciaries. Palm will reimbusach custodians, nominees and
fiduciaries for their reasonable, out-of-pockettsoBalm may use the services of its officers,adines and others to solicit proxies, personally
or by telephone, facsimile or electronic mail, witth additional compensation.

Voting of Proxies. All shares represented by valid proxies receivéak po the meeting will be voted, and where a stmitter specifies by
means of the proxy a choice with respect to anyen& be acted upon, the shares will be voted@oalance with the specification so made.
If no choice is indicated on the proxy, the shavidkbe voted “FOR” all nominees, “FOR” all othergposals described herein and as the
proxy holders may determine in their discretionhwitspect to any other matters that properly coeferb the meeting. A stockholder givin
proxy has the power to revoke his or her proxymttime prior to the time it is voted, by delivegito the Secretary of Palm a written
instrument revoking the proxy or a validly execupedxy with a later date, or by attending the nregetind voting in person. If you have
instructed a broker or bank to vote your sharesxXgcuting a voting instruction card, you must fallthe directions received from your bro
or bank to change your voting instructions.

Quorum. The required quorum for the transaction of busirédbe annual meeting is a majority of the votaglde to be cast by holders
of shares of common stock issued and outstandirtbeorecord date. Shares that are voted “FOR,” “NG3,” “WITHHELD FROM” or
“ABSTAIN" on a matter, also
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referred to collectively as votes cast, are treateteing present at the meeting for purposestalblshing a quorum and are also treated as
shares entitled to vote at the annual meeting sepect to such matter.

Adjournments. If sufficient votes to constitute a quorum are remeived by the date of the annual meeting of $toldlers, the persons
named as proxies may propose one or more adjoutsroéthe meeting to permit further solicitationppbxies. Adjournment would require
the affirmative vote of the holders of a majorifytloe outstanding shares of Palm common stock ptéseerson or represented by proxy at
the annual meeting. The persons named as proxieksi\generally exercise their authority to voteandr of adjournment.

Abstentions. Abstentions will be counted for purposes of deteing both (i) the presence or absence of a quoaurthé transaction of
business and (ii) the total number of votes cast vaspect to a proposal (other than with respetti¢ election of directors). Accordingly,
abstentions will have the same effect as a votmaga proposal (other than with respect to thetile of directors).

Broker Non-Votes. Broker nonvotes will be counted for purposes of determinimg ppresence or absence of a quorum for the traosat
business but will not be counted for purposes téreining the number of votes cast with respeet psoposal. Accordingly, broker non-
votes will not affect the outcome of the votingeither of the proposals to be voted on at the mgeti

Votes Required

Proposal No. 1. If a quorum is present, the three nominees forlhslirectors receiving the highest number ofraffitive votes will be
elected as Class lll directors. Votes withheld frany director are counted for purposes of detemmitiie presence or absence of a quorum
but have no other effect under Delaware law.

Proposal No. 2. If a quorum is present, the affirmative vote of ajonity of the votes cast is required to ratify #pgpointment of Deloitte
& Touche LLP as Palm’s independent public audiforghe fiscal year ending June 2, 2006.

Security Ownership of Certain Beneficial Owners andMlanagement

The following table sets forth certain infation, as of June 30, 2005, with respect to thetieal ownership of Palns'common stock
(i) each person who is known to Palm to own beraficmore than 5% of Palm’s common stock; (ii) katirector and director-nominee of
Palm; (iii) the Chief Executive Officer and eachet person included in the Summary CompensatioteTaginning on page 18 of this pr¢
statement, referred to in this proxy statemeniectifely as the named executive officers; anddli/turrent executive officers and director:
Palm as a group. Beneficial ownership is determinextcordance with the rules of the Securities Bxehange Commission and generally
includes voting or investment power with respedh® securities. Shares of Palm’s common stoclestibp options or warrants that are
currently exercisable or exercisable within 60 dafydune 30, 2005 are deemed to be outstandinemeficially

2
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owned for the purpose of computing the percentageecship of the beneficial owner but are not trdate outstanding for the purpose of
computing the percentage ownership of any othesqmer

Amount and Nature Percent of
of Beneficial Common Stock
Name and Address of Beneficial Owner(1 Ownership(2) Outstanding(3)

FMR Corp.

82 Devonshire Street, Boston, MA 021 6,279,83(4) 12.7%
AXA Financial, Inc.

1290 Avenue of the Americas, New York, NY 101 5,525,78(5) 11.2%
Fred Alger Managemel

111 Fifth Avenue, New York, NY 100(C 3,753,18(6) 7.€%
Mark Nelson & Dana Johnsc

1481 Sage Canyon Road, St. Helena, CA 9 3,251,79(7) 6.€%
Celeste S. Barans 113,55¢(8) *
Eric A. Benhamot 238,6049) *
R. Todd Bradley 340,54410) *
Gordon A. Campbe 23,031(11) *
Gareth C.C. Chan 19,61%(12) *
Edward T. Colligar 479,66413) *
Jear-Jacques Damlamie 18,16((14) *
L. John Doer! 1,350,25((15) 2.7™%
Mary E. Doyle 38,11¢(16) *
Donna L. Dubinsky 1,483,91(17) 3.C%
Bruce W. Dunlevie 53,84(18) *
C. John Hartne! 47,685(19) *
Michael Homel 26,267(20) *
D. Scott Merce 0 *
Kenneth R. Wir 79,54¢21) *
All current directors and executive officers agaup (17 persons 6,439,61.(22) 12.&%

* Less than 1%

1) Unless otherwise noted, the address for thefizal owners listed in this table is c/o Palmg.IrB50 W. Maude Avenue, Sunnyvale,
California 94085

(2) To Palm’s knowledge, except as indicated inftimnotes to this table, the persons named inablke have sole voting and investment
power with respect to all shares of common stodwshas beneficially owned by them, subject to comityyproperty laws where
applicable.

(3) Based on 49,530,207 shares of F's common stock issued and outstanding as of Juriz086.

4) Based on a Schedule 13G/ A filed with the Sitiesrand Exchange Commission on February 14, 20@fding sole voting power
with respect to 1,674 shares, shared voting povithrnespect to none of the shares, sole investp@nmer with respect to 6,279,839
shares and shared investment power with respexrte of the share

(5) Based on a Schedule 13G/ A filed with the Séesrand Exchange Commission on February 10, 2@@%iding sole voting power
with respect to 4,101,020 shares, shared votingepatith respect to 788,575 shares, sole investp@ner with respect to 5,524,644
shares and shared investment power with respdciéh of the share

(6) Based on a Schedule 13G filed with the Seasriind Exchange Commission on February 13, 2064udimg sole voting and
investment power with respect to 3,753,181 of theres and shared voting and investment power wieact to none of the shar

@) Based on a Schedule 13D/ A filed with the Sieisrand Exchange Commission on April 12, 2004luding sole voting and
investment power with respect to 3,251,798 shamdsshared voting and investment power with resggenbne of the share

3
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(8)

()

(10)
(11)
(12)
(13)
(14)
(15)

(16)
(17)

(18)
(19)
(20)
(21)
(22)

Includes 101,841 shares issuable upon the exertigations currently exercisable or exercisablénimit0 days of June 30, 20(
Includes 178,135 shares issuable upon the exestigations currently exercisable or exercisablénimit0 days of June 30, 20(
Includes 316,706 shares issuable upon the exestigations currently exercisable or exercisablénimi60 days of June 30, 20(
Includes 22,531 shares issuable upon the exertations currently exercisable or exercisable im0 days of June 30, 20C
Includes 19,115 shares issuable upon the exertigations currently exercisable or exercisable imis0 days of June 30, 20C
Includes 444,598 shares issuable upon the exertigations currently exercisable or exercisabléhimit0 days of June 30, 20(
Represents 18,160 shares issuable upon the exef@ptions currently exercisable or exercisablthimi 60 days of June 30, 20(
Represents 1,246,379 shares held by Kleiegifs Caufield & Byers VIII, L.P., 72,196 sharedchby KPCB VIII Founders Fund,
L.P., 1,410 shares held by KPCB Information Scisrigaibatsu Fund I, L.P., 19,288 shares held byDerr and 10,977 shares
issuable upon the exercise of options held by Methat are currently exercisable or exercisaliflein 60 days of June 30, 2005.
Mr. Doerr is a general partner of KPCB VIII Assdeis, L.P., which is a general partner of Kleinerki?es Caufield & Byers VI, L.P
Includes 37,618 shares issuable upon the exertigations currently exercisable or exercisable imis0 days of June 30, 20C
Includes 1,473,621 shares held by Ms. Dulyimsid her spouse as trustees under the Shustekdbylfamily Trust Agreement dated
August 1, 2004, 290 shares held by Ms. Dubinskyh@00 shares issuable upon exercise of optiomerdly exercisable or
exercisable within 60 days of June 30, 2(

Includes 10,000 shares issuable upon the exertgations currently exercisable or exercisable im0 days of June 30, 20C
Includes 36,009 shares issuable upon the exertgations currently exercisable or exercisable im0 days of June 30, 20C
Includes 25,087 shares issuable upon the exertgations currently exercisable or exercisable im0 days of June 30, 20C
Includes 53,179 shares issuable upon the exertigations currently exercisable or exercisable imis0 days of June 30, 20C
Includes 967,250 shares issuable upon the exertigations currently exercisable or exercisabléhimit0 days of June 30, 20(

4
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PROPOSAL NO. 1

ELECTION OF THREE CLASS Il DIRECTORS

The number of directors authorized by Paloylaws, as amended, is currently fixed at ten. iPansto resolutions passed by the board of
directors, Palm’s bylaws will be amended effectit¢he time of the annual meeting to reduce thieaied number of directors to eight.
Palm’s bylaws, as amended, provide that the directoall be divided into three classes, with tlassts of directors serving for staggered
three-year terms. Class Ill currently has three sy whose terms currently expire as of the ditieeo2005 annual meeting. Two of the
three current Class Il directors, Jean-Jacquesl@&aian and L. John Doerr, have not been nominatedstlection at the 2005 annual
meeting and will cease to be members of the bolditectors effective as of the 2005 annual meetikgya result, Palm’s board of directors
has nominated Edward T. Colligan and D. Scott Mersbo were appointed to the board of directorsraufiscal years 2005 and 2006,
respectively, for election by the stockholdershat2005 annual meeting. Messrs. Colligan and Mewvderesign as Class | and Class Il
directors, respectively, immediately prior to tt#03 annual meeting, to stand for election as Glas#rectors.

A stockholder may not cast votes for moranttimee nominees. The three Class Il directotsetelected at the 2005 annual meeting a
be elected to hold office until the 2008 annual timgeor until their successors have been appoiatezlected and qualified.

Palm’s nominees for election to Class lltleé board of directors at the annual meeting ai@ArBenhamou, Edward T. Colligan and D.
Scott Mercer. If a nominee declines to serve oplezs unavailable for any reason (although the bofdirectors knows of no reason to
anticipate that this will occur), the proxies may\mted for such substitute nominee as the boaditeftors may designate.

Vote Required

If a quorum is present and voting at the ahmeeting, the three nominees for Class Il doecteceiving the highest number of
affirmative votes will be elected as Class Il di@'s. Votes withheld from any director are courfadpurposes of determining the presence
or absence of a quorum but have no other effeatubdlaware law. For a description of the treatnaart effect of abstentions and broker
non-votes, see “Abstentions” and “Broker Non-Votastler “The Palm Annual Meeting of Stockholdersgjinaing on page 1 of this proxy
statement.
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Nominees and Other Directors

The following table sets forth the name agd af each nominee and each director of Palm wterseof office continues after the annual
meeting, the principal occupation of each durirgghst five years and the period during which dwcshserved as a director of Palm. Each
nominee is currently serving as a director of Palm.

Nominees for Election as Class 111 Directors Serving for a Term Expiring in 2008

Principal Occupation Director
Name During Last Five Years Age Since
Eric A. Benhamou Eric A. Benhamouhas served as the Chairman of our board of dirg 49 199¢

since September 1999 and served as the Chief Exedificer from
November 2001 until October 2003. Since Januaryt2BD. Benhamo
has been Chairman and Chief Executive Officer oftBenou Global
Ventures LLC, an investment company specializingpfarmation
technology, which he founded. From September 1890eicember
2000, he served as Chief Executive Officer of 3C2onporation, a
provider of voice and data networking productsyisess and solutions
and the parent company of Palm, Inc. prior tonigal public offering.
Mr. Benhamou also serves as Chairman of the badrdisectors of
Cypress Semiconductor Inc. and 3Com Corporationsadlirector of
RealNetworks, Inc. and Silicon Valley Bank. He sson the Executi
Committee of TechNet and served on the Presidéamfismation
Technology Advisory Committee. In addition, he g=rwon the Stanfor
University School of Engineering Board of Advisansd as Vice
Chairman of the Board of Governors of Ben Gurionvidrsity.
Mr. Benhamou holds honorary doctoral degrees fr@n &urion
University of the Negev, Widener University, Westémiversity and
the University of South Carolina. He holds an Mr8m Stanford
University’s School of Engineering and a Dipléméndénieur from
Ecole National Siérieure ¢ Arts et Vétiers, Paris

Edward T. Colligan Edward T. Colligan has served as one of our directors since May 2 44 200t
Mr. Colligan has served as Chief Executive Offisgice May 2005 and
as President since June 2004. Mr. Colligan sergedtarim Chief
Executive Officer from February 2005 to May 20080 October 20C
until June 2004, he served as Senior Vice PresmahiGeneral
Manager of Palm’s Wireless Business Unit. Prigotoing Palm in
October 2003, Mr. Colligan was a co-founder andRtesident from
October 2002 to October 2003 and the Chief Operatifficer from
July 2001 to October 2003 of Handspring, Inc., @ettgper and seller ¢
handheld computers and smartphones. From Octol9& théough July
2001, he served as Senior Vice President, MarketimpSales, of
Handspring. Mr. Colligan holds a B.A. in politicedience from the
University of Oregon
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Principal Occupation
Name During Last Five Years

Age

Director
Since

D. Scott Mercer D. Scott Mercerhas served as one of our directors since June 200
Since May 2005, Mr. Mercer has served as the mt€hief Executive
Officer of Adaptec, Inc., a provider of softwarersige solutions.

