Edgar Filing: ADOBE SYSTEMS INC - Form DEF 14A

ADOBE SYSTEMS INC
Form DEF 14A
March 01, 2012
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No.)
Filed by the Registrant x
Filed by a Party other than the Registrant ~
Check the appropriate box:
“  Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x  Definitive Proxy Statement
" Definitive Additional Materials
Soliciting Material under §240.14a-12

Adobe Systems Incorporated
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

X No fee required.

- Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
Title of each class of securities to which transaction applies:

ey

Aggregate number of securities to which transaction applies:

2)

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
(3) forth the amount on which the filing fee is calculated and state how it was determined):

Proposed maximum aggregate value of transaction:

“)

5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or

the Form or Schedule and the date of its filing.
Amount Previously Paid:

(D

@) Form, Schedule or Registration Statement No.:
Filing Party:
Date Filed:

“)




Edgar Filing: ADOBE SYSTEMS INC - Form DEF 14A

Table of Contents

Adobe Systems Incorporated
345 Park Avenue
San Jose, California 95110-2704
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held April 12,2012
Dear Stockholders:
You are cordially invited to attend our 2012 Annual Meeting of Stockholders to be held on Thursday, April 12, 2012
at 9:00 a.m. local time at our East Tower building located at 321 Park Avenue, San Jose, California 95110. We are
holding the meeting to:
1.Elect five members of our Board of Directors named herein to serve for a one-year term;
Approve the amendment of the 2003 Equity Incentive Plan to increase the available share reserve by 12.39 million
2.shares, increase the maximum number of shares that may be granted as incentive stock options and approve new
performance metrics as described herein;
Ratify the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year
“ending on November 30, 2012;
4. Approve, on an advisory basis, the compensation of our named executive officers; and
5.Transact any other business that may properly come before the meeting.
If you owned our common stock at the close of business on February 15, 2012, you may attend and vote at the
meeting. A list of stockholders eligible to vote at the meeting will be available for review during our regular business
hours at our headquarters in San Jose, California for the ten days prior to the meeting for any purpose related to the
meeting.
We are pleased to continue to take advantage of the U.S. Securities and Exchange Commission rule that allows
companies to furnish proxy materials to their stockholders over the internet. As a result, we are mailing to most of our
stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) instead of a paper copy of this proxy
statement and our 2011 Annual Report. We believe that this process allows us to provide our stockholders with the
information they need in a timelier manner, while reducing the environmental impact and lowering the costs of
printing and distributing our proxy materials. The Notice contains instructions on how to access those documents over
the internet. The Notice also contains instructions on how to request a paper copy of our proxy materials, including
this proxy statement, our 2011 Annual Report and a form of proxy card or voting instruction card. All stockholders
who have previously requested a paper copy of our proxy materials will continue to receive a paper copy of the proxy
materials by mail.
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Your vote is important. Whether or not you plan to attend the meeting, we hope that you will vote as soon as possible.
You may vote your shares via a toll-free telephone number or over the internet. If you received a proxy card or voting
instruction card by mail, you may submit your proxy card or voting instruction card by completing, signing, dating
and mailing your proxy card or voting instruction card in the envelope provided. Any stockholder attending the
meeting may vote in person, even if you have already returned a proxy card or voting instruction card.

Sincerely,

Karen Cottle
Senior Vice President, General Counsel &
Corporate Secretary

March 1, 2012

San Jose, California
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ADOBE SYSTEMS INCORPORATED

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING

Our Board of Directors (the “Board”) is soliciting proxies for our 2012 Annual Meeting of Stockholders (the “2012
Annual Meeting”) to be held on Thursday, April 12, 2012, at 9:00 a.m. local time at our East Tower building located at
321 Park Avenue, San Jose, California 95110. Our principal executive offices are located at 345 Park Avenue, San
Jose, California 95110, and our telephone number is (408) 536-6000.

The proxy materials, including this proxy statement, proxy card or voting instruction card and our 2011 Annual
Report, are being distributed and made available on or about March 1, 2012. This proxy statement contains important
information for you to consider when deciding how to vote on the matters brought before the meeting. Please read it
carefully.

