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DEMANDTEC, INC.
1 Circle Star Way, Suite 200

San Carlos, CA 94070

June 26, 2009

Dear Stockholder:

I am pleased to invite you to attend DemandTec, Inc.�s 2009 Annual Meeting of Stockholders, to be held on
Wednesday, August 5, 2009 at DemandTec�s Corporate Headquarters, 1 Circle Star Way, Suite 200, San Carlos,
California, 94070. The meeting will begin promptly at 11:00 a.m., local time. If you wish to attend the meeting to vote
in person and need directions, please contact DemandTec Investor Relations at (650) 226-4600 or
investorrelations@demandtec.com.

Enclosed are the following:

� our Notice of Annual Meeting of Stockholders and Proxy Statement for 2009;

� our Annual Report on Form 10-K for fiscal year 2009; and

� a proxy card with a return envelope to record your vote.

Details regarding the business to be conducted at the Annual Meeting are more fully described in the accompanying
Notice of Annual Meeting of Stockholders and Proxy Statement. We encourage you to read these materials carefully.

Your vote is important. Whether or not you expect to attend, please date, sign, and return your proxy card in the
enclosed envelope, or vote via telephone or the Internet according to the instructions in the Proxy Statement, as soon
as possible to ensure that your shares will be represented and voted at the Annual Meeting. If you attend the Annual
Meeting, you may vote your shares in person even though you have previously voted by proxy if you follow the
instructions in the Proxy Statement.

On behalf of the Board of Directors, thank you for your continued support and interest.

Sincerely,

Daniel R. Fishback
President and Chief Executive Officer

1 Circle Star Way, Suite 200
San Carlos, CA 94070

T 650.226.4600 F 650.556.1190
www.demandtec.com

YOUR VOTE IS EXTREMELY IMPORTANT
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Please vote by telephone or Internet, or date and sign the enclosed proxy card and return it at your earliest
convenience in the enclosed postage-prepaid return envelope so that your shares may be voted.
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DEMANDTEC, INC.
1 Circle Star Way, Suite 200

San Carlos, CA 94070

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On August 5, 2009

Dear Stockholder:

You are cordially invited to attend the 2009 Annual Meeting of Stockholders of DemandTec, Inc., a Delaware
corporation (the �Company�). The meeting will be held on Wednesday, August 5, 2009 at 11:00 a.m. local time at
DemandTec�s Corporate Headquarters, 1 Circle Star Way, Suite 200, San Carlos, California, 94070 for the following
purposes:

1. To elect two (2) members of the Board of Directors to serve until the 2012 annual meeting of stockholders of the
Company or until such persons� successors have been duly elected and qualified.

2. To ratify the appointment by the Audit Committee of the Board of Directors of Ernst & Young LLP as the
independent registered public accounting firm of the Company for its fiscal year ending February 28, 2010.

3. To transact any other business properly brought before the meeting or any adjournment thereof.

These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the 2009 Annual Meeting is June 15, 2009. Only stockholders of record at the close of business on
that date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors

Michael J. McAdam
General Counsel and Corporate Secretary

San Carlos, California
June 26, 2009

You are cordially invited to attend the annual meeting in person. Whether or not you expect to attend the
annual meeting, please complete, date, sign and return the enclosed proxy, or vote over the telephone or the
Internet as instructed in these materials, as promptly as possible in order to ensure your representation at the
annual meeting. A return envelope (which is postage prepaid if mailed in the United States) is enclosed for your
convenience. Even if you have voted by proxy, you may still vote in person if you attend the annual meeting.
Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to
vote at the annual meeting, you must obtain a proxy issued in your name from that record holder.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON AUGUST 5, 2009.
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The Proxy Statement and Annual Report on Form 10-K are available at
https://materials.proxyvote.com/24802R
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DEMANDTEC, INC.
1 Circle Star Way, Suite 200

San Carlos, CA 94070

PROXY STATEMENT
FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS

To Be Held On August 5, 2009

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am I receiving these materials?