Mr. Mercer served as a Senior Vice President andséd to the Chief
Executive Officer of Western Digital Corporationsapplier of disk
drives to the personal computer and consumer eldct industries,
from February 2004 to December 2004. Prior to thiat,Mercer was a
Senior Vice President and the Chief Financial @ffiof Western Digite
Corporation from October 2001 to January 2004. Fiame 2000 to
September 2001, Mr. Mercer served as Vice PresatahiChief
Financial Officer of Teralogic, Inc., a suppliersgmiconductors and
software to the digital television industry. Mr. Mer is also a director
of Conexant Systems, Inc., NetRatings, Inc. andpfets Inc.

Mr. Mercer holds a B.S. in accounting from CalifierPolytechnic
University, Pomone

Incumbent Class | Directors Serving for a Term Expiring in 2006

Principal Occupation
Name During Last Five Years

54

Age

200¢

Director
Since

Gareth C.C. Chang Gareth C.C. Changhas served as one of our directors since July 2
He has been the Chairman and Managing Partner 8f&&ssociates
International, LLC, a private investment and cotisglcompany, since
June 2001. Mr. Chang is currently a member of tbeigory Council of
Nike Inc. and also serves as a director of Agilévare Corp.
Mr. Chang holds a B.S. in mathematics and physars California
State University, Fullerton, and an M.B.A. from Begdine University.
He also holds an honorary doctoral of science aefyoan California
State University, Fullerton, is currently a visgiprofessor at Tsinghu
University in Beijing, China and is serving on teblic Policy
Advisory Board of the University of California, Lédmgeles.

Bruce W. Dunlevie Bruce W. Dunleviehas served as one of our directors since October
2003. Mr. Dunlevie has been a Managing Member afcBenark
Capital, a venture capital firm, since its foundinglay 1995. He
served as a director of Handspring, Inc., a develapd seller of
handheld computers and smartphones, from Octol88 tthOctober
2003. He is also a director of Rambus, Inc. Mr. Buie holds a B.A.
from Rice University and an M.B.A. from the Stardd@&chool of
Business

62

48

2001

200¢
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Name

Principal Occupation
During Last Five Years

Age

Director
Since

Michael Homer

Michael Homer has served as one of our directors since Febrig09.
Mr. Homer was a founder of and, since November 286 been
Chairman of Kontiki, Inc., a provider of managedivary systems for
enterprise media and document control, and, fromeNder 2000 unti
November 2003, he was also Chief Executive OffiEeom April 1999
to November 2000, Mr. Homer was a Senior Vice Blerdi at America
Online, an Internet service provider. Prior to Nafge’'s acquisition by
America Online, Mr. Homer held various position$\atscape, a
provider of software, services and website resautcdusinesses and
consumers using the Internet, beginning in Octd®&d, including
Executive Vice President, Sales and Marketing aeddgBal Manager o
Netscape Netcenter. Mr. Homer is also a direct@pdware Inc. Mr
Homer holds a B.S. from the University of Calif@nBerkeley

Incumbent Class |1 Directors Serving for a Term Expiring in 2007

Name

Principal Occupation
During Last Five Years

47

Age

200(

Director
Since

Gordon A. Campbell

Donna L. Dubinsky

Gordon A. Campbell has served as one of our directors since
September 1999. Mr. Campbell was the founder ande 4993, has
been President and Chairman of the board of directfoTechfarm, Inc
a company formed to launch technology-based sfadempanies.

Mr. Campbell also is a director of Bell Microprodsicinc. and serves
Chairman of the board of directors of 3D/ Fx Interee Inc.

Mr. Campbell holds a B.S. in physics from the Un$ity of Minnesota
Donna L. Dubinsky has served as one of our directors since October
2003. Ms. Dubinsky was a co-founder of and, sin@ed1 2005, has
been the Chief Executive Officer and Chairman eftibard of director
of Numenta, Inc., a developer of computer memosjesys. Ms.
Dubinsky was a co-founder of Handspring, Inc., eetteper and seller
of handheld computers and smartphones, where fuby.998 to
October 2003 she was the Chief Executive Officer adirector. From
July 2002 until September 2002, she also servéideascting Chief
Financial Officer of Handspring, Inc. From July 29@ntil July 1998,
Ms. Dubinsky served as Chief Executive Officer aras a director of
Palm Computing, Inc. Ms. Dubinsky is also a directbintuit Inc. and
Redwood Neuroscience Institute, and a Trusteeso€Cibmputer Histor
Museum. She holds a B.A. in history from Yale Umgiyy and an
M.B.A. from the Harvard Graduate School of Busin&dsninistration.

8

61

50

199¢

200z
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Class |11 Directors Not Sanding for Re-election

Principal Occupation Director
Name During Last Five Years Age Since
Jean-Jacques Damlamian Jean-Jacques Damlamiarhas served as one of our directors since 63 200(

September 2000. Mr. Damlamian currently consultséveral
companies on various telecom technology mattershasdeen a
Special Advisor to the Chief Executive Officer abRce Telecom sinc
May 2004, when he retired from his position as 8eWice President,
Group Technology and Innovation, which he held fritamuary 2003
until his retirement. From January 1996 until Jap2903,
Mr. Damlamian served as Group Executive Vice Pergith charge of
the Development Branch of France Telecom. Pridiatouary 1996,
Mr. Damlamian served in various executive positiahErance
Telecom. Mr. Damlamian also serves on the Nomigalommittee of
the Internet Corporation for Assigned Names and bkens
Mr. Damlamian graduated from the Ecole Polytecheignd Ecole
Nationale Superieure des Telecommunications ansg denember @
the Institute of Electrical and Electronics Engirse@EEE).
Mr. Damlamian is a recipient of the French Legiddahneur and the
Ordre National du Merite

L. John Doerr L. John Doerr has served as one of our directors since Octo33.20 54 200:
He served as a director of Handspring, Inc., aldgee and seller of
handheld computers and smartphones, from Octol88 tthOctober
2003. He has been a general partner of KleinerifeBaufield &
Byers, a venture capital firm, since September 1880Doerr also is a
director of Intuit Inc., Amazon.com, Inc., Google¢., Homestore, Inc.
and Sun Microsystems, Inc. Mr. Doerr holds a B5.land an M.E.E.
from Rice University and an M.B.A. from the Harvaedaduate School
of Business Administratiot

Board and Committee Meetings

During fiscal year 2005, the board of direstbeld eight meetings. The board of directorsdesrmined that Messrs. Campbell, Chang,
Damlamian, Doerr, Dunlevie, Homer and Mercer anglépendent” as defined under the Nasdagq marketplées Mr. Benhamou, as Palm'’s
interim Chief Executive Officer until October 28@3, and Ms. Dubinsky, as the former Chief Exeau®fficer of Handspring (acquired by
Palm on October 29, 2003), are not considered fiaddent” under the Nasdaq marketplace rules. Thedbaf directors has a standing Audit
Committee, Compensation Committee and Nominatirth@overnance Committee. The board of directorsadapted written charters for
each of the committees, which are available orCihorate Governance section of our Investor Reativebsite at http://ir.palm.com.

During fiscal year 2005, the Audit Committaet ten times. Its current members are Gordon Mjiteell, Bruce W. Dunlevie and D.
Scott Mercer. Mr. Mercer is the current chairpersdmsan G. Swenson served on the Audit Committés akairperson during fiscal year
2005 and through June 16, 2005. Donna L. Dubinskyesl on the Audit Committee during fiscal year2@®d through July 19, 2005.

Mr. Dunlevie joined the Audit Committee on July 2005. The Audit Committee, among other thingsrsees Palm’s auditing, accounting,
financial reporting and internal control functiomgpoints, compensates, retains, oversees, detsitiia funding for and evaluates Palm’s
independent auditors; and monitors the
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independence of and the audit and non-audit seryicevided by such independent auditors. The bolditectors has determined that
Messrs. Campbell, Dunlevie and Mercer are “indepatidas defined under the Nasdaq marketplace rakesliscussed above, Ms. Dubinsky
is not independent under the Nasdaq marketplaes,rolt as permitted as an exceptional and lintitedmstance under the Nasdaq
requirements, the board of directors carefully aered Ms. Dubinsky’s participation on the Audit@mittee as well as her accounting and
financial expertise and her knowledge of Palm’sieess and industry and determined that it waserbist interests of Palm and its
stockholders that she serve as a member of the @adimittee. The board of directors has also detexdithat Mr. Mercer is an “audit
committee financial expert,” as that term has baefined by the Securities and Exchange Commis3iba.Audit Committee operated during
fiscal year 2005, until April 28, 2005, under attenn charter adopted by Palm’s board of directarsppy of which was attached as Annex E
to the proxy statement for Palm’s 2003 Annual Megetif Stockholders. The Audit Committee and Noningaind Governance Committee
periodically review the Audit Committee charter aedommend changes to Palm’s board of directorsA@it 28, 2005, the board of
directors adopted an amendment and restatemem éfudit Committee charter, a copy of which hasbe#ached to this proxy statement as
Annex A. For additional information concerning thadit Committee, see “Report of the Audit Committdfehe Board of Directors,” which
appears on page 26 of this proxy statement.

During fiscal year 2005, the Compensation @iittee met seven times. Its current members aeArBenhamou, Gordon A. Campbell
and Bruce W. Dunlevie. Mr. Campbell is the chaigogr. Susan G. Swenson served on the Compensatiomiftee during fiscal year 2005
and through June 16, 2005. Effective as of the Gamsgtion Committee meeting scheduled for Septe@he2005, and in any event prior to
the 2005 annual meeting, Messrs. Benhamou and Zianléll cease to be members of the Compensatiam@ittee and will be replaced by
Michael Homer. The Compensation Committee detergjiapproves and reports to the board of director@licelements of compensation for
Palm’s executive officers, including salaries, bonusas;k options, benefits and any other compensatiangements. The board of direct
has determined that Messrs. Campbell, DunlevieHomder are “independent” as defined under the Nastatetplace rules. As discussed
above, Mr. Benhamou is not independent under treeldtamarketplace rules, but as permitted as arptanal and limited circumstance
under the Nasdaq requirements, the board of directrefully considered Mr. Benhamou's participatom the Compensation Committee as
well as his knowledge of compensation practicd®ahm’s geographic market, industry and peer gramgshis experience with Palm’s
business and industry and determined that it wésdrbest interests of Palm and its stockholdeashb serve as a member of the
Compensation Committee. For additional informatoncerning the Compensation Committee, see “ConapensCommittee Interlocks and
Insider Participation” and “Report of the CompeiwatCommittee of the Board of Directors on Execaitompensation” which appear on
page 14 and page 28, respectively, of this proxtestent.

During fiscal year 2005, the Nominating anav&nance Committee met four times. Its current benmare Eric A. Benhamou, Gareth
C.C. Chang and Michael Homer. Mr. Chang is thergleason. Effective after the Nominating and GovaoegaCommittee meeting scheduled
for September 26, 2005, and in any event prionéo2005 annual meeting, Mr. Benhamou will ceadmeta member of the Nominating and
Governance Committee and will not be replaced. Nbminating and Governance Committee focuses omssgelating to the composition
and operation of the board of directors and pravagsistance to the board of directors in the areagembership selection, committee
selection and rotation practices, evaluation ofaerall effectiveness of the board of directorg] eeview and consideration of developments
in corporate governance practices. The board ettirs has determined that Messrs. Chang and Harmémndependent” as defined under
the Nasdaq marketplace rules. As discussed aboveBérthamou is not independent under the Nasdaketpdace rules, but as permitted as
an exceptional and limited circumstance under thsddq requirements, the board of directors cayefolhsidered Mr. Benhamou’s
participation on the Nominating and Governance Cdtemas well as his knowledge of corporate goweraassues and practice and
experience on humerous boards of directors, inetptis history with Palns board of directors and business, and determiradttwas in th
best interests of Palm and its stockholders thatinee as a member of the Nominating and Govern@onoanittee.
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During fiscal year 2005, no directors attehfwer than seventfive percent (75%) of the aggregate of the totahbar of meetings of tt
board of directors held during the period they edras directors and the total number of meetinfgsthethe committees of the board of
directors during the period that they served onsugh committees.

Consideration of Director Nominees
Sockholder Nominees

The Nominating and Governance Committee ctansiproperly submitted stockholder nominationsctordidates for membership on the
board of directors as described under “Identifyamgl Evaluating Nominees for Directors,” which appdselow. Any stockholder
nominations proposed for consideration by the Natiig and Governance Committee should include tmeimee’s name and qualifications
for membership on the board of directors. In additthey should be submitted within the time fraspecified under “Stockholder Proposals
to be Presented at the Next Palm Annual Meeting™*@nansaction of Other Business at the Palm Aniléting” which appear on page 33
of this proxy statement and addressed to: Palm, 6 W. Maude Avenue, Sunnyvale, California, B08tn: Corporate Secretary.