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the “SEC”), we
have elected to provide our stockholders access to our proxy materials over the internet. Accordingly, a Notice of
Internet Availability of Proxy Materials (the “Notice”) will be mailed on or about March 1, 2012 to most of our
stockholders who owned our common stock at the close of business on the record date, February 15, 2012.
Stockholders will have the ability to access the proxy materials on a website referred to in the Notice or request a
printed set of the proxy materials be sent to them by following the instructions in the Notice.

The Notice will also provide instructions on how you can elect to receive future proxy materials electronically or in
printed form by mail. If you choose to receive future proxy materials electronically, you will receive an email next
year with instructions containing a link to the proxy materials and a link to the proxy voting site. Your election to
receive proxy materials electronically or in printed form by mail will remain in effect until you terminate such
election.

Choosing to receive future proxy materials electronically will allow us to provide you with the information you need
in a timelier manner, will save us the cost of printing and mailing documents to you and will conserve natural
resources.

We will bear the expense of soliciting proxies. In addition to these proxy materials, our directors and employees (who
will receive no compensation in addition to their regular salaries) may solicit proxies in person, by telephone or email.
We have also retained Innisfree M&A Incorporated to help us solicit proxies from brokers, bank nominees and other
institutional owners. We expect to pay Innisfree a fee of $12,500 for its services and will reimburse Innisfree for
reasonable out-of-pocket expenses, estimated at $20,000. We will reimburse banks, brokers and other custodians,
nominees and fiduciaries for reasonable charges and expenses incurred in forwarding soliciting materials to their
clients.

QUESTIONS AND ANSWERS

Q: Who may vote at the meeting?

Our Board set February 15, 2012 as the record date for the meeting. If you owned our common stock at the close
of business on February 15, 2012, you may attend and vote at the meeting. Each stockholder is entitled to one
vote for each share of common stock held on all matters to be voted on. As of February 15, 2012, there were
496,153,961 shares of our common stock outstanding and entitled to vote at the meeting.
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What is the quorum requirement for the meeting?

A majority of our outstanding shares as of the record date must be present at the meeting in order to hold the
meeting and conduct business. This is called a quorum.

Your shares will be counted as present at the meeting if you:

» are present and entitled to vote in person at the meeting; or
* have properly submitted a proxy card or voting instruction card, or voted by telephone or over the internet.

Both abstentions and broker non-votes (as described below) are counted for the purpose of determining the
presence of a quorum.

Each proposal identifies the votes needed to approve or ratify the proposed action.
What proposals will be voted on at the meeting?

There are four proposals scheduled to be voted on at the meeting:

* Election of five members of our Board named herein to serve for a one-year term;

Approval of the amendment of the 2003 Equity Incentive Plan to increase the available share reserve by 12.39
* million shares, increase the maximum number of shares that may be granted as incentive stock options and
approve new performance metrics as described herein;

Ratification of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
November 30, 2012; and

* Approval, on an advisory basis, of the compensation of our named executive officers.

We will also consider any other business that properly comes before the meeting. As of the record date, we are
not aware of any other matters to be submitted for consideration at the meeting. If any other matters are properly
brought before the meeting, the persons named in the enclosed proxy card or voter instruction card will vote the
shares they represent using their best judgment.

Why did I receive a Notice in the mail regarding the internet availability of proxy materials instead of a full set of
proxy materials?

We are pleased to continue to take advantage of the SEC rule that allows companies to furnish their proxy
materials over the internet. Accordingly, we have sent to most of our stockholders of record and beneficial
owners a Notice regarding internet availability of proxy materials. Instructions on how to access the proxy
materials over the internet or to request a paper copy may be found in the Notice. In addition, stockholders may
request to receive proxy materials in printed form by mail or electronically on an ongoing basis. A stockholder’s
election to receive proxy materials by mail or electronically by email will remain in effect until the stockholder
terminates such election.

Why did I receive a full set of proxy materials in the mail instead of a Notice regarding the internet availability of
proxy materials?
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We are providing stockholders who have previously requested to receive paper copies of the proxy materials with
paper copies of the proxy materials instead of a Notice. If you would like to reduce the environmental impact and
the costs incurred by us in mailing proxy materials, you may elect to receive all future proxy materials
electronically via email or the internet. To sign up for electronic delivery, please follow the instructions provided
with your proxy materials and on your proxy card or voting instruction card, to vote using the internet and, when
prompted, indicate that you agree to receive or access stockholder communications electronically in future years.
Alternatively, you can go to https://www.icsdelivery.com/adobe/index.html and enroll for online delivery of
annual meeting and proxy voting materials.
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Q: How can I get electronic access to the proxy materials?