We sent you this Proxy Statement and the enclosed proxy card because the Board of Directors of DemandTec, Inc.
(sometimes referred to as �we,� the �Company� or �DemandTec�) is soliciting your proxy to vote at the 2009 Annual
Meeting of Stockholders (the �Annual Meeting�). You are invited to attend the Annual Meeting to vote on the proposals
described in this Proxy Statement. However, you do not need to attend the meeting to vote your shares. Instead, you
may simply complete, sign and return the enclosed proxy card, or follow the instructions below to submit your proxy
by telephone or on the Internet.

The Company intends to mail to all stockholders of record entitled to vote at the Annual Meeting and to post on the
Internet at https://materials.proxyvote.com/24802R our Annual Report on Form 10-K, this Proxy Statement and
accompanying proxy card on or about June 26, 2009.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on June 15, 2009 will be entitled to vote at the Annual Meeting.
On this record date, there were 28,298,889 shares of Company common stock (�Common Stock�) outstanding. All of
these outstanding shares are entitled to vote at the Annual Meeting.

Stockholder of Record: Shares Registered in Your Name

If on June 15, 2009 your shares were registered directly in your name with DemandTec�s transfer agent, Wells Fargo
Shareowner Services, then you are a stockholder of record. As a stockholder of record, you may vote in person at the
meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you to fill out and return the
enclosed proxy card or vote by proxy via telephone or the Internet as instructed on your proxy card to ensure your
vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on June 15, 2009 your shares were held in an account at a broker, bank, or other similar organization, then you are
the beneficial owner of shares held in �street name� and these proxy materials are being forwarded to you by that
organization. The organization holding your account is considered the stockholder of record for purposes of voting at
the Annual Meeting. As a beneficial owner, you have the right to direct your broker, bank or other agent on how to
vote the shares in your account. A number of brokers and banks enable beneficial holders to give voting instructions
via telephone or the Internet. Please refer to the voting instructions provided by your bank or broker. You are also
invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote your
shares in person at the meeting unless you provide a valid proxy from your broker, bank or other custodian.

What am I voting on?
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There are two matters scheduled for a vote:

� Proposal No. 1:  Election of two (2) members of the Board of Directors to serve as Class II directors until the
Company�s 2012 Annual Meeting of Stockholders or until their successors are duly elected and qualified.

� Proposal No. 2:  Ratification of the appointment of Ernst & Young LLP as the independent registered public
accounting firm for the Company for the fiscal year ending February 28, 2010.
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How do I vote?

You may either vote �For� all the nominees to the Board of Directors or you may withhold your vote from any nominee
you specify. You may not vote your proxy �For� the election of any persons in addition to the two named nominees. For
the other matters to be voted on, you may vote �For� or �Against� or abstain from voting. The procedures for voting are
fairly simple:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote by proxy using the enclosed proxy card, vote by proxy on the Internet
or by telephone, or vote in person at the Annual Meeting. Whether or not you plan to attend the meeting, we urge you
to vote by proxy to ensure your vote is counted. You may still attend the meeting and vote in person if you have
already voted by proxy.

� To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in
the envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will vote your
shares as you direct.

� To vote on the Internet, please follow the instructions provided on your proxy card.

� To vote by telephone, please follow the instructions provided on your proxy card.

� To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

We provide Internet proxy voting to allow you to vote your shares on-line, with procedures designed to ensure
the authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear
any costs associated with your Internet access, such as usage charges from Internet access providers.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other similar organization, you
should have received instructions for granting proxies with these proxy materials from that organization rather than
from the Company. A number of brokers, banks and other agents enable beneficial holders to give voting instructions
via telephone or the Internet. Please refer to the voting instructions provided by your broker, bank, or other agent. To
vote in person at the Annual Meeting, you must provide a valid proxy from your broker, bank, or other agent. Follow
the instructions from your broker, bank or other agent included with these proxy materials, or contact your broker,
bank or other agent to request a proxy form.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of Common Stock you own as of June 15, 2009.