Director Qualifications

In discharging its responsibilities to nontasaandidates for election to the board of diresttire Nominating and Governance Committee
endeavors to evaluate, propose and approve caadiddéh substantial business experience, appligatlestry expertise and personal skill:
business management, technology, finance, markdtivamncial reporting or other areas that may hgeeked to contribute to an effective
board of directors. The Nominating and Governanom@ittee seeks to assure that the board of dieigaromposed of individuals who are
capable of advising Palm’s management on mattéaterkto the current or future business directmiBalm, who represent a broad and
diverse range of viewpoints and experience and leve the highest professional and personal etoigsistent with Palm’s values and
standards. Candidates should be committed to emtzasiockholder value and should have sufficiametio carry out their duties and to
provide insight and practical wisdom based on @rpee. Each director must represent the interést8 stockholders.

Identifying and Evaluating Nominees for Directors

The Nominating and Governance Committeezatilia variety of methods for identifying and evhganominees for director. Candidates
may come to the attention of the Nominating and €eeance Committee through current members of thedbaf directors, professional
search firms, stockholders or other persons. Thasdidates are evaluated at regular or specialimgsatf the Nominating and Governance
Committee and may be considered at any point duhiegyear. As described above, the Nominating amne@Gance Committee considers
properly submitted stockholder nominations for gdates for the board of directors. Following vexdfiion of the stockholder status of
persons proposing candidates, recommendationggregated and considered by the Nominating and Bamee Committee. If any
materials are provided by a stockholder in conoectiith the nomination of a director candidate fsomaterials are forwarded to the
Nominating and Governance Committee. The Nominadimdj Governance Committee also reviews materialgigied by professional sear
firms or other parties in connection with any noe@rwho is not proposed by a stockholder.

Stockholder Communications with the Board of Direcbrs

We believe that management speaks for Paltnye also recognize that principles of corporateegnance increasingly require that
stockholders be given direct access to the boadite€tors. Any stockholder may communicate digeatith members of our board of
directors by writing to the Chairman of
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the board of directors at Palm, Inc., 950 W. MaAgenue, Sunnyvale, CA 94085, Attn: Corporate Secyet

Our General Counsel and Corporate Secretdliog and review all such correspondence and latyu(but no less frequently than
quarterly) forward to our board of directors a susmyrof all such correspondence together with copiesy correspondence that, in the
opinion of the General Counsel and Corporate Sagretequires the attention of our board of directar any of its committees. Any conce
relating to accounting, internal controls or autdjtmatters will be brought immediately to the ditamof the chairperson of our audit
committee and handled in accordance with procedstblished by our audit committee with respesuith matters. Our directors may at
any time review the correspondence log and cogiasyor all of the summarized correspondence.

We encourage each of our directors to atteméainnual meeting of stockholders. Seven of audteectors attended our 2004 annual
meeting of stockholders.

Compensation of Directors

Members of the board of directors who areamployees of Palm or any subsidiary of Palm, reteto as noremployee directors, recei
payments (which have been paid quarterly sincecBamr 1999) as follows: members of the board @fotiars receive an annual retainer of
$20,000 each and $4,000 for each full-day meetfrigeoboard of directors that they attend, $2,a0¥0stich half-day meeting of the board of
directors that they attend and $1,000 for each imgef the board of directors of three hours oslget they attend; plus reimbursement of
travel expenses for travel by members of the bo&directors who reside outside of the local afedditionally, members of the board of
directors who serve on the audit committee recaivannual retainer of $15,000 each, members diahed of directors who serve on the
compensation committee receive an annual retafrft@000 each, and members of the board of dirgetho serve on the nominating and
governance committee receive an annual retain@t @000 each. Members of the board of directors séree on any such standing
committee of the board of directors also receiv@®a for each full-day committee meeting that taégnd, $2,000 for each half-day
committee meeting that they attend and $1,000dohe&ommittee meeting of three hours or less tiegt attend, plus reimbursement of travel
expenses for travel by members of such standingratiges who reside outside of the local area.

Following the acquisition of Handspring, liy. Palm in October of 2003, Ms. Dubinsky, the ferrthief Executive Officer of
Handspring, became a director of Palm. Palm agieedy the costs of COBRA insurance for Ms. Dubynfek a period of 13 months
following consummation of the merger, which, durfiegal year 2005, totaled $6,029.76.

Non-employee directors are eligible to reeejtock options under Palm’s 2001 Stock Option RiamNon-Employee Directors, as
amended, or referred to as the 2001 Director Farsuant to the terms of the 2001 Director Plapnupe distribution of all of the shares of
PalmSource, Inc. common stock held by Palm tdgs tstockholders, proportionate adjustments wederttathe number and exercise price
of shares subject to outstanding options in ordenaintain the intrinsic value of the options. hder that Palm can continue to attract and
retain outstanding and highly skilled individuadsserve on its board of directors, at the 2003 AhMeeting, stockholders approved an
amendment to the 2001 Director Plan which adjutedstock option guidelines under which non-empdogigectors of Palm are entitled to
receive option grants under the 2001 Director Plan.

Under the 2001 Director Plan, each non-emgeajirector who first becomes a non-employee direafter October 28, 2003 is
automatically granted an option to purchase 28db@0es of Palm common stock on the date that bbepis first appointed or elected as a
non-employee director. Each non-employee direstatdo automatically granted an option to purci&s@00 shares of Palm common stock
on the date of each annual meeting after Octobe2@®3 if he or she is a non-employee directorhendate of such annual meeting and has
served as such for at least the immediately praegeslk months.
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In addition to the initial and/or ongoing gts of options described above, a non-employeetdirenay be eligible to receive automatic
grants of options based on his or her serviceaslhirman of a standing committee of the boawiretctors (which we will refer to in this
proxy statement as a committee chair), a membeetfveln voting or non-voting) of a standing commité¢he board of directors (which we
will refer to in this proxy statement as a comnatteember), and/or the chairman of the board ottiirs. Each non-employee director who
was a committee chair on October 28, 2003 was aatioatly granted an option to purchase 2,500 shafr®alm common stock on that date.
Each non-employee director who first becomes a citteenchair after October 28, 2003 is automaticgfgnted an option to purchase 2,500
shares of Palm common stock on the date that beeois first appointed as a committee chair. Eachemployee director who has received
an option to purchase Palm common stock by reakbis @r her status as a committee chair is al$omaatically granted an option to
purchase 2,500 shares of Palm common stock oratieeofleach annual meeting after October 28, 2008 or she is a committee chair on
date of such annual meeting and has served ingsition for at least the immediately precedingrabnths. A non-employee director is
entitled to more than one option award by reasdmnobr her status as a committee chair to thenextat, on any grant date, he or she is the
chairman of more than one standing committee obtdsrd of directors. In addition, each non-emplogieector who was a committee
member on October 28, 2003 was automatically gdaateoption to purchase 2,000 shares of Palm constomk on that date. Each non-
employee director who first becomes a committee berafter October 28, 2003 is automatically grasteaption to purchase 2,000 shares
of Palm common stock on the date that he or sfiesstsappointed as a committee member. Each noreme director who has received an
option to purchase Palm common stock by reasomsadither status as a committee member is alsoratically granted an option to
purchase 2,000 shares of Palm common stock oratieeodl each annual meeting after October 28, 2008 or she is a committee member
the date of such annual meeting and has servadinposition for at least the immediately precediixgnonths. A non-employee director
will be entitled to more than one option award bgigon of his or her status as a committee memtiike textent that, on any grant date, he or
she is a member of more than one standing comnaftéee board of directors. However, a non-emplagieector may not receive an option
award by virtue of his or her service on any staga@iommittee with respect to which he or she igledtto receive an option award by virtue
of his or her status as the chairman of that cotemit=inally, each non-employee director who isdinv@rman of the board of directors on the
date of an annual meeting will automatically benged an option to purchase 4,000 shares of Palnmmonstock on that date. Each option
granted under the 2001 Director Plan has a maxiteum of ten years and an exercise price equaledatin market value of the shares suk
to the option on the date of grant. Each optionrdvib@comes exercisable in three equal annual imgats, beginning on the first anniversary
of the date of grant, provided that in each casentin-employee director remains a director on tllases. However, if a change of control (as
defined in the 2001 Director Plan) occurs and aioope ceases to be a non-employee director anraediate and direct consequence of the
change of control, his or her outstanding optioilshe@come fully vested and exercisable on the déthe change of control. Also, if an
optionee terminates his or her service on the boadirectors due to his or her death, his or hgstanding options will immediately vest in
full.
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During fiscal year 2005, options were grantader the 2001 Director Plan for the following rhen of shares of Palm common stock and
at the exercise prices shown:

2001 Director Plan

Fiscal Year 2005

Director Options Granted Per Share Price
Eric A. Benhamot 22,00( $ 30.4¢
Gordon A. Campbe 18,50( 30.4¢
Gareth C.C. Chan 16,50( 30.4¢
Jear-Jacques Damlamie 14,00( 30.4¢
L. John Doer 14,00( 30.4¢
Donna L. Dubinsky 16,00( 30.4¢
Bruce W. Dunlevie 16,00( 30.4¢
Michael Homet 16,00( 30.4¢
Susan G. Swensc 18,50( 30.4¢

Non-employee directors are also eligiblediscretionary awards under Palm’s 1999 Stock Rlarmmended. During fiscal year 2005, no
options to purchase shares of Palm common stoo& granted to non-employee directors under the 3388k Plan.

Compensation Committee Interlocks and Insider Parttipation

During fiscal year 2005, Gordon A. CampbBhyce W. Dunlevie and Susan G. Swenson served agprs of the Compensation
Committee of Palm’s board of directors, none of mhe or has been an officer or employee of Palmnyrof its subsidiaries. In addition,
during fiscal year 2005, Eric A. Benhamou, the €Eigecutive Officer of Palm until October 2003, as a member of the Compensation
Committee. None of Palm’s executive officers sewmeshe board of directors or compensation commitfea company that has an executive
officer that serves on Palm’s board of director€ompensation Committee. No member of Palbdard of directors is an executive office
a company in which one of Palsnéxecutive officers serves as a member of thedbafadirectors or compensation committee of thahgany

Through October 2004, Mr. Benhamou was thaii@tran of the board of directors of PalmSource,, wbich licenses to Palm the
operating system used in its handhelds and smargighdn December 2001, Palm entered into a softli@mese agreement with PalmSource
which was amended and restated in May 2005. Theeatgnt includes a minimum annual royalty and lieeswnmitment of $41.0 million,
$42.5 million, $35.0 million, $20.0 million and $D0million for the contract years ending Decembe2@®5, December 3, 2006, December 3,
2007, December 3, 2008 and December 3, 2009, ridapgcUnder the software license and source agteement, Palm incurred expenses
of $46.9 million during fiscal year 2005. As of tard of fiscal year 2005, Palm had a payable tmBalrce of $11.1 million under the
software license agreement.

In May 2005, Palm acquired PalmSource’s 56 share of Palm Trademark Holding Company Livlich owns the Palm trademark.
Palm Trademark Holding Company had been co-ownetidoywo companies since the October 2003 sffiof PalmSource from Palm. Pa
agreed to pay PalmSource $30 million in installrmeavter 3.5 years for its interest in Palm Tradent#olding Company and has granted
PalmSource certain rights to Palm trademarks fetmBaurce and its licensees for a four-year tramsitieriod.

Palm has a $30.0 million line of credit fr@ilicon Valley Bank, under an agreement dating fidagust 28, 2003, as amended, against
which Palm had $9.2 million in letters of cred&ugd as of the end of fiscal year 2005 to coveseleand other arrangements. Eric A.
Benhamou, Chairman of Palm’s board of directorsabee a member of Silicon Valley Bank’s board oé&diors during the third quarter of
Palm’s fiscal year 2005.
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Code of Ethics

Palm has adopted a code of ethics for iesctlirs, officers and other employees. A copy offbn Worldwide Code of Business Cond
and Ethics is available on the Corporate Governaacéon of our Investor Relations website at Hitgalm.com.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities ExchangedAidi934, as amended, or the Exchange Act, reqBiaés’s executive officers, directors and
persons who beneficially own more than 10% of Pale@mmon stock to file initial reports of ownershipd reports of changes in ownership
with the Securities and Exchange Commission. Secbgns are required by Securities and Exchange @xsiom regulations to furnish Palm
with copies of all Section 16(a) forms filed by bumersons.

Based solely on Palm’s review of such foromaished to Palm and written representations frertatn reporting persons, Palm believes
that all filing requirements applicable to Palmi®eutive officers, directors and persons who beradfy own more than 10% of Palm’s
common stock were complied with during fiscal y2@05, with the exceptions noted herein. Neil Stiletti a Form 4 report on June 23, 2004
to report a restricted stock grant received on Iih&004, Philippe Morali filed a Form 4 reportdume 23, 2004 to report a restricted stock
grant received on June 18, 2004, and Donna Dubifilgkl/a Form 4 report on March 9, 2005 to repbe $ale of stock pursuant to a 10b5-1
trading plan on February 23, 2005.

Vote Required

If a quorum is present and voting at the ahmeeting, the three nominees for Class Il doecteceiving the highest number of
affirmative votes will be elected as Class Il di@'s. Votes withheld from any director are courfeadpurposes of determining the presence
or absence of a quorum but will have no other éfiecer Delaware law.

Recommendation of the Palm Board of Directors

The board of directors unanimously recommehdsthe stockholders vote “FOR” the election oEFA. Benhamou, Edward T. Colligan
and D. Scott Mercer as Class Il directors of thard of directors of Palm.
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PROPOSAL NO. 2

RATIFICATION OF DELOITTE & TOUCHE LLP

The board of directors of Palm has selectekbie & Touche LLP as the independent public tardiof Palm for the fiscal year ending
June 2, 2006. Deloitte & Touche LLP served in stapacity for fiscal year 2005. A representativ®efoitte & Touche LLP will be present
at the annual meeting, will be given the opporgutitmake a statement, if he or she so desireswilhbe available to respond to appropriate
guestions.