You can view the proxy materials on the internet at www.proxyvote.com. Please have your 12 digit control
A: number available. Your 12 digit control number can be found on your Notice. If you received a paper copy of
your proxy materials, your 12 digit control number can be found on your proxy card or voting instruction card.

Our proxy materials are also available on our Investor Relations website
at www.adobe.com/aboutadobe/invrelations.

Q: Can I vote my shares by filling out and returning the Notice?

No. The Notice will, however, provide instructions on how to vote by internet, by telephone, by requesting and
returning a paper proxy card or voting instruction card, or by submitting a ballot in person at the meeting.

Q: How may I vote my shares in person at the meeting?

If your shares are registered directly in your name with our transfer agent, Computershare Investor Services LLC,
you are considered, with respect to those shares, the stockholder of record. As the stockholder of record, you have
the right to vote in person at the meeting. If your shares are held in a brokerage account or by another nominee or
trustee, you are considered the beneficial owner of shares held in street name. As the beneficial owner, you are

A: also invited to attend the meeting. Since a beneficial owner is not the stockholder of record, you may not vote
these shares in person at the meeting unless you obtain a “legal proxy” from your broker, nominee, or trustee that
holds your shares, giving you the right to vote the shares at the meeting. The meeting will be held at our East
Tower building located at 321 Park Avenue, San Jose, California 95110. If you need directions to the meeting,
please visit http://www.adobe.com/aboutadobe/maps/sj_map.html.

Q: How can I vote my shares without attending the meeting?

Whether you hold shares directly as a registered stockholder of record or beneficially in street name, you may
vote without attending the meeting. You may vote by granting a proxy or, for shares held beneficially in street
name, by submitting voting instructions to your stockbroker, trustee or nominee. In most cases, you will be able
to do this by telephone, by using the internet or by mail if you received a printed set of the proxy materials.

By Telephone or Internet — If you have telephone or internet access, you may submit your proxy by following the
instructions provided in the Notice, or if you received a printed version of the proxy materials by mail, by
following the instructions provided with your proxy materials and on your proxy card or voting instruction card.

By Mail — If you received printed proxy materials, you may submit your proxy by mail by signing your proxy card

if your shares are registered or, for shares held beneficially in street name, by following the voting instructions
included by your stockbroker, trustee or nominee, and mailing it in the enclosed envelope. If you provide specific
voting instructions, your shares will be voted as you have instructed.
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Q: What happens if I do not give specific voting instructions?

Registered Stockholder of Record. If you are a registered stockholder of record and you indicate when voting on
the internet or by telephone that you wish to vote as recommended by the Board, or sign and return a proxy card
A: without giving specific voting instructions, then the proxy holders will vote your shares in the manner
recommended by the Board on all matters presented in this proxy statement and as the proxy holders may
determine in their discretion with respect to any other matters properly presented for a vote at the meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and
do not provide the organization that holds your shares with specific voting instructions, the organization that

holds your shares may generally vote at its discretion on routine matters but cannot vote on non-routine matters.

If the organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, the organization will inform the inspector of election that it does not have the authority to

vote on this matter with respect to your shares. This is generally referred to as a “broker non-vote.” In tabulating the
voting results 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 is obtained.

Q. Which ballot measures are considered “routine” or “non-routine?”

The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for the
fiscal year ending November 30, 2012 (Proposal 3), is considered routine under applicable rules. A broker or
other nominee may generally vote on routine matters, and therefore no broker non-votes are expected to exist in

A. connection with Proposal 3. The election of directors (Proposal 1), the amendment of the 2003 Equity Incentive
Plan (Proposal 2) and the advisory vote on executive compensation (Proposal 4) are matters considered
non-routine under applicable rules. A broker or other nominee cannot vote without instructions on non-routine
matters, and, therefore, there may be broker non-votes on Proposals 1, 2 and 4.

Q: How can I revoke my proxy and change my vote after I return my proxy card?