What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted �For� the
election of the two nominees for director and �For� ratification of Ernst & Young LLP as our independent registered
public accounting firm. If any other matter is properly presented at the meeting, your proxy (one of the individuals
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named on your proxy card) will vote your shares using his best judgment.

Who is paying for this proxy solicitation?

DemandTec will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, DemandTec�s
directors and employees may also solicit proxies in person, by telephone, or by other means of communication.
Directors and employees will not be paid any additional compensation for soliciting proxies.

2
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DemandTec may reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to
beneficial owners.

What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the meeting. You may revoke your proxy in any
one of three ways:

� You may submit another properly completed proxy card with a later date.

� You may send a written notice that you are revoking your proxy to the Corporate Secretary of the Company at
1 Circle Star Way, Suite 200, San Carlos, CA 94070.

� You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself,
revoke your proxy.

How are votes counted?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count �For� and (with
respect to proposals other than the election of directors) �Against� and �Abstain� votes and broker non-votes. �Abstain�
votes will be counted towards the vote total for each proposal, and will have the same effect as �Against� votes. Broker
non-votes, as described in the next paragraph, have no effect and will not be counted towards the vote total.

If your shares are held by your broker, bank, or other similar organization as your nominee (that is, in �street name�),
you will need to obtain a proxy form from the institution that holds your shares and follow the instructions included
on that form regarding how to instruct your broker to vote your shares. If you do not provide voting instructions, your
shares may constitute �broker non-votes.� Generally, broker non-votes occur on a matter when a broker, bank, or other
organization is not permitted to vote on that matter without instructions from the beneficial owner and instructions are
not given. In tabulating the voting result for any particular proposal, shares that constitute broker non-votes are not
considered entitled to vote on that proposal. Thus, broker non-votes will not affect the outcome of any matter being
voted on at the meeting, assuming that a quorum would have otherwise been obtained.

How many votes are needed to approve each proposal?

Proposal No. 1.  Directors are elected by a plurality of the affirmative votes cast by those shares present in person, or
represented by proxy, and entitled to vote at the Annual Meeting. The nominees for director receiving the highest
number of affirmative votes will be elected. Abstentions and broker non-votes will not be counted toward a nominee�s
total. Stockholders may not cumulate votes in the election of directors.

Proposal No. 2.  Ratification of the appointment of Ernst & Young LLP as the Company�s independent registered
public accounting firm for the fiscal year ending February 28, 2010 requires the affirmative vote of a majority of those
shares present in person, or represented by proxy, and cast either affirmatively or negatively at the Annual Meeting.
Abstentions will have the same effect as an �Against� vote. Broker non-votes will not be counted as having been voted
on the proposal.
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What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if a majority of all
outstanding shares is represented by stockholders present at the meeting or by proxy. On the record date, there were
28,298,889 shares of Common Stock outstanding and entitled to vote. Thus 14,149,445 shares must be represented by
stockholders present at the meeting or by proxy to have a quorum. Abstentions and broker non-votes will be

3
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counted as present for the purpose of determining the presence of a quorum. Your shares will be counted towards the
quorum only if you submit a valid proxy vote or vote at the meeting.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in our
quarterly report on Form 10-Q for the fiscal quarter ending August 31, 2009.

How can stockholders submit a proposal for inclusion in our Proxy Statement for the 2010 Annual Meeting of
Stockholders?

To be included in our Proxy Statement for the 2010 annual meeting of stockholders, stockholder proposals must
comply with the requirements of Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the �Exchange
Act�). Except as provided below, stockholder proposals must be received by our Corporate Secretary at our principal
executive offices no later than February 26, 2010, or one hundred twenty (120) calendar days before the one-year
anniversary of the date on which we first mailed our proxy statement to stockholders in connection with this year�s
Annual Meeting.

How can stockholders submit proposals to be raised at the 2010 Annual Meeting of Stockholders that will not
be included in our Proxy Statement for the 2010 Annual Meeting of Stockholders?