Palm’s Bylaws do not require that the stodt@thrs ratify the selection of Deloitte & Touche LBB Palm’s independent registered public
accounting firm. However, Palm is submitting theesgon of Deloitte & Touche LLP to stockholders fatification as a matter of good
corporate practice. If stockholders do not ratifg selection, the Audit Committee will reconsidérather to retain Deloitte & Touche LLP.
Even if the selection is ratified, the board ofedtors and the Audit Committee of Palm in theictision may change the appointment at any
time during the year if they determine that sudhange would be in the best interests of Palm @nstdéckholders.

Vote Required

The affirmative vote of a majority of the eetcast is required for approval of this proposal.

Recommendation of the Palm Board of Directors

The board of directors unanimously recommendste “FOR” ratification of the appointment of IDi¢te & Touche LLP as Palm’s
independent public auditors for the fiscal yeariegdune 2, 2006.

EXECUTIVE OFFICERS
Set forth below is information concerning aurrent executive officers and their ages.

Name Age Position
Edward T. Colligar 44 President and Chief Executive Offic
Celeste S. Barans 54 Senior Vice President, Engineeri
Mark S. Bercow 44 Senior Vice President, Business Developn
Andrew J. Browr 45 Senior Vice President and Chief Financial Offi
Mary E. Doyle 53 Senior Vice President, General Counsel and Segr
C. John Hartne! 42 Senior Vice President, Americas Sales and Cust&errices
Jeffrey C. Hawkin: 48 Chief Technology Office
Kenneth R. Wir 54 Senior Vice President, Worldwide Marketing and RicidMarketing

Edward T. Colligan (See description in Proposal No. 1 above).

Celeste S. Baranskhas served as Senior Vice President, Engineenirog siune 2004. From October 2003 to June 2004B&fsinski
served as Vice President, Engineering. Prior taifigi Palm in October 2003, from September 1999 @uiober 2003, Ms. Baranski was
Vice President, Engineering of Handspring, Indesgeloper and seller of handheld computers andtphmares. Ms. Baranski holds a B.S. in
electrical engineering and an M.S.E.E., both fraamrd University.

Mark S. Bercow has served as Senior Vice President, Business @@awent since March 2005. Prior to joining PalmpfrAugust 2002
to September 2004, Mr. Bercow was Vice Presidenajtl Developer Network of Intuit Inc., a providef business and financial management
solutions. From October 2000 to April 2002, he Wae President, Marketing and Business DeveloproéAtheros Communications, a
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developer of semiconductor system solutions foeless communications products. From March 1996ctolé2r 2000, Mr. Bercow served as
Vice President, Strategic Alliances and Platfornv@epment of Palm, Inc. Mr. Bercow holds a B.Sbusiness administration from
California State University, Northridge.

Andrew J. Brown has served as Chief Financial Officer since Decer@®64. Prior to joining Palm, from February 2004tly 2004,
Mr. Brown was the Chief Financial Officer of Pillata Systems, Inc., a provider of software stosagjetions. From October 2000 to
October 2003, he served as Chief Financial Offafdregato Systems, a provider of software storadetions. From July 1998 to September
2000, he held various financial positions, inclgdinost recently as Chief Financial Officer, withajdec, Inc., a provider of software storage
solutions. Mr. Brown holds a B.A. in accountingrfr&castern lllinois University.

Mary E. Doyle has served as Senior Vice President and Generalsgbsince April 2003. From April 2003 until Octel2903, she serv
as Assistant Secretary of Palm, and since Octdb@8 8he has served as Secretary. Prior to joirahm,Hrom July 1996 to December 2002,
Ms. Doyle served as General Counsel and Secretd@gieral Magic, Inc., a voice application seryicevider. From January 1997 to
September 1998, she served as Vice President afi€assAffairs and, from September 1998 to Decer2bép, she served as Senior Vice
President of Business Affairs at General MagidDétember 2002, General Magic filed a voluntarytjmetifor reorganization under
Chapter 11 of the United States Bankruptcy CodE9@8, as amended. Ms. Doyle holds a B.A. in biolaggt economics from the University
of California, Santa Cruz, and a J.D. from the \@énéity of California, Berkeley, Boalt Hall Schodllcaw.

C. John Hartnett has served as Senior Vice President, Americas 8atb€ustomer Services since February 2005. Frowb®c2003 to
February 2005, Mr. Hartnett served as Vice Presjaggbommerce and Accessories. Prior to joining Hal@ctober 2003, from February
2000 to October 2003, Mr. Hartnett was ExecutiveePresident, Worldwide Operations, Service, Suppud eCommerce of Handspring,
Inc., a developer and seller of handheld compuwtedssmartphones. Mr. Hartnett earned a marketiggedethrough the Marketing Institute
Ireland and a post graduate diploma in financeutinahe Association of Chartered Certified AccontgaHe is also a graduate of the
executive management program at Stanford University

Jeffrey C. Hawkins has served as the Chief Technology Officer of Psitme October 2003. Prior to joining Palm, fromyJL®98 until
October 2003, he was the Chief Product Officer @hdirman of the board of directors of Handsprimg, |a developer and seller of handheld
computers and smartphones. In March 2005, Mr. Hasvko-founded Numenta, Inc., a developer of compu@mory systems, and, since
April 2002, he has served as Chairman and Execirextor of the Redwood Neuroscience Institutepa-profit scientific research
organization. He was a founder of Palm, Inc. anthfl 992 to 1998 served as its Product Architectarelof its directors. He holds a
B.S.E.E. from Cornell University.

Kenneth R. Wirt has served as Senior Vice President of Worldwidekbtang and Product Marketing since June 2004. Fiaiy 2003 tc
June 2004, he served as Senior Vice President andrél Manager of the Handheld Business Unit. Hrebruary 2003 to July 2003, he
served as Senior Vice President, Sales and Magkegitom February 2002 to February 2003, he sersegkaior Vice President, Marketing
and Product Management, and from July 2001 to Repr2002, Mr. Wirt served as Senior Vice Presidbtarketing. Prior to joining Palm,
Mr. Wirt was the founder of and, from February 138®ecember 2000, the Chief Executive Officer dfdge.com, Inc., a music media
company. Mr. Wirt holds a B.A. from the Universif Michigan and an M.B.A. from Stanford University.

17




Table of Contents

EXECUTIVE COMPENSATION AND OTHER MATTERS

Executive Compensation

The following table sets forth informationno@rning the compensation paid by Palm to (i) tmeent Chief Executive Officer and the

former Chief Executive Officer of Palm and (ii) tfaur other most highly compensated individualss@thon salary and bonus during fiscal
year 2005) who were serving as executive officéiBadm at the end of fiscal year 2005. We refesuoh individuals collectively as the nar
executive officers in this proxy statement.

Summary Compensation Table

Long-Term
Compensation Awards
Annual
Compensation Restricted Securities
Stock Underlying All Other
Fiscal Salary Bonus Award(s) Options Compensation
Name and Principal Position Year (%) $)@) %2 (#) [©]E))

Edward T. Colligar 200t 474,58 292,96:(8) 152,9949) 215,00( 6,78(

President and Chief Executive Officer ¢ 2004  145,83: 59,50((10) 349,98((11) 425,10: 5,32¢

Director(4) 200: — — — — —
Celeste S. Barans 200t 332,08: 92,39: — 80,00( 6,841

Senior Vice Presiden 200¢ 110,41 6,62t 60,145(12) 141,52! 3,17¢

Engineering(5 200z — — — — —
Mary E. Doyle 200t 296,25( 104,50¢ — 20,00( 1,43¢

Senior Vice President, General Counsel 200<  285,00( 96,33¢ — 43,01( 1,43¢

Secretary(6 2002 32,38t — 9,72¢(13) — 11¢
C. John Hartnet 200t  230,83: 151,954(14) 263,89((15) 34,00( 3,421

Senior Vice President, Americas Sales 2004 87,50( 42,65{(16) — 90,24+ 2,98

Customer Services( 2002 — — — — —
Kenneth R. Wiri 200t  358,75( 146,63{(17) 931,724(18) 10,00( 6,21t

Senior Vice President, Worldwide Marketi 200<¢  326,25( 272,45(19) — 78,85: 8,56:

and Product Marketin 200 300,00( 21,00( 48,45((20) 55,55t 5,00¢
Former Director and Officer:
R. Todd Bradle) 200t 725,68 526,76! — 150,00t 1,584,92!

Former Chief Executive Officer ar 2004  653,33: 874,03 514,43(21) 215,05: 123,27¢

Former Directol 200:  596,25( 86,80( 97,00((22) 72,50( 128,41¢

(1) A portion of the bonus earned during a fiscal yeay be based in part on performance during the fisical year.

2 Based on the closing sale price of Palm’s comstock as reported on the Nasdaqg National Markeiume 3, 2005 of $27.50 per
share, the dollar value of 85,311 shares of resttistock outstanding as of June 3, 2005 was $88850f which 52,584 shares were
subject to a right of repurchase by Palm. Theirtstt stock reported in this column is our commimtis and, to the extent we pay
dividends on our common stock, those dividends aldb be paid on shares of restricted st

(3)  All other compensation generally includes pagtraf travel/housing/car, or relocation, expend@d,(k) matching payments, financial
planning costs, group term life insurance premiams separation payments. With respect to Mr. Caflign fiscal year 2005, all oth
compensation represents $6,000 in 401(k) matchaygnents and $780 in group term life insurance puemsj in fiscal year 2004, all
other compensation includes $5,000 in 401(k) matgcpayments and $325 in group term life insurameenpums. With respect to
Ms. Baranski: in fiscal year 2005, all other comgetion includes $5,977 in 401(k) matching payments $864 in group term life
insurance premiums; in fiscal year 2004, all ott@npensation includes $2,815 in 401(k) matchingmgts and $360 in group term
life insurance premiums. With respect to Ms. Doyfefiscal year 2005, all other compensation regmés $1,435 in group term life
insurance premiums; in fiscal year 2004, all ot@npensation represents $1,435 in group termrigarance premiums; in fiscal year
2003, all other compensation represents $119 ing
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(4)
(5)

(6)
(7)

(8)
(9)

(10)
(11)

(12)

(13)

(14)
(15)

(16)
(17)
(18)

(19)
(20)

term life insurance premiums. With respect to Martrett: in fiscal year 2005, all other compensatiludes $2,833 in 401(k)
matching payments and $588 in group term life iasae premiums; in fiscal year 2004, all other comspéion includes $2,737 in 401
(k) matching payments and $245 in group term hfsurance premiums. With respect to Mr. Wirt: ircdisyear 2005, all other
compensation includes $3,925 in 401(k) matchingvents and $2,291 in group term life insurance puemsi in fiscal year 2004, all
other compensation includes $6,575 in 401(k) matcpayments, and $1,987 in group term life insuegmremiums; in fiscal year
2003, all other compensation includes $3,625 inikohatching payments and $1,380 in group termitiferance premiums. With
respect to Mr. Bradley: in fiscal year 2005, alie@t compensation includes $104,339 in relocatitowaince, $6,150 in 401(k)
matching payments, $32,154 in financial planningesmses, $2,286 in group term life insurance premiand $1,440,000 in separat
payments; in fiscal year 2004, all other compenpsaticludes $104,339 in relocation allowance, $8,00401(k) matching payments,
$11,935 in financial planning expenses and $2,8afoup term life insurance premiums; in fiscalry2@03, all other compensation
includes $111,468 in relocation allowance, $5,60001(k) matching payments, $10,500 in financiahping expenses and $1,450 in
group term life insurance premiun

Mr. Colligan joined Palm, Inc. as Senior Vicee§ident and General Manager of the Wireless Basibmit in October 2003 upon the
merger of Palm, Inc. and Handspring, Inc. and culyeserves as President, Chief Executive Officet a director

Ms. Baranski joined Palm, Inc. as Vice Presidengineering in October 2003 upon the mergerabfi? Inc. and Handspring, Inc. and
currently serves as Senior Vice President, Engings

Ms. Doyle joined Palm, Inc. in April 2003 as Seniice President and General Counsel and was amggb®¢cretary in October 20(
Mr. Hartnett joined Palm, Inc. as Vice Presidex@ommerce and Accessories in October 2003 upomerger of Palm, Inc. and
Handspring, Inc. and currently serves as Senioe Yiesident, Americas Sales and Customer Sen

Represents bonuses of $270,733 and commissiohs emtount of $22,230 paid in fiscal year 2(

Represents the dollar value of 5,000 shareestficted stock granted to Mr. Colligan based ughenclosing price of $30.60 per share
of Palm’s common stock on the date of grant, Ieegpurchase price paid for the stock. The shamsivequal annual increments over
a four-year period

Represents a bonus of $6,562 and commissions antleeint of $52,938 paid in fiscal year 20

Represents the dollar value of 20,000 shafresstricted stock granted to Mr. Colligan baspdruthe closing price of $17.50 per share
of Palm’s common stock on the date of grant, Ieegpurchase price paid for the stock. The shamsivequal annual increments over
a twc-year period

Represents the dollar value of 5,000 sharesstricted stock granted to Ms. Baranski baseshuthe closing price of $12.03 per share
of Palm’s common stock on the date of grant, leegpurchase price paid for the stock. The shargtsivequal annual increments over
a twc-year period

Represents the dollar value of 1,000 sharesstricted stock granted to Ms. Doyle based uperclosing price of $9.73 per share of
Palm’s common stock on the date of grant, lesptinehase price paid for the stock. The sharesinesjual annual increments over a
two-year period