You may revoke your proxy and change your vote at any time before the final vote at the meeting. If you are a
stockholder of record, you may do this by signing and submitting a new proxy card with a later date; by voting by
telephone or by using the internet, either of which must be completed by 11:59 p.m. Eastern Time on April 11,

A: 2012 (your latest telephone or internet proxy is counted); or by attending the meeting and voting in person.
Attending the meeting alone will not revoke your proxy unless you specifically request your proxy to be revoked.
If you hold shares through a bank or brokerage firm, you must contact that bank or firm directly to revoke any
prior voting instructions.

Q: Where can I find the voting results of the meeting?

The preliminary voting results will be announced at the meeting. The final voting results will be reported in a
current report on Form 8-K, which will be filed with the SEC within four business days after the meeting. If our

A: final voting results are not available within four business days after the meeting, we will file a current report on
Form 8-K reporting the preliminary voting results and subsequently file the final voting results in an amendment
to the current report on Form 8-K within four business days after the final voting results are known to us.



Edgar Filing: ADOBE SYSTEMS INC - Form DEF 14A

10



Edgar Filing: ADOBE SYSTEMS INC - Form DEF 14A

Table of Contents

PROPOSAL 1

ELECTION OF DIRECTORS

We currently have nine members of our Board, five directors of the Company whose term will expire at the 2012
Annual Meeting of Stockholders and four directors of the Company whose term will expire at the 2013 Annual
Meeting of Stockholders. Stockholders will vote for the five nominees listed below to serve until our 2013 Annual
Meeting of Stockholders and until such director’s successor has been elected and qualified, or until such director’s
death, resignation or removal. The four incumbent members of our Board who were elected to two-year terms at our
2011 Annual Meeting of Stockholders will continue to serve until our 2013 Annual Meeting of Stockholders and until
such director’s successor has been elected and qualified, or until such director’s death, resignation or removal.
Thereafter, their successors will be elected to one-year terms, and from and after the 2013 Annual Meeting of
Stockholders, all directors will stand for election annually.

Each of the nominees listed below is currently a director of Adobe and has previously been elected by our
stockholders. There are no family relationships among our directors or executive officers. If any nominee is unable or
declines to serve as a director, the Board may designate another nominee to fill the vacancy and the proxy will be
voted for that nominee.

Vote Required and Board Recommendation

Our Bylaws require that each director be elected by the majority of votes cast with respect to such director in
uncontested elections. Any nominee for director, in an uncontested election, who receives a greater number of votes
“AGAINST” his or her election than votes “FOR” such election shall promptly tender his or her resignation to the Board,
and the Board, after taking into consideration the recommendation of the Nominating and Governance Committee of
the Board, will determine whether or not to accept the director’s resignation. The election of directors pursuant to this
Proposal is an uncontested election, and, therefore, the majority vote standard will apply. Abstentions and broker
non-votes will not have any effect on the outcome of this Proposal. In tabulating the voting results for the election of
directors, only “FOR” and “AGAINST” votes are counted.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” ALL NOMINEES

11
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Our Board of Directors

Edgar Filing: ADOBE SYSTEMS INC - Form DEF 14A

The tables below set forth the following information for each nominee and each director of Adobe whose term of
office will continue after this meeting: name, age, principal occupation during the past five years, other directorships
held in public companies, relevant experiences, qualifications, attributes or skills, and the year service as a director of

Adobe commenced.

Nominees for Election for a One-Year Term Expiring in 2013

Name

Edward W. Barnholt

Michael R. Cannon

Principal Occupation During Last Five Years and
Relevant Experiences, Qualifications, Attributes or Skills

Mr. Barnholt served as President and Chief Executive Officer of
Agilent Technologies, Inc., a measurement company, from March
1999 to March 2005 and as its Chairman of the Board from November
2002 until his retirement in March 2005. From 1990 to 1999,

Mr. Barnholt served in several executive positions at Hewlett-Packard
Company, a computer and electronics company, including serving as
Executive Vice President and General Manager of its Measurements
Organization. Mr. Barnholt currently serves on the board of directors
of eBay Inc., a global online marketplace and as Chairman of the
Board of KLA-Tencor Corporation, a provider of process control and
yield management solutions. Mr. Barnholt holds a B.S. and a M..S. in
Electrical Engineering from Stanford University.