To be raised at the 2010 annual meeting of stockholders, stockholder proposals must comply with our amended and
restated bylaws (the �Bylaws�). Under our Bylaws, a stockholder must give advance notice to our Corporate Secretary
of any business, including nominations of directors for our Board, that the stockholder wishes to raise at the annual
meeting of stockholders. Except as provided below, a stockholder�s notice shall be delivered to our Corporate
Secretary at our principal executive offices not less than forty-five (45) or more than seventy-five (75) days prior to
the first anniversary of the date of the preceding year�s annual meeting of stockholders. Since the 2009 Annual
Meeting will be held on August 5, 2009, stockholder proposals must be received by our Corporate Secretary at our
principal executive offices no earlier than May 22, 2010 and no later than June 21, 2010, in order to be raised at our
2010 annual meeting of stockholders.

What if the date of the 2010 Annual Meeting of Stockholders changes by more than 30 days from the
anniversary of this year�s Annual Meeting?

Under Rule 14a-8 of the Exchange Act, if the date of the 2010 annual meeting of stockholders changes by more than
30 days from the anniversary of this year�s Annual Meeting, to be included in our Proxy Statement, stockholder
proposals must be received by us within a reasonable time before our solicitation is made. Under our Bylaws, for
stockholder proposals that will not be included in our Proxy Statement, notice of such proposal must be received no
later than the close of business on the later of (i) the 90th day prior to the 2010 annual meeting of stockholders or
(ii) the 10th day following the day on which public announcement of the meeting is first made.

Does a stockholder proposal require specific information?

With respect to a stockholder�s nomination of a candidate for our Board, the stockholder notice to our Corporate
Secretary must contain certain information as set forth in our Bylaws about both the nominee and the stockholder
making the nomination. With respect to any other business that the stockholder proposes, the stockholder notice must
contain a brief description of such business and the reasons for conducting such business at the meeting, as well as
certain other information as set forth in our Bylaws. If you wish to bring a stockholder proposal or nominate a
candidate for director, you are advised to review our Bylaws, which contain additional requirements about advance
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notice of stockholder proposals and director nominations. Our current Bylaws may be found on our website at
www.demandtec.com in the Investor Relations section.
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PROPOSAL 1

ELECTION OF DIRECTORS

The Company�s restated certificate of incorporation (the �Charter�) and Bylaws provide for a classified board of
directors. There are three classes of directors, with each class of directors serving three-year terms that end in
successive years. DemandTec currently has authorized seven directors. The class of directors standing for election at
the Annual Meeting currently consists of two directors. Two directors will be elected at the Annual Meeting to serve
until the 2012 annual meeting of stockholders of DemandTec or until their successors are duly elected and qualified.
The directors being nominated for election to the Board of Directors (each, a �Nominee�), their ages as of June 1, 2009,
their positions and offices held with DemandTec and certain biographical information are set forth below.

The proxy holders intend to vote all proxies received by them in the accompanying form FOR the Nominees listed
below unless otherwise instructed. In the event that any Nominee is unable or declines to serve as a director at the
time of the Annual Meeting, the proxies will be voted for any nominee who may be designated by the current Board
of Directors to fill the vacancy. As of the date of this Proxy Statement, the Board of Directors is not aware that any
Nominee is unable or will decline to serve as a director. The two Nominees receiving the highest number of
affirmative votes of the shares entitled to vote at the Annual Meeting will be elected directors of DemandTec.
Abstentions and broker non-votes will not be counted toward an individual�s total. Proxies cannot be voted for more
than two individuals.