Represents bonuses of $54,332 and commissione entlount of $97,623 paid in fiscal year 2C

Represents the dollar value of 10,000 shafresstricted stock granted to Mr. Hartnett baspdruthe closing price of $26.39 per share
of Palm’s common stock on the date of grant, leegpurchase price paid for the stock. The shargtsivequal annual increments over
a four-year period

Represents a bonus of $3,938 and commissions mntleeint of $42,658 paid in fiscal year 20

Represents bonuses of $113,151 and commissiohe emtount of $33,487 paid in fiscal year 2(

Represents the dollar value of 25,000 shafresstricted stock granted to Mr. Wirt based ugmnclosing price of $37.27 per share of
Palm’s common stock on the date of grant, lesptinehase price paid for the stock. The sharesinesjual annual increments over a
two-year period

Represents bonuses of $184,687 and commissiohe emtount of $87,764 paid in fiscal year 2(

Represents the dollar value of 2,500 sharesstricted stock granted to Mr. Wirt based uplos ¢losing price of $19.40 per share of
Palm’s common stock on the date of grant, lesptinehase price paid for the stock. The sharesinesjual annual increments over a
three-year period
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(21) Represents the dollar value of 3,333 and&@bghares of restricted stock granted to Mr. Bratilessed upon the closing prices of
$25.06 and $16.16 per share of Palm’s common sincke dates of grant, respectively, less the @mselprice paid for the stock.
Pursuant to Mr. Bradl¢' s separation agreement, all of the shares areviafijed

(22) Represents the dollar value of 5,000 shares aficet stock granted to Mr. Bradley based uporcthsing price of $19.40 per share
Palm’s common stock on the date of grant, lesptinehase price paid for the stock. Pursuant toBvidley’s separation agreement,
all of the shares are fully veste

Grants of Stock Options
The following table provides information cemnging grants of options to purchase shares of Balommon stock made during fiscal year
2005 to the named executive officers:
Option Grants in Fiscal Year 2005

Individual Grants

Potential Realizable

Number of % of Total Value at Assumed
Securities Options Annual Rates of Stock
Underlying Granted to Exercise Price Appreciation
Options Employees in Price Per for Option Term(4)
Granted Fiscal Year Share Expiration
Name #HQ) 2005(2) ($/sh)(3) Date 5%($) 10%($)
Edward T. Colligar 215,00( 5.34 30.6( 10/08/1¢ 4,137,49 10,485,23
Celeste S. Barans 80,00( 1.9¢ 30.6( 10/08/1¢ 1,539,53. 3,901,48:
Mary E. Doyle 20,00( 0.5C 30.6( 10/08/1¢ 384,88 975,37(
C. John Hartne! 20,00( 0.5C 30.6( 10/08/1¢ 384,88 975,37(
14,00( 0.3t 26.3¢ 02/01/1¢ 232,35: 588,82-
Kenneth R. Wir 10,00( 0.2t 30.6( 10/08/1¢ 192,44 487,68!
Former Director and Officer:
R. Todd Bradley 150,00( 3.7: 30.6( 10/08/1«  2,886,62/(5) 7,315,27(5)

(1) All of the options in this table are subjexthe terms of Palm’s 1999 Stock Plan, as amenledptions are exercisable only as they
vest.

(2) Based on a total of options to purchase 4,027,888s granted to all Palm employees in fiscal 2685.

(3) All options were granted at an exercise price etptie fair market value of Pa’s common stock on the date of gre

(4) Potential realizable values are net of exerpisce, but before deduction of taxes associaifuexercise. These amounts represent
certain assumed rates of appreciation only, basddeSecurities and Exchange Commission rulesgantbt represent Palméstimat
of future stock prices. No gain to an optioneedsgible without an increase in stock price, whidh benefit all stockholders
commensurately. A zero percent gain in stock paiteresult in zero dollars for the optionee. Actuealizable values, if any, on stock
option exercises are dependent on the future pedioce of Palm’s common stock, overall market céoitand the option holders’
continued employment through the vesting per

(5) Mr. Bradley ceased providing services to Pasmwf June 3, 2005, at which time his unvestedoptierminated. His vested options will
terminate unless exercised on or prior to Septerdp2005.
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Exercises of Stock Options

The following table provides information cemnging option exercises during fiscal year 2005 thedexercisable and unexercisable opt
held by the named executive officers as of theddrfiscal year 2005:

Aggregated Option Exercises in Fiscal Year 2005 arfeiscal Year-End Option Values

Number of Securities Value of Unexercisec
Shares Underlying Unexercised In-the-Money Options
Acquired on Value Options at June 3, 2005(#) at June 3, 2005(%)(1)
Exercise Realized
Name (#) ($) Exercisable Unexercisable _Exercisable Unexercisable
Edward T. Colligar — — 419,95! 200,14¢ 10,283,14 288,72¢
Celeste S. Barans 37,50( 978,60! 92,04 91,98¢ 1,413,58 255,40:
Mary E. Doyle 28,67: 644,46« 30,39¢ 61,29( 505,45 840,91¢
C. John Hartne! 41,30: 513,54 29,37t 53,56¢ 316,72¢ 269,64¢
Kenneth R. Win 64,49¢ 1,260,89 44,36¢ 44,88 369,53¢ 582,36:
Former Director and Officer:
R. Todd Bradley 213,85 3,510,322 316,70¢ — 1,631,36: —

Q) Based on a fair market value of $27.50 peresharof June 3, 2005, the closing sale price paeshf Palm’s common stock on that
date as reported on the Nasdaq National Ma

Employment, Severance and Change of Control Agreemts

Palm has entered into management retenticeagents with the following named executive officégdward T. Colligan, Celeste S.
Baranski, Mary E. Doyle, C. John Hartnett and Kehrie Wirt. Under Mr. Colligan’s, Ms. Baranski's,dMDoyle’s, Mr. Hartnett's and
Mr. Wirt's management retention agreements, hisesroutstanding stock options and restricted sbadome fully vested if, within
12 months following a change of control (as defiirethe management retention agreement), his oefm@toyment is terminated
involuntarily by Palm or a successor entity othent for cause (as defined in the management reteatjreement), death or disability or is
terminated voluntarily by him or her for good reagas defined in the management retention agregntanther, the management retention
agreements with all of the named executive offitisted above provide that each such officer igtledtto additional severance benefits if,
within 12 months following a change of control (kfined in the management retention agreementsgrtiployee’s employment is
terminated involuntarily by Palm or a successoitgother than for cause (as defined in the manayemetention agreements), death or
disability or is terminated voluntarily by the erapke for good reason (as defined in the managerataiition agreements) and the employee
enters into a mutual release of claims with Palra successor entity. These severance benefitglmelseverance payment equal to such
employee’s annual salary and target bonus, cordisompany-paid coverage of certain employee benfefita maximum of two years
following his or her termination, pro-rated bonw@sy/ment and a tax equalization payment to elimittegeeffects of any applicable “golden
parachute” excise tax.

In addition, Palm has entered into severagreements with Edward T. Colligan, Celeste S. iB&daMary E. Doyle, C. John Hartnett
and Kenneth R. Wirt. Pursuant to the severancesagenats, each of these employees is entitled taaese benefits if the employee’s
employment is terminated involuntarily by Palm ottiean for cause (as defined in the severance agnets), death or disability (as definet
the severance agreements) or voluntarily by thel@yap for good reason (as defined in the severagoesements) and the employee enters
into a mutual release with Palm, complies withoéllhe terms of the severance agreement, inclutti@gion-solicitation of employees, and
does not qualify for payments and benefits undeiohiher management retention agreement. The seecbenefits include a lump-sum
payment equal to 100% of annual base salary, oaeofeaccelerated vesting of stock options (exelgdiny shares that would vest solely or
have their vesting accelerate upon the achieveofgrdrformance objectives), vesting of one-half of
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any shares of restricted stock (excluding any shidrat vest solely or have their vesting accelarptan the achievement of performance
objectives) and certain employer paid health bénédir one year if the employee elects continuatioverage. Under the terms of the
severance agreements, a termination event wilbeateemed to have occurred where an individuahig@yed by a subsidiary of Palm and
Palm distributes the securities of such subsidiafyalm’s stockholders.

In July 2001, Palm entered into an offerlettgreement with Kenneth R. Wirt, which provides & base annual salary of $275,000,
bonus eligibility and a grant of an option to aecqui7,921 shares of Palm common stock (such nuoftedrares is adjusted to give effect to
the one-for-twenty reverse stock split of Palm cammtock effective as of October 15, 2002 and thesément to outstanding options
resulting from the spin-off of PalmSource, Incod©ctober 28, 2003) subject to four year vestirii ®5% vesting after the first year and
monthly vesting thereafter. In June 2003, Mr. \dgtame the Senior Vice President and General Maxidgbe Handheld Business Unit, his
base annual salary was increased to $330,000 abeldaene eligible to receive sales incentive comgténs In June 2004, his base annual
salary was increased to $360,000.

In April 2003, Palm entered into an offetéetagreement with Mary E. Doyle, which provides fbobase annual salary of $285,000, bc
eligibility and a grant of an option to acquire 3#7 shares of Palm common stock (such number oéshsiadjusted to give effect to the
adjustment to outstanding options resulting fromgpin-off of PalmSource, Inc. as of October 2&3Gubject to four year vesting, with
25% vesting after the first year and monthly vestimereafter. In addition, the offer letter prowsder the grant of 1,000 shares of restricted
stock, subject to a two year vesting schedule irakgnnual installments. In September 2004, hex basual salary increased to $300,000.

In June 2003, in anticipation of Palm’s asifion of Handspring, Inc., Palm entered into afieoletter agreement with Edward T.
Colligan, effective as of October 2003, which pd®s for: a base annual salary of $350,000, borngibity, sales incentive compensation
eligibility and a grant of 20,000 shares of reséitstock, subject to a two year vesting scheduégjual annual installments. In May 2005,
Mr. Colligan was promoted to Chief Executive Officand, effective in June 2005, his annual basgalas increased to $550,000 and his
compensation was adjusted to provide for an enlielbopus potential.

In May 2003, in anticipation of Palm’s acqti® of Handspring, Inc., Palm entered into areofttter agreement with Celeste S.
Baranski, effective as of October 2003, which pdesifor: a base annual salary of $265,000, bongibiéty and a grant of an option to
acquire 45,000 shares of Palm common stock, sutgjghtee year vesting, with 33% vesting afterfttst year and monthly vesting thereaf
In June 2004, Ms. Baranski was promoted to Senioe President, her base annual salary was incréask885,000 and her compensation
was adjusted to provide for an enhanced bonus tiaten

In May 2003, in anticipation of Palm’s acdtie of Handspring, Inc., Palm entered into areofétter agreement with C. John Hartnett,
effective as of October 2003, which provides fobage annual salary of $210,000, bonus eligitdlity a grant of an option to acquire 45,000
shares of Palm common stock, subject to threewesting, with 33% vesting after the first year amnanthly vesting thereafter. In March
2005, Mr. Hartnett was promoted to Senior Vice Bie#, his base annual salary was increased to,$26@nd his compensation was
adjusted to provide for a reduced bonus potentidlan enhanced sales incentive compensation paitenti

In January 2005, Palm entered into a separaijreement with R. Todd Bradley. Pursuant tatireement, Mr. Bradley agreed to remain
with Palm as the Chief Executive Officer through #nd of the third quarter of fiscal year 2005 asdn employee advisor through the en
fiscal year 2005, continued to receive his thementrsalary, was eligible for his second half etél year 2005 bonus, received separation
payments of $1,440,000 and agreed to non-competial non-solicitation provisions. In addition,cisune 2005, the vesting accelerated on
all of Mr. Bradley’s unvested shares of Palm restd stock and a portion of his unvested optiorectiuire shares of Palm common stock.
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In July 2005, Palm entered into a retentigreament with Celeste S. Baranski. Pursuant tagheement, Ms. Baranski agrees to remain
at Palm through a date determined in accordandethét agreement and is entitled to receive a bequal to six months of her current anr
base salary following that date, and, if she le®asn within six months following that date, in @daof any other benefits to which she might
be entitled, she will receive a payment equal t® year of her current annual base salary, accetexagsting of all unvested stock options and
shares of restricted stock and certain employet pealth benefits for one year if she elects caoiatiion coverage.

Palm’s 1999 Stock Plan, as amended (the “E366k Plan”), provides that in the event of Palmarger with or into another corporation
or the sale of substantially all of Palm’s ass#ts,successor corporation may assume or substituéguivalent award for each outstanding
option or stock purchase right. If following suahassumption or substitution, the holder of anaptr stock purchase right is terminated
without cause within 12 months following a chanfieantrol (as defined in the 1999 Stock Plan), tfenvesting and exercisability of 50%
the then unvested shares of common stock of Pabjeauto his or her option or stock purchase rigititaccelerate. If the outstanding optic
or stock purchase rights are not assumed or sutestifor in connection with a merger or sale oktsshe administrator of the 1999 Stock
Plan will provide notice to the optionee that hesbe has the right to exercise the option or sparkhase right as to all of the shares subje
the option or stock purchase right, including sharlich would not otherwise be exercisable, foeaqa of 15 days from the date of the
notice. The option or stock purchase right wilht@rate upon the expiration of the 15-day period.