68

As the former President, Chief Executive Officer and Chairman of the
Board of Agilent, as well as a former senior executive with
Hewlett-Packard, Mr. Barnholt possesses significant leadership and
operational experience, including on matters particularly relevant to
companies with complex technology and international issues. As a
board member of two other public companies, Mr. Barnholt also has
strong corporate governance expertise and a global business
perspective.

Mr. Cannon served as President, Global Operations of Dell Inc., a 59
computer systems manufacturer and services provider, from February
2007 until his retirement in January 2009, and as a consultant to Dell
from January 2009 until January 31, 2011. Prior to joining Dell,

Mr. Cannon was the President and Chief Executive Officer of
Solectron Corporation, an electronic manufacturing services company,
from January 2003 until February 2007. From July 1996 until January
2003, Mr. Cannon served as the Chief Executive Officer of Maxtor
Corporation, a disk drive and storage systems manufacturer. Prior to
joining Maxtor, Mr. Cannon held senior management positions at
IBM, a global services, software and systems company. Mr. Cannon
also serves on the board of directors of Seagate Technology Public
Limited Company, a disk drive and storage solutions company, Lam
Research Corporation, a semiconductor wafer fabrication equipment
company and Elster Group SE, a metering and smart grid technology
company. Mr. Cannon studied mechanical engineering at Michigan
State University and completed the Advanced Management Program at

Age

Director

Since

2005

2003

12
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Harvard Business School.

Mr. Cannon'’s career spans 35 years in technology. As a result of his
former senior executive positions at Dell, Solectron and Maxtor,

Mr. Cannon possesses a significant amount of leadership and
worldwide operational experience with companies in high technology
industries. In addition, as Chief Executive Officer with financial
oversight responsibilities at both Solectron and Maxtor, Mr. Cannon
possesses extensive financial expertise. Also, from his service as a
board member with three other public companies, Mr. Cannon offers
our Board a deep understanding of corporate governance matters.

13
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Name

James E. Daley

Charles M. Geschke

Shantanu Narayen
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Principal Occupation During Last Five Years and
Relevant Experiences, Qualifications, Attributes or Skills

Mr. Daley has been an independent consultant since his retirement in
July 2003 from Electronic Data Systems Corporation (“EDS”), an
information technology service company. Mr. Daley served as
Executive Vice President and Chief Financial Officer of EDS from
March 1999 to February 2003, and as its Executive Vice President of
Client Solutions, Global Sales and Marketing from February 2003 to
July 2003. From 1963 until his retirement in 1998, Mr. Daley was
with Price Waterhouse, L.L.P., an accounting firm, where he served
as Co-Chairman-Operations and Vice-Chairman-International from
1988 to 1998. Mr. Daley currently serves on the board of directors of
The Guardian Life Insurance Company of America. Mr. Daley holds
a B.B.A. from Ohio University.

70

With more than 35 years of service with the international accounting
firm Price Waterhouse, L.L.P., as well as his past service as the Chief
Financial Officer of a publicly traded global technology company,
Mr. Daley brings to the Board extensive financial expertise related to
the business and financial issues facing large global technology
corporations, as well as a comprehensive understanding of
international business and corporate governance matters.

Dr. Geschke was a founder of Adobe and has served as our Chairman
of the Board since September 1997, sharing that office with John E.
Warnock. He was our Chief Operating Officer from December 1986
until July 1994 and our President from April 1989 until his retirement
in April 2000. Dr. Geschke holds a Ph.D. in Computer Science from
Carnegie Mellon University.

72

As a co-founder of Adobe and its former President and Chief
Operating Officer, Dr. Geschke has experience growing Adobe from
a start-up to a large publicly traded company. His nearly 20 years of
executive and technological leadership at Adobe provides the Board
with significant leadership, operations and technology experience, as
well as important perspectives on innovation, management
development, and global challenges and opportunities. As Chairman
of the Board of Directors of Adobe, Dr. Geschke has a strong
understanding of his role as a director and a broad perspective on key
industry issues and corporate governance matters.

Mr. Narayen currently serves as our President and Chief Executive 48
Officer. He joined Adobe in January 1998 as Vice President and

General Manager of our engineering technology group. In January

1999, he was promoted to Senior Vice President, Worldwide

Products, and in March 2001 he was promoted to Executive Vice
President, Worldwide Product Marketing and Development. In

Director

Since

2001

1983

2007

14
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January 2005, Mr. Narayen was promoted