Information Regarding the Nominees

Name Age Positions and Offices Held with the Company

Victor L. Lund 61 Director
Joshua W.R. Pickus 48 Director

Victor L. Lund has been a member of our board of directors since April 2005, and has been Chair of our board of
directors since December 2006. From May 2002 to December 2004, Mr. Lund served as Chair of the board of
directors of Mariner Health Care, Inc., a long-term health care services company. From June 1999 to June 2002,
Mr. Lund served as Vice Chairman of Albertson�s, Inc., a food and drug retailer. From 1992 until its acquisition by
Albertson�s in June 1999, Mr. Lund served as Chief Executive Officer of American Stores Company. Mr. Lund was
also President of American Stores Company from 1992 to 1995 and Chair of the board of directors of American
Stores Company from 1995 until June 1999. Prior to joining American Stores Company in 1977, Mr. Lund was a
practicing certified public accountant. Mr. Lund also currently serves on the board of directors of Del Monte Foods
Company, Service Corporation International and Teradata Corporation. Mr. Lund holds a B.A. in Accounting and an
M.B.A. from the University of Utah.

Joshua W.R. Pickus has been a member of our board of directors since March 2007. Mr. Pickus has served as
President and Chief Executive Officer of SupportSoft, Inc., a software company, since April 2006. Prior to that time,
Mr. Pickus was Senior Vice President and General Manager of the Clarity Division at Computer Associates
International, Inc., an IT management software company, from August 2005 until April 2006. From November 2002
until August 2005, Mr. Pickus served as President and Chief Executive Officer of Niku Corporation (acquired by
Computer Associates), a software company, and as the Chair of the board of directors of Niku from February 2003
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until August 2005. From February 2001 to November 2002, Mr. Pickus served as Chief Financial Officer of Niku,
and, from November 1999 to January 2001, Mr. Pickus served as President of Vertical Markets for Niku. Prior to
joining Niku, Mr. Pickus was a partner in the private equity group at Bowman Capital Management, a technology
investment firm, and a partner at Venture Law Group, a Silicon Valley law firm. Mr. Pickus holds an A.B. in Public
and International Affairs from Princeton University and a J.D. from the University of Chicago Law School.

The Board Of Directors Recommends A Vote �FOR� Each Named Nominee.

5
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Information Regarding Other Directors Continuing in Office

Set forth below is information regarding each of the continuing directors of DemandTec, including his or her age as of
June 1, 2009, the period during which he or she has served as a director, and certain information as to principal
occupations and directorships held by him or her in corporations whose shares are publicly registered.

Continuing Directors � Term Ending in 2010

Ronald E.F. Codd, age 53, has been a member of our board of directors since March 2007. Mr. Codd has been an
independent business consultant since April 2002. From January 1999 to April 2002, Mr. Codd served as President,
Chief Executive Officer and a director of Momentum Business Applications, Inc., an enterprise software company.
From September 1991 to December 1998, Mr. Codd served as Senior Vice President of Finance and Administration
and Chief Financial Officer of PeopleSoft, Inc. Mr. Codd currently serves on the board of directors of Data Domain,
Inc., a provider of enterprise protection storage systems and the boards of directors of two privately held companies.
Mr. Codd holds a B.S. in Accounting from the University of California at Berkeley and an M.M. from the Kellogg
Graduate School of Management at Northwestern University.

Daniel R. Fishback, age 48, has been a member of our board of directors and has served as our President and Chief
Executive Officer since June 2001. From January 2000 to March 2001, Mr. Fishback served as Vice President of
Channels for Ariba, Inc., a provider of solutions to help companies manage their corporate spending. Mr. Fishback�s
experience also includes senior executive positions at Trading Dynamics, Inc. (prior to its acquisition by Ariba in
January 2000) and Hyperion Solutions Corporation. Mr. Fishback holds a B.A. in Business Administration from the
University of Minnesota.

Charles J. Robel, age 60, has been a member of our board of directors since September 2006. Mr. Robel has served as
Chairman of the board of directors of McAfee, Inc. since October 2006. Mr. Robel has been a private investor since
December 2005. From June 2000 to December 2005, Mr. Robel was a Managing Member and Chief of Operations for
Hummer Winblad Venture Partners, a venture capital firm. From 1995 to 2000, Mr. Robel led the High Technology
Transaction Services Group of PricewaterhouseCoopers LLP in Silicon Valley and, from 1985 to 1995, Mr. Robel
served as the partner in charge of the Software Industry Group at PricewaterhouseCoopers. Mr. Robel also serves as
Chairman of the board of directors of McAfee, Inc., and as a member of the boards of directors of Informatica Corp.
and Autodesk, Inc. Mr. Robel holds a B.S. in Accounting from Arizona State University.