Under Palm’s 1999 Employee Stock Purchase, RERamended, in the event of Palm’s merger withto another corporation or the sale
of all or substantially all of Palm’s assets, thecessor corporation may assume or substitute @madegnt option for each outstanding option.
If the successor corporation does not assume atitutl for the outstanding options, the purchas@gds and offering periods then in
progress will be shortened by setting a new exemte, which will be before the merger or salassets.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Transactions with 3Com Cor poration

Subsequent to the date of separation of Falm 3Com, Palm paid 3Com for certain leased fiedithrough the first quarter of fiscal y
2004 and for transitional services required whidniPestablished its independent infrastructureh wansitional services being completed in
the third quarter of fiscal year 2002. Palm’s Chmain of the Board, Eric Benhamou, is also the Cheirof the Board of 3Com.

Transactions with PalmSource

In December 2001, Palm entered into a softliaense agreement with PalmSource, Inc. whichamasnded and restated in May 2005.
The agreement includes a minimum annual royaltyli@edse commitment of $41.0 million, $42.5 millidB85.0 million, $20.0 million and
$10.0 million for the contract years ending Decen#)e2005, December 3, 2006, December 3, 2007, Dleee3, 2008 and December 3,
2009, respectively. Under the software licensessndce code agreement, Palm incurred expense$Sd Bdllion, $39.5 million and
$38.9 million during the fiscal years 2005, 2004 2003, respectively. As of the end of the fisadng 2005 and 2004, Palm had a payable to
PalmSource of $11.1 million and $10.0 million, resfively, under the software license agreemenmBaChairman of the Board, Eric
Benhamou, was also the Chairman of the Board afhiBalrce through October 2004.

In May 2005, Palm acquired PalmSource’s 56 share of Palm Trademark Holding Company Livlich owns the Palm trademark.
Palm Trademark Holding Company had been co-ownetidoywo companies since the October 2003 sffiof PalmSource from Palm. Pa
agreed to pay PalmSource $30 million in installreeaver 3.5 years for its interest in Palm Tradent#olding Company and has granted
PalmSource certain rights to Palm trademarks ftmBaurce and its licensees for a four-year tramsigieriod.

Other Transactions and Relationships

Palm recorded revenues of $7.1 million an8.§illion during the fiscal years 2005 and 20@&pectively, from certain subsidiaries of
the France Telecom Group. Jean-Jacques Damlaméamrent member of Palm’s Board of Directors, is fbrmer Senior Vice President,
Group Technology and Innovation at France Telecondhis currently a Special Advisor to the Chief Bxtiaee Officer of France Telecom. In
addition, Palm recorded expenses of approximatel§ fillion and $0.1 million during the fiscal yse2005 and 2004, respectively, prima
for marketing development and mobile telephoneisesweceived from subsidiaries of France Telecaou.

Palm recorded revenues of $28.9 million abB@ $nillion during the fiscal years 2005 and 20@&pectively, from T-Mobile USA, Inc.
Susan Swenson, a member of Palm’s Board of Direetod the chairperson of Palm’s Audit Committedl tietr resignation in June 2005,
became the Chief Operating Officer of T-Mobile US#AG. in February 2004.

Palm has a $30.0 million line of credit fr@ilicon Valley Bank, under an agreement dating fidagust 28, 2003, as amended, against
which Palm had $9.2 million in letters of credsugd as of the end of fiscal year 2005 to coveseleand other arrangements. Eric Benha
Chairman of Palm’s board of directors, became a begraf Silicon Valley Bank’s board of directors ohg the third quarter of Palm’s fiscal
year 2005

24




Table of Contents

Palm has related party relationships withfthlewing entities with which Palm engages in onlyminal amounts of business transactions:

Palm paid fees to RealNetworks in conneatitth bundling of products, web site referrals andiaeering assistance during fiscal year
2005. Eric Benhamou, Chairman of Palm’s board mddlors, is also a member of RealNetworks’ boardiiafctors.

Palm is involved in a co-promotional saled ararketing relationship with Good Technology. Gdathnology is a value-added reseller
of Palm products. John Doerr, a current memberthR board of directors, serves as a member ofdGazhnologys board of directors al
is a partner at Kleiner Perkins Caufield & Byerieh owns more than 10% of the Good TechnologykstBauce Dunlevie, a current
member of Palm’s board of directors, also servesragmber of Good Technology’s board of directoid ia a partner at Benchmark Capital,
which owns more than 5% of the Good Technologykstoc

Palm purchased software licenses and serfioesKontiki, Inc. during fiscal years 2005 andd20 Michael Homer, a current member of
Palm’s board of directors, is the Chairman of Kkintinc. Bruce Dunlevie, a current member of Paliwgird of directors, is a partner at
Benchmark Capital, which owns more than 10% ofbatiki stock.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS
The Audit Committee of the board of directbes:

« reviewed and discussed the audited financial setésrwith Palr’'s managemen

« discussed with the independent auditors the mattersred to be discussed by Statement on Aud8tagdards No. 61, as may be
modified or supplemente:

« received the written disclosures and the lettenftbe independent auditors required by Independ8taredards Board Standard No. 1,
as may be modified or supplemented;

« discussed with the independent auditors the inddp@rauditor’ independence

Based on such review and discussions, thét @anmittee recommended to the board of diredioas the audited financial statements be
included in Palm’s Annual Report on Form 10-K fischl year 2005.

THE AUDIT COMMITTEE OF
THE BOARD OF DIRECTOR!

D. Scott Merce
Gordon A. Campbe
Bruce W. Dunlevie
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AUDIT AND RELATED FEES

In September 2002, the Audit Committee ohPalboard of directors adopted policies and prooesitor pre-approving all audit and
permissible non-audit services performed by DeddittTouche LLP. Under these policies, the Audit Quittee pre-approves the use of audit
and specific permissible audit-related and non{asetivices up to an aggregate dollar limit. Allls@wdit, audit-related, tax and non-audit
services provided to Palm by Deloitte & Touche, LiRce September 2002 have been pre-approved Auidie Committee in accordance
with its policies and procedures.

The following table sets forth the audit aathted fees for services provided to Palm by Dield Touche LLP for fiscal years 2004 and
2005, respectively.

Fiscal Year 2004 Fiscal Year 2005
Audit Fees $ 1,285,00! $ 2,081,001
Audit-Related Fee 123,00( 0
Tax Fees 101,00( 70,00(
All Other Fees — 0
Total $ 1,509,00! $ 2,151,001

Audit Fees

Audit fees include fees billed to Palm by &itté & Touche LLP for the audit of Palm’s annuialancial statements, for the review of the
financial statements included in Palm’s quartegiyarts on Form 10-Q, for statutory audits of Palfaigign subsidiaries, for assistance with
the review of various Securities and Exchange Casimn filings and for audit of Palm’s internal cantover financial reporting.

Audit-Related Fees
There were no audit-related fees billed trAay Deloitte & Touche LLP in fiscal year 2005.

Tax Fees

Tax fees include fees billed to Palm by Digdo& Touche LLP for tax planning and advice andreturn preparation services.

All Other Fees
There were no other fees billed to Palm biote & Touche LLP in fiscal year 2005.
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REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

Summary of Compensation Practices for Executive Oiers

Palm designs its compensation program tacitretain, motivate and reward highly qualifie@@utive officers who are likely to
contribute to the long-term success of Palm. Patmfapensation program for all employees includeék bash- and equity-based elements.
The Compensation Committee believes that it is itgm to align compensation with Pakusiness objectives and performance and to
incentives for both employees and executive officeith the interests of stockholders in maximizatgckholder value. As a result, Palm
emphasizes performance-based compensation in signdef its compensation programs.

Palm strives to make its compensation prograompetitive with the marketplace. Palm’s exe@itiempensation practices reflect the
competition for executive talent and the uniquellehges and opportunities facing Palm in the mobdmputing market. The Compensation
Committee conducts annual reviews of Palm’s comguténs practices by comparing them to those of peerpanies in the high technology
community. The Compensation Committee sets objeacidmpensation standards based on these reviews.

Cash Compensation

Salary. The Compensation Committee offers salaries toxisative officers that are competitive with salaraéfered by companies of
similar size, complexity and market valuation opitalization in the high technology community, peutarly in the Silicon Valley. Palm sets
a base salary range for each executive officelydieg the Chief Executive Officer, by reviewingetbase salary for comparable positions
broad peer group that compete with Palm in theurBoent and retention of senior personnel. Withpees$ to determining salary and other
aspects of executive compensation for fiscal y@@b2Palm used the Radford Executive Compensativey, including information from
more than one hundred public companies in varidgis fechnology industries with revenue in a rangmparable to Palm’s revenue as well
as select groups of (i) competitors based on Padinés organizational and growth profile and consuproduct orientation and (ii) computer
peripheral, networking and software companies withe Company'’s revenue range.

Cash Bonus. In June 2004, the Compensation Committee approwediabonus plan for all employees of the Compiaeiuding
executive officers. The bonus plan provided for isenmual bonus payments based on the Compayuarterly revenue and operating inco
performance measured against individual bonus tsgscand bonus targets as a percentage of basg.dalirsuant to the bonus plan and
based on Palm’s financial performance, bonuses padreto the executive officers following the sed@nd fourth quarters of fiscal year
2005.

In July 2005, the Compensation Committee @ygl the fiscal year 2006 bonus plan. This plawiges that cash bonuses will be paid
semi-annually to executive officers and other emppés based on the achievement of certain revenofapility and individual performance
objectives. The target bonuses for executive affifer fiscal year 2006 range from 15% to 100% addsalary. Payments to executive
officers under the plan may be more or less thanget bonus as a function of Palm’s results oividdal performance.

Equity-Based Compensation

Palm grants initial or “new-hire” optionsaaecutive officers when they first join Palm. Irdétbn, Palm may grant restricted stock, stock
appreciation rights, performance shares and pedocm units to some of its executive officers whayffirst join Palm. Thereafter, Palm n
grant options, restricted stock, stock appreciatights, performance shares and performance ungac¢h executive officer, including the
Chief Executive Officer, based on performance. @atedPalm has granted only options and restridtazk $o its
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executive officers. To enhance retention, optioastricted stock and other securities granted éz@tkve officers are subject to vesting
restrictions that generally lapse over two to fpears. Options granted by Palm at the then-cufeénimarket value become valuable and
exercisable only if the executive officer continteserve Palm, and the price of Palm’s stock sylesetly increases.

The number of options, shares of restrictedksand other securities that Palm grants to aicpder executive officer upon hire and
throughout employment depends on the officer'slle¥eesponsibility and a review of stock optiordasther security grants for comparable
positions in a broad peer group of companies. \\éifipect to determining equity compensation for ettee officers for fiscal year 2005,
Palm used the iQuantic/ Mellon High Technology Egfractices survey for stock option compensatiwciuding information from
approximately one hundred public companies in werioigh technology industries with revenue in ggeacomparable to Palm’s revenue as
well as a select group of competitors based on Baize, organizational and growth profile and aoner product orientation.

In designing executive compensation for figesr 2005, Palm retained outside consultantsdeige data necessary to perform a
comprehensive assessment of compensation for ie Ekecutive Officer and other executive officefhie consultant rendered a report that
surveyed competitors’ practices, assessed the hpiayorelative to competitive practices and evaddahe linkage between pay and
performance. The Compensation Committee considaisdformation when making compensation decisimnshe executive officers.

The Compensation Committee has considerefddtential impact of Section 162(m) of the InterRalvenue Code adopted under the
Federal Revenue Reconciliation Act of 1993. Secti6®(m) disallows a tax deduction for any publiebld corporation for individual
compensation exceeding $1 million in any taxabkryer any of the named executive officers, othantcompensation that is “performance-
based.” Palm’s performance-based bonus plan peRalta to pay compensation that is performance-basddhus generally fully deductible
by Palm. Since the targeted cash compensatioreah#jority of the named executive officers is betba $1 million threshold and Palm
believes that any options and other securitiestgdannder the 1999 Stock Plan, as amended, wilt theeequirement of being performance-
based under Section 162(m), the Compensation Cdeeoncluded that Section 162(m) should not nadlgrieduce the tax deductions
available to Palm and that no changes to Palm’pemisation program were needed in this regard. Heryélve Compensation Committee
may from time to time approve compensation thabisdeductible under Section 162(m).

CEO Compensation

During fiscal year 2005 and through the ehthe third quarter of fiscal year 2005, Mr. Codligserved as the President of Palm. During
the fourth quarter of fiscal year 2005, Mr. Colligserved as the President and interim Chief Exee@ifficer of Palm and, on May 13, 2005,
he became the Chief Executive Officer of Palm. ®blligan’s salary of $474,583 in fiscal year 20@8ected his position, duties and
responsibilities as President and interim Chiefdexige Officer, but his compensation was not adidgb reflect his appointment to the Chief
Executive Officer position until fiscal year 20@alm awarded Mr. Colligan bonuses in July 2004 aedember 2004 of $105,000 and
$165,733, respectively, as part of the Palm peréoree-based bonus programs covering the fourthequafrfiscal year 2004 and the first half
of fiscal year 2005. These bonuses were basedoons target set as a percentage of Mr. Colligsalary and, for the fiscal year 2004
bonus, a time-based retention bonus and, for Healfiyear 2005 bonus, his consequent pro ratacjpation in the semi-annual bonus pool
created by the Compensation Committee based on'$aparating results for the first half of fiscaar 2005. In addition, Mr. Colligan
received commissions of $22,230 in fiscal year 2088ed on a target sales incentive payout and Baéwénue metrics for the fourth quarter
of fiscal year 2004. Mr. Colligan’s option grant@ttober 2004 of the right to purchase 215,000eshaf Palm common stock and his
restricted stock grant in October 2004 of 5,000 ehaeflected his position, duties and responsidilias well the Committee’s perceived
retention value of his unvested stock and options.
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During fiscal year 2005 and through the ehthe third quarter of fiscal year 2005, Mr. Bragdkerved as Chief Executive Officer of Pa
Mr. Bradley’s salary of $725,683 reflected his piosi, duties and responsibilities during the portad the fiscal year that he served as Chief
Executive Officer and his agreement to remain atGbmpany as an employee advisor through the efisicaf year 2005 pursuant to a
negotiated separation agreement. His compensdsorirecluded his relocation allowances for trabelysing and car, totaling $104,339, his
allowance for financial planning services, whictated $32,154, and a separation payment of $1,880@alm awarded Mr. Bradley bonuses
in July 2004 and December 2004 of $165,000 and $861 respectively, as part of the Palm performérased bonus programs covering the
fourth quarter of fiscal year 2004 and the firsf béfiscal year 2005. These bonuses were basesllmmus target set as a percentage of
Mr. Bradley’s salary and his consequent pro ratéigpation in the quarterly and semi-annual bopasls created by the Compensation
Committee based on Palm’s operating results fofaheh quarter of fiscal year 2004 and the firalf lof fiscal year 2005. Mr. Bradley’s
option grant in October 2004 of the right to puis#ka50,000 shares of Palm common stock reflecgeddsition, duties and responsibilities
well as the Committee’s perceived retention valilei® unvested stock and options. Acceleratiorhefuesting of all of Mr. Bradley’s
unvested shares of Palm restricted stock and &pat his unvested options to acquire shares bhRRammon stock was part of his
negotiated separation agreement.