Continuing Directors � Term Ending in 2011

Ronald R. Baker, age 65, has been a member of our board of directors since December 2007. Mr. Baker has been an
independent business consultant since January 2003. From January 1997 to December 2002, Mr. Baker served as
Senior Vice President of Logistics for Nestlé USA. Prior to that time, from 1980 to January 1997, Mr. Baker held
numerous other positions with Nestlé, including most recently as Chief Financial Officer of Nestlé UK from 1993 to
1997 and as Information Technology Director of Nestlé UK from 1991 to 1993. In addition, Mr. Baker has held
various senior management positions in the electrical equipment manufacturing industry. Mr. Baker also serves on the
board of trustees of Scottsdale Healthcare Foundation. Mr. Baker holds a B.S. in Economics from Marquette
University.

Linda Fayne Levinson, age 67, has been a member of our board of directors since June 2005. She is also the
Non-Executive Chair of Connexus Corporation (formerly Vendare Media Corporation), an online media and
marketing company, where she served as both Chair and Interim Chief Executive Officer from February 2006 through
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July 2006. From 1997 to December 2004, Ms. Levinson was a partner at GRP Partners, a venture capital fund
investing in start-up and early-stage retail and electronic commerce companies. From 1994 to 1997, Ms. Levinson was
President of Fayne Levinson Associates, an independent consulting firm. Ms. Levinson has also served as an
executive with Creative Artists Agency Inc., as a partner in the merchant banking operations of Alfred Checchi
Associates, Inc., as a Senior Vice President of American Express and as a Partner at McKinsey & Co. Ms. Levinson
also serves as a member of the board of directors of Ingram Micro Inc., Jacobs Engineering Group, Inc., NCR
Corporation and Western Union, Inc. Ms. Levinson holds an A.B. in Russian Studies from Barnard College, an M.A.
in Russian Literature from Harvard University and an M.B.A. from the NYU Stern School of Business.
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CORPORATE GOVERNANCE

Independence of the Board of Directors

The Board of Directors is currently composed of seven members. Ms. Levinson and Messrs. Baker, Codd, Lund,
Pickus and Robel qualify as independent directors in accordance with the published listing requirements of the Nasdaq
Stock Market, or Nasdaq. The Nasdaq independence definition includes a series of objective tests, such as that the
director is not, and has not been for at least three years, one of our employees and that neither the director nor any of
his or her family members has engaged in various types of business dealings with us. In addition, as further required
by the Nasdaq rules, the Board of Directors has made a subjective determination as to each independent director that
no relationships exist which, in the opinion of the Board of Directors, would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. In making these determinations, the directors reviewed and
discussed information provided by the directors and us with regard to each director�s business and personal activities as
they may relate to us and our management. The directors hold office until their successors have been duly elected and
qualified or their earlier death, resignation or removal.

Information Regarding the Board of Directors and its Committees

Our independent directors meet in executive sessions at which only independent directors are present after regularly
scheduled Board of Directors meetings. The Board of Directors has an Audit Committee, a Compensation Committee,
and a Nominating/Corporate Governance Committee. The following table provides membership information for each
of the Board committees during the fiscal year ended February 28, 2009:

Nominating/Corporate
Name Audit Compensation Governance

Ronald R. Baker X X
Ronald E.F. Codd X
Linda Fayne Levinson X*
Victor L. Lund X X*
Joshua W.R. Pickus X
Charles J. Robel X*

* Denotes committee chairperson

Below is a description of each committee of the Board of Directors. The Board of Directors has determined that each
member of the Audit, Compensation and Nominating/Corporate Governance Committees meets the applicable rules
and regulations regarding �independence� and that each such member is free of any relationship that would interfere
with his or her individual exercise of independent judgment with regard to DemandTec. Each committee of the Board
of Directors has a written charter approved by the Board of Directors. Copies of each charter are posted on our
website at www.demandtec.com in the Investor Relations section.

Audit Committee
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The Audit Committee of our Board of Directors oversees our accounting practices, system of internal controls, audit
processes and financial reporting processes. Among other things, our Audit Committee is responsible for reviewing
our disclosure controls and procedures and the adequacy and effectiveness of our internal control over financial
reporting. It also discusses the scope and results of the audit with our independent registered public accounting firm,
reviews with our management and our independent registered public accounting firm our interim and year-end
operating results and, as appropriate, initiates inquiries into aspects of our financial affairs. Our Audit Committee has
oversight for our code of business conduct and is responsible for establishing procedures for the receipt, retention and
treatment of complaints regarding accounting, internal accounting controls or auditing matters, and matters related to
our code of business conduct, and for the confidential, anonymous submission by our employees of concerns
regarding these matters. In addition, our Audit Committee has sole and direct responsibility for the appointment,
retention, compensation and oversight of the work of our independent registered public accounting firm, including
approving services and fee arrangements. Our Audit Committee also is responsible for
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reviewing and approving all related person transactions in accordance with our related person transactions approval
policy.

The current members of the Audit Committee are Messrs. Baker, Codd and Robel, each of whom is independent for
Audit Committee purposes under the rules and regulations of the Securities and Exchange Commission (the �SEC�) and
the listing standards of Nasdaq. Mr. Robel chairs the Audit Committee. The Audit Committee met eight times during
the fiscal year ended February 28, 2009.

The Board of Directors has determined that each of Messrs. Baker, Codd and Robel is an �audit committee financial
expert� as defined in Item 407(d)(5)(ii) of Regulation S-K. The designation does not impose on each of Messrs. Baker,
Codd and Robel any duties, obligations or liability that are greater than are generally imposed on them as members of
the Audit Committee and the Board of Directors.

Compensation Committee

The Compensation Committee of our Board of Directors has primary responsibility for discharging the responsibilities
of our Board of Directors relating to executive compensation policies and programs. Specific responsibilities of our
Compensation Committee include, among other things, evaluating the performance of our Chief Executive Officer
and determining our Chief Executive Officer�s compensation. In consultation with our Chief Executive Officer, it also
determines the compensation of our other executive officers. In addition, our Compensation Committee administers
our equity compensation plans and has the authority to grant equity awards and approve modifications of those awards
under our equity compensation plans, subject to the terms and conditions of the equity award policy adopted by our
Board of Directors. Our Compensation Committee also reviews and approves various other compensation policies and
matters.

The current members of our Compensation Committee are Ms. Levinson and Messrs. Lund and Baker. Ms. Levinson
chairs the Compensation Committee. Each of Ms. Levinson and Messrs. Lund and Baker is an �independent director�
under the applicable rules and regulations of Nasdaq, a �non-employee director� within the meaning of Rule 16b-3 of
the Exchange Act, and an �outside director,� as that term is defined under Section 162(m) of the Internal Revenue Code
of 1986. The Compensation Committee met seventeen times during the fiscal year ended February 28, 2009.

Our Chief Executive Officer does not participate in the determination of his own compensation or the compensation of
directors. However, he makes recommendations to the Compensation Committee regarding the amount and form of
the compensation of the other executive officers and key employees, and he often participates in the Compensation
Committee�s deliberations about their compensation. No other executive officers participate in the determination of the
amount or form of the compensation of executive officers or directors.