THE COMPENSATION COMMITTEE Of
THE BOARD OF DIRECTOR!

Gordon A. Campbe
Eric A. Benhamot
Bruce W. Dunlevie
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COMPARISON OF STOCKHOLDER RETURN

Set forth below is a line graph comparing¢bmulative total return on Palm’s common stockadjsisted for the 1-for-20 reverse stock
split of Palm’s common stock effective as of Octobg, 2002 and the spin-off of PalmSource, Incedff’e as of October 28, 2003) with the
cumulative total return of the S&P 500 Index angl 8&P 500 Information Technology Index for the pdrcommencing on June 2, 2000 and

ending on June 3, 2005.

ASSUMES $100 INVESTED ON JUNE 2, 2000 IN PALM COMMICBTOCK AND $100 INVESTED ON MAY 31, 2000 IN THE R
500 INDEX AND THE S&P 500 INFORMATION TECHNOLOGY INEX—INCLUDING REINVESTMENT OF ANY DIVIDENDS

F120
100
0 A e
$40 4--- 3
G2 mmmmmmmmmmrwm mm  ag m m m m  EEA EEAEEAAT N RN AEEASEESAEEEaETEErTEeeseeas
S T T T T T
027 2 o1/ 2001 S/31/202 563K 2003 SP2ES 20 GRS
—®— Palm, Inc. 4 S&P 500 Information —@— S&P 500 Index
Technology Index
Cumulative Total Return
June 2, June 1, May 31, May 30, May 28, June 3,
2000(1) 2001 2002 2003 2004 2005
Palm, Inc. $ 10C $ 24 $ 7 $ 3 $ 7 $ 9
S&P 500 Inde) $  10C(2) $ 902 $ 77 $ 71 $ 84 $ 9C
S&P 500 Information Technology Ind: $ 10C2) $ 532 $ 37 $ 35 $ 43 $ 43

(1)  The initial measurement point for the perforcegraph assumes a $100 investment in Palm’s constook on June 2, 2000 and in
the S&P 500 Index and S&P 500 Information Technplmglex on May 31, 2000. In addition, the cumulatietal returns assume the

reinvestment of any dividend
2 Historically, the cumulative total return infoation for the S&P 500 Index and the S&P 500 Infation Technology Index was only

available at the end of each month, and, therefarelata points were available for June 2, 200uae 1, 2001. Accordingly, the data
points on the graph for the S&P 500 Index and #&E S00 Information Technology Index on June 2, 2666 June 1, 2001 reflect t
cumulative total returns as of May 31, 2000 and R4y2001, respectivel
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EQUITY COMPENSATION PLANS

Securities Authorized for Issuance under Equity Comensation Plans

The following table summarizes Palm’s eqeitynpensation plans as of June 3, 2005:

Equity Compensation Plan Information

Number of securities
remaining available for

Number of securities Weighted average future issuance under
to be issued upon exercis exercise price of equity compensation plans
of outstanding options, outstanding options, (excluding securities
warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)

Equity compensation plans approved by

security holder: 6,277,70((1) $ 25.81 5,321,15(2)(3)
Equity compensation plans not approved

by security holder — — —

Total

6,277,701 $ 25.81 5,321,15

1)

(@)

(3)

This number of shares does not include oudétgnoptions to purchase 974,036 shares of Palmramstock assumed through various
mergers and acquisitions. At June 3, 2005 thesereess$ options had a weighted average exercise @fi$@.89 per share. Except for
shares of Palm common stock underlying the optiaristanding under the plans assumed through sunlenseand acquisitions, there
are no shares of Palm common stock reserved unége plans, including shares for new grants. Ireteat that any such assumed
option is not exercised, no further option to pasdhshares of Palm common stock will be issuethitepf such unexercised option.
However, Palm does have the authority, if necessameserve additional shares of Palm common atoder these plans to the extent
such shares are necessary to effect an adjustmerdintain option value, including intrinsic valwé, the outstanding options under
these plans in specific circumstances; for exantpiePalmSource, Inc. sj-off.

This number of shares includes 2,783,773 shair®alm common stock reserved for future issuancker our 1999 Employee Stock
Purchase Plan, as amended (the “1999 ESPP”), BDAShares of Palm common stock reserved for fussteance under the 1999
Stock Plan, as amended (the “1999 Stock Plan”)521d763 shares of Palm common stock reservediford issuance under the 2001
Director Plan

The 1999 Stock Plan also provides for anmaigiases on the first day of each fiscal yearemtimber of shares available for issuance
under the 1999 Stock Plan equal to 5% of the oudistg shares of Palm common stock on such date)esser amount as may be
determined by the Palm board of directors. In aaoldjtthe 1999 ESPP provides for annual increasdbefirst day of each fiscal year in
the number of shares available for issuance utdet 999 ESPP equal to the lesser of 2% of theamdstg shares of Palm common
stock on such date, 739,791 shares or the amoterntiaed by the Palm board of directc
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DELIVERY OF DOCUMENTS TO PALM STOCKHOLDERS SHARING AN ADDRESS

Certain Palm stockholders who share an adanesbeing delivered only one copy of this praggesnent and Palm’s 2005 annual report
unless Palm or one of its mailing agents has rededontrary instructions.

Upon the written or oral request of a Palatkholder at a shared address to which a singlg abfhis proxy statement and 2005 annual
report were delivered, Palm will promptly deliveseparate copy of such documents to the requeBtg stockholder. Written requests
should be made to Palm, Inc., Attention: Investelaltons, 950 W. Maude Avenue, Sunnyvale, Calito81085 and oral requests may be
made by calling Investor Relations of Palm at (48Bj-7300. In addition, Palm stockholders who wisheceive a separate copy of Palm’s
proxy statements and annual reports in the futboalsl notify Palm either in writing addressed te thregoing address or by calling the
foregoing telephone number.

Palm stockholders sharing an address whoeasving multiple copies of Palm’s proxy statensesmtid annual reports may request
delivery of a single copy of such documents byingitPalm at the address above or calling Palmeatdlephone number above.

STOCKHOLDER PROPOSALS TO BE PRESENTED AT
THE NEXT PALM ANNUAL MEETING

Proposals of Palm stockholders that are @edrfor inclusion in Palm’s proxy statement relgtio the 2006 annual meeting of the
stockholders of Palm must be received by Palnsaiffices at 950 W. Maude Avenue, Sunnyvale, Caliin94085, Attn: Corporate Secret
not later than April 17, 2006 and must satisfy ¢baditions established by the Securities and Exgha@ommission for stockholder proposals
in order to be included in Palm’s proxy statementthat meeting. Stockholder proposals that aremended to be included in Palm’s proxy
materials for such meeting but that are intenddaktpresented by the stockholder from the floorsakgect to the advance notice procedures
described below under “Transaction of Other Busradghe Palm Annual Meeting.”

TRANSACTION OF OTHER BUSINESS AT THE PALM ANNUAL ME ETING

At the date of this proxy statement, the dniginess that the board of directors of Palm bigen present or has received notice that o
will present at the annual meeting is as set fabthve. If any other matter or matters are propambyight before the annual meeting, or any
adjournment thereof, it is the intention of thegmars named in the accompanying form of proxy te ¥ieé proxy on such matters in
accordance with their best judgment.

Any stockholder may present a matter fromfber for consideration at a meeting so long asaie procedures are followed. Under
Palm’s bylaws, as amended, in order for a matteetdeemed properly presented by a stockholdeg)ytinotice must be delivered to, or
mailed and received by, Palm not later than 90 gaigs to the annual meeting of stockholders (uriderassumption that each succeeding
annual meeting of stockholders will occur no mdérant 30 days before or after the anniversary datkeeofmost recent annual meeting of
stockholders). In the case of the 2006 annual mgeti stockholders, notice must be delivered tanailed and received by Palm by July 1,
2006. Any notice of a stockholder proposal receigdPalm after such date will be considered untymehe stockholder’s notice must set
forth, as to each proposed matter, the followiad:abrief description of the business desirecetbriought before the meeting; (b) the name
and address, as they appear on Palm’s books, sfdbkholder proposing such business; (c) the @ladsnumber of shares of Palm that are
beneficially owned by the stockholder; (d) any miaténterest of the stockholder in such businesel (e) any other information that is
required to be provided by such
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stockholder pursuant to Regulation 14A under theuBies Exchange Act of 1934. The presiding offickthe meeting may refuse to
acknowledge any matter not made in compliance thighforegoing procedure.

VOTING BY INTERNET OR TELEPHONE

For shares of common stock that are regidteréhe name of the stockholder directly with Eggrive Trust Company, N.A., you may vote
in person, by returning the enclosed proxy cardyointernet or telephone. Specific instruction®éofollowed by any registered stockholder
interested in voting by Internet or telephone @tefarth on the enclosed proxy card. The Intermeltt@lephone voting procedures are desi
to authenticate the stockholder’s identity andllmvastockholders to vote their shares and confinat stockholders’ instructions have been
properly recorded.

For shares of common stock that are bendfi@avned by a stockholder and held in “street natheough a bank or brokerage (if such
stockholder’s shares are registered in the nanagbaik or brokerage), the stockholder may be édigibvote such shares electronically by
Internet or telephone. A large number of bankslzo#terage firms are participating in the ADP IngesEommunication Services online
program, which provides eligible stockholders whoeive a paper copy of Palm’s proxy statement andal report the opportunity to vote
by Internet or telephone. If your bank or brokerfigm is participating in ADP’s program, your vogirfiorm from the bank or brokerage will
provide instructions. If your voting form does meference Internet or telephone information, pleaseplete and return the paper proxy card
in the self-addressed, postage paid envelope mdvid

Stockholders voting via the Internet or télepe should understand that there may be costsiatsbwith Internet or telephone access,
such as usage charges from Internet access predddrtelephone companies, that must be bornesstélckholder.
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Annex A

palmOne, Inc.
Charter of the Audit Committee
of the Board of Directors

(Amended and Restated Effective as of April 28, 280
Purpose

The purpose of the Audit Committee (the “Audommittee”) of the Board of Directors (the “BoafiDirectors”) of palmOne, Inc. (the
“Company”) shall be to: (a) oversee the accounéingd financial reporting processes of the Compailyaardits of the financial statements of
the Company; (b) assist the Board of Directorsviarsight of (i) the integrity of the Company’s fimdal statements, (ii) the Company’s
compliance with legal and regulatory requiremetiii3 the registered public accounting firm’s qdaations, independence and performance,
and (iv) the Company’s internal accounting andrfiial controls; (c) prepare the report that theswf the Securities and Exchange
Commission (“SEC”) require to be included in thenpany’s proxy statement for the annual meetingnef@Gompany’s stockholders;

(d) provide the Compang’Board of Directors with the results of its monitg and recommendations derived therefrom; angr@yide to thi
Board of Directors such additional information andterials as it may deem necessary to make thedRdddirectors aware of significant
financial matters that require the attention of Board of Directors. In addition, the Audit Comra#twill undertake those specific
responsibilities listed below and such other dutiegesponsibilities as the Board of Directors rfrayn time to time prescribe.

Membership

The Audit Committee shall be composed o&ast three directors of the Company. The membeiseofudit Committee will be
appointed by the Nominating and Governance Comeniife¢he Board of Directors and will serve at thigeccetion of the Board of Directors.
All of the members must meet the qualification atiter applicable requirements, including, withanitation, the rules of the SEC and the
Nasdaqg Stock Market, as such rules and applicabgkd fequirements may change from time to time. Mkebers of the Audit Committee .
to be independent as determined in accordanceapitlicable law, including the Sarbanes-Oxley Ac2002 (the “Act”) and the rules and
regulations of the SEC promulgated thereunder tla@dules of the Nasdaq Stock Market, except asrate permitted by applicable law
the rules of the Nasdaq Stock Market. In additioraccordance with the rules of the Nasdaq StockkBtaeach member of the Audit
Committee must be able to read and understand foeail financial statements (including a compatgkance sheet, income statement and
cash flow statement), and at least one member hawst past employment experience in finance or atowy requisite professional
certification in accounting, or other comparablgenience or background, including a current or pasttion as a chief executive officer or
chief financial officer or other senior officer Wwifinancial oversight responsibilities. At leaseamnember of the Audit Committee shall be an
“audit committee financial expert” (as such terndédined by SEC rules).