The Compensation Committee has retained Frederic W. Cook & Co. as its independent compensation consultant. The
consultant provides the committee with data about the compensation paid by a peer group of companies and other
companies that may compete with us for executives, and develops recommendations for structuring our compensation
programs. The consultant is engaged solely by the Compensation Committee and does not provide any services
directly to the Company or its management.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee of the Board of Directors currently consists of Ms. Levinson and Messrs. Baker and
Lund. None of these individuals was at any time during the fiscal year ended February 28, 2009, or at any other time,
an officer or employee of the Company. None of our executive officers has ever served as a member of the Board of
Directors or Compensation Committee of any other entity that has or has had one or more executive officers serving
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as a member of our Board of Directors or the Compensation Committee.
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Nominating/Corporate Governance Committee

The Nominating/Corporate Governance Committee of our Board of Directors oversees the nomination of directors,
including, among other things, identifying, evaluating and making recommendations regarding nominees to the Board
of Directors, and evaluates the performance of the Board of Directors and individual directors. The
Nominating/Corporate Governance Committee is also responsible for reviewing developments in corporate
governance practices, evaluating the adequacy of our corporate governance practices and making recommendations to
the Board of Directors concerning corporate governance matters.

The current members of our Nominating/Corporate Governance Committee are Messrs. Lund and Pickus, each of
whom is independent under the listing standards of Nasdaq. Mr. Lund chairs the Nominating/Corporate Governance
Committee. The Nominating/Corporate Governance Committee met two times during the fiscal year ended
February 28, 2009.

The Nominating/Corporate Governance Committee believes that candidates for director should have certain minimum
qualifications, including having the highest professional and personal ethics and values, broad experience at the
policy-making level in business, government, education, technology or public interest, a commitment to enhancing
stockholder value, and sufficient time to carry out their duties and to provide insight and practical wisdom based on
experience. The Nominating/Corporate Governance Committee also considers such other guidelines and various and
relevant career experience, relevant skills, such as an understanding of the retail and consumer products industries,
financial expertise, diversity and local and community ties. Candidates for director nominees are reviewed in the
context of the current make-up of the Board of Directors. The Nominating/Corporate Governance Committee
conducts any appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after
considering the function and needs of the Board of Directors. The Nominating/Corporate Governance Committee
meets to discuss and consider such candidates� qualifications and then selects a nominee for recommendation to the
Board of Directors.

The Nominating/Corporate Governance Committee will consider director candidates recommended by stockholders
and evaluate them using the same criteria as candidates identified by the Board of Directors or the
Nominating/Corporate Governance Committee for consideration. If a stockholder of the Company wishes to
recommend a director candidate for consideration by the Nominating/Corporate Governance Committee, pursuant to
the Company�s Corporate Governance Guidelines, the stockholder recommendation should be delivered to the General
Counsel of the Company at the principal executive offices of the Company, and must include:

� To the extent reasonably available, information relating to such director candidate that would be required to be
disclosed in a proxy statement pursuant to Regulation 14A under the Exchange Act, in which such individual is
a nominee for election to the Board of Directors;

� The director candidate�s written consent to (A) if selected, be named in the Company�s proxy statement and
proxy and (B) if elected, serve on the Board of Directors; and

� Any other information that such stockholder believes is relevant in considering the director candidate.

Meetings of the Board of Directors

The Board of Directors met eight times during the fiscal year ended February 28, 2009. During the fiscal year ended
February 28, 2009, each director then in office attended 75% or more of the aggregate of the meetings of the Board of
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Directors and of the committees on which he or she served, held during the period for which he or she was a director
or committee member.

Code of Business Conduct

The Board of Directors has adopted a code of business conduct. The code of business conduct applies to all of our
employees, officers and directors. The full text of our code of business conduct is posted on our website at
www.demandtec.com under the Investor Relations section. We intend to disclose future amendments to certain
provisions of our code of business conduct, or waivers of these provisions, at the same location on our website
identified above and also in public filings.
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Stockholder Communications With the Board of Directors

Stockholders may communicate with our Board of Directors, either generally or with a particular director, by writing
to the following address:

     The Board of Directors
     c/o General Counsel
     DemandTec, Inc.
     1 Circle Star Way, Suite 200
     San Carlos, CA 94070

Each such communication should set
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