Responsibilities
The responsibilities of the Audit Committdeah include the following:

1. Review the Company'’s internal audit plan,rimults of each internal audit, and review the appwent and replacement of the
senior internal auditing executiv

2. Review the registered public accounting s proposed audit scope, approach and indepenc
3.  Appoint, compensate, retain, oversee, detertia funding for, evaluate and, where appropriaf@ace the registered public
accounting firm (including attempting to resolveatjreement
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10.

11.
12.

13.

14.

between management and the registered publizating firm) for the purpose of preparing or isguam audit report or related
work or performing other audit, review or attestvémes and to comply with Section 301 of the Actl &ne rules and regulations
promulgated by the SEC thereunder. Such regisfaublic accounting firm shall report directly to tAedit Committee

Pre-approve all audit and permissible nontagtivices provided to the Company by the regidterelic accounting firm (or
subsequently approve and ratify non-audit seniicéisose circumstances where a subsequent appsovetessary and
permissible); in this regard, the Audit Committéals have the sole authority to approve the hiang firing of the registered
public accounting firm, all audit engagement feed ferms and all non-audit engagements, as magtoeigsible, with the
registered public accounting firr

Review the results of each audit, including qualifications of the registered public accougtiitm’s opinion, any related
management letter, any significant suggestiongtiprovements to management by the registered pabtiounting firm,
management’s responses to recommendations madie bggistered public accounting firm in connectigth the audit, reports
submitted to the Audit Committee by the internaditing department that are material to the Comg whole, and
manageme''s responses to those repo

Review and evaluate the senior members afetistered public accounting firm’s team, in partée, the lead audit and reviewing
partners

Establish a policy regarding the hiring of currenformer employees of the registered public actagrfirm.

Review on a continuing basis the adequach@f{iompany’s system of internal controls, includimgeting periodically with the
Company’s management and the registered publicuatiog firm to review the adequacy of such conteois to review, before
release, the disclosure regarding internal comel financial reporting required under SEC rutebe contained in the
Company’s periodic reports and the attestationrgports by the registered public accounting firfatieg to such disclosure.
Among other things, these controls must be desigm@dovide reasonable assurance that the Comppaoplgcly reported
financial statements are presented fairly in canfty with generally accepted accounting princip

Consider major changes and other major questib choice regarding the appropriate auditinga@swbunting principles and
practices to be followed when preparing the Com’s financial statement

Review the procedures employed by the Compapyeparing published financial statements atated management
commentaries

Oversee and review the Comp’s risk assessment and risk management policiemajat financial risk exposure

Obtain a formal written statement from thgistered public accounting firm setting forth alationships between the registered
public accounting firm and the Company that, inrgistered public accounting firm’s judgment, magsonably be thought to
bear on independence, consistent with Independgtacelards Board Standard No

Direct the registered public accounting ftomreview, before filing with the SEC, the Compamniriterim and annual financial
statements included in Quarterly and Annual RepmitSorm 10-Q and Form 10-K, using professionailddads and procedures
for conducting such review

Review any reports submitted by the registgreblic accounting firm, including the report itgdg to (i) all critical accounting
policies and practices used, (ii) all alternatirgatments of financial information within generadlgcepted accounting principles
that have been discussed with mal-
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

26.
27.

ment, ramifications of the use of such alterratiisclosures and treatments, and the treatmeferpre by the registered public
accounting firm, and (iii) other material writtenramunications between the registered public actogifirm and management,
such as any management letter or schedule of ustedjdlifferences

At least annually, obtain and review a repgrthe registered public accounting firm descigbihe registered public accounting
firm’s internal quality control procedures, any el issues raised by the most recent internditge@ontrol review, or peer
review, of the registered public accounting firrfiten, or by any inquiry or investigation by goverantal or professional
authorities, within the preceding five years, resipg one or more audits carried out by the regist@ublic accounting firm, and
any steps taken to deal with any such iss

Generally discuss earnings press releasgslbas financial information and earnings guidanzaying particular attention to the
use of‘pro formé” or “adjuste’” nor-GAAP financial information

Oversee compliance with SEC requirementslifmiosure of the registered public accounting Breervices and audit committee
members, member qualifications and activit

Discuss with the registered public accountimg the matters required to be discussed by Btate¢ on Auditing Standards No. 61,
as it may be modified or supplement

Review and discuss with management and tisteeed public accounting firm the annual audftedncial statements, including
the Company’s disclosures under “Management’s Bisiom and Analysis of Financial Condition and Ressaf Operation,” prior
to filing with the SEC the Compa’s Annual Report on Form -K in which they are include«

Review and discuss with management and tisteeed public accounting firm the quarterly unigedifinancial statements and
review the Company’s disclosures under “Managermsddiscussion and Analysis of Financial Conditiod &esults of Operation”
prior to filing with the SEC the Compa’s Quarterly Reports on Form-Q in which they are include:

Provide a report in the Company’s proxy steget in accordance with the requirements of Iteh &Regulation S-K and Item 7
(e)(3) of Schedule 14/

Serve as a channel of communication betwseneistered public accounting firm and the BarBirectors and between the
senior internal auditing executives and the Bodrdicectors.

Report to the Board of Directors on the A@himmittee’s review of the Company’s financial stagnts and any disagreements or
significant disputes between management and thsteegd public accounting firm that arose in conioacwith the preparation of
those financial statemen

Review management’s oversight of the Compmapwglicies and procedures regarding compliance laith(including the Foreign
Corrupt Practices Act) and with significant corgerpolicies (including the Company’s standards eates of conduct) and make
recommendations to the Board of Directors concerttiese matter:

Meet periodically with management to prowviédance concerning major capital expendituresagtfucture investments,
financial strategies and special projects and athgrificant financial matter:

Review, approve and monitor the Comp’'s codes of ethics and similar codes of conc

Review, in conjunction with counsel, any legal raegtthat could have a significant impact on the Gamy s financial statement
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28. Oversee and review the Comp’s policies regarding information technology and agament information systen
29. If necessary, institute special investigations iithaccess to all books, records, facilities gedsonnel of the Compan

30. Establish procedures for receiving, retaireing treating complaints received by the Compaggnding accounting, internal
accounting controls or auditing matters and propesitor the confidential, anonymous submissionropleyees of concerns
regarding questionable accounting or auditing msi

31. Perform such other duties as may be requestedebgdhrd of Directors

32. Review and approve all related party trarisastfor which audit committee approval is requitgdapplicable law or the rules of
the Nasdaq Stock Marke

33.  Actively engage in a dialogue with the regjistl public accounting firm with respect to anycltised relationships or services that
may impact the objectivity and independence ofréfugstered public accounting firr

34. Take appropriate action to oversee the independaite registered public accounting fir

Annual Review

The Audit Committee shall annually review asdess the adequacy of its own charter (incluiti@gtructure, processes and membership
requirements of the Audit Committee) and recommamgdproposed changes to the Board of Directorafproval. In addition, the Audit
Committee shall annually review its own performance

Meetings

The Audit Committee will meet at least foumes each year. The Audit Committee may estabiisbwn schedule, which it will provide
the Board of Directors in advance.

The Audit Committee will meet separatelyleatst quarterly, with each of management, the matezuditors and the registered public
accounting firm to review the financial affairstbe Company.

Outside Advisors

The Audit Committee shall have the authaidtengage independent counsel and other advisoisgaems necessary to carry out its
duties. The Company shall provide for the apprderianding, as determined by the Audit Committedts capacity as a committee of the
Board of Directors, for payment of: (i) compensatio any such counsel and other advisors engagéuebfudit Committee;

(if) compensation to the registered public accaunfirm employed by the Company for the purpospreparing or issuing an audit report or
performing other audit, review or attest servigeg] (iii) ordinary administrative expenses of thadk Committee that are necessary or
appropriate in carrying out its duties.
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Minutes

The Audit Committee will maintain written noites of its meetings.

Reports

In addition to preparing the report in thengp@ny’s proxy statement in accordance with thesrated regulations of the SEC, the Audit
Committee will summarize its examinations and ree@ndations to the Board of Directors as may be@pijate, consistent with the Audit
Committee’s charter.

Compensation

Members of the Audit Committee shall recesueh fees, if any, for their service as Audit Comteei members as may be determined by
the Board of Directors in its sole discretion. Steds may include, without limitation, retainersy peeting fees and fees for service as Chair
of the Audit Committee. Fees may be paid in suechfof consideration as is determined by the Bo&iectors.

Members of the Audit Committee may not reeeany compensation from the Company except thetifie¢ shey receive for service as a
member of the Board of Directors or any committesre¢of or as Chairman of the Board of Director€bair of any committee of the Board
of Directors.

Delegation of Authority

The Audit Committee may form and delegatdarity to subcommittees when appropriate. In addijtthe Audit Committee may deleg
to one or more designated members of the Audit Citteenwho are independent directors the authooitgre-approve any transaction for
which such delegation is permissible under appleetaw and the rules of the Nasdaq Stock Marketyided that such pre-approval decision
is subsequently presented to the full Audit Comemitat its scheduled meetings.
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[PLMCM - PALM, INC.] [FILE NAME: ZPLM32 ELX] [VERSION - (1)] [07/28/05] [orig. 07/28/05]

DETACH HERE L2

PROXY
PALM, INC.

THIS PROXY IS SOLICITED ON BEHALF OF
THE BEOARD OF DIRECTORS

The undersigned hereby appoints Edward T. Coligan and Mary E. Doyle, and each of them, as proxyholders and
attorneys-in-fact of the undersigned, with full power of substitution, to vote all shares of stock that the undersigned is entitled to vote
at the Annual Meeting of Stockholders of Palm, Inc., to be held at 250 W. Maude Avenue, Sunnyvale, California 22085 on Thursday,
September 28, 2005 at 8:00 a.m,, local time, and at any postponement or adjournment thereof, with all the powers that the
undersigned would have if personally present at the meeting. The undersigned hereby acknowledges receipt of the notice of annual

meeting and proxy statement enclosed with this proxy cand and a copy of Palm's annual report for the fiscal year ended June 3,
2005,

This proxy, when propefy executed and returned, will be voted in the manner directed herein by the undersigned stockholder. IF
THIS PROXY IS PROPERLY EXECUTED AND RETURNED BUT NO DIRECTION 1S MADE, THIS PROXY WILL BE VOTED:
"FOR" ALL OF THE NOMINEES FOR CLASS lll DIRECTORS SET FORTH ON THE REVERSE SIDE UNDER ITEM 1 AND
"FOR" RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS PALM'S INDEPEMDENT PUBLIC
AUDITORS FOR THE FISCAL YEAR ENDING JUNE 2, 2006 (ITEM 2). WHETHER OR NOT DIRECTION 1S MADE, THIS PROXY,
WHEN PROPERLY EXECUTED AND RETURNED, WILL BE VOTED IN THE DISCRETION ©OF THE PROXYHOLDERS ON
SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE ANNUAL MEETING OF STOCKHOLDERS OR ANY
POSTPOMEMENT OR ADJOURMNMENT THEREOF. THE UNDERSIGNED HEREBY REVOKES ALL PROXIES PREVIOUSLY
GIVEN BY THE UNDERSIGNED WITH RESPECT TO THE SHARES OF STOCK REPRESENTED BY THIS PROXY AMD
ENTITLED TO VOTE AT THE ANNUAL MEETING OF STOCKHOLDERS OR AT ANY POSTPONEMENT OR ADJOURNMENT
THEREOQF. THIS PROXY MAY BE REVOKED AT ANY TIME PRIOR TO THE TIME IT IS VOTED.

SEE gIED‘“’EERSE CONTINUED AND TO BE SIGNED ON REVERSE SIDE SEE EIE[‘)'-"EERSE
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PALM, INC.

C/O COMPUTERSHARE
P.O. BOX 8694
EDISON, NJ 08818-8694

Your vote is important. Please vote immediately.

Vote-by-Internet

Log on to the Internet and go to
http:/iwww.e proxyvote.com/palm

Vote-by-Telephone (~——

Call toll-free
1-877-PRX-VOTE (1-877-TT0-B6B3)

If you vote over the Internet or by telephone, please do not mail your card.

[FLMCM - PALM, INC.] [FILE NAME: ZPLM31 ELX] [VERSION - (1)] [07/28/05] [orig. 07/28/05]

DETACH HERE F YO ARE FETURMNING YOUR PROXY CARD BY MAL ZFLAMAT

Please mark #PLM
x wotes as in r

this example.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE FOLLOWING: FOR  AGAIMST ASSTAIN

1. A proposal o elact threa Class Il direclors to sarve a thres-yaar

farm axpinng in 2008.

Mominees: (01)Eric AL Banhamou, (02) Edward T. Coligan
and (03) 0. Scott Marcar

FoR WITHHELD
AL FROM AL
MOMMEES MOMMEES

FOH al nominees oo Pl Bose winen on B ne abous.

Signature: Data:

Signatura:

2. A proposal to ratify the appointmant of Dalaitta
& Touche LLP as Palm's indepandant pulbdic
auditars for tha fiscal year ending Juna 2,
2008,

MARK HERE IF YO PLAN TO ATTEMD THE MEETIMG D
MARK HERE FOR ADDRESS CHAMGE AND NOTE AT LEFT I:I

PLEASE COMPLETE, DATE AMD SIGN THIS PROXY AND
RETURM PROMPTLY IM THE ENCLOSED ENVELOPE.

Plaasa dale and sign exaclly as your namea or namas appaar harain,
For joint accounts, each ownar should sign. Comporate or parinarship
proxies should ba signad in full comporate or parnarship nama by an
authorzed parson. Parsons signing in a fduciary capacily should
indicate theair full tithe in such capacity.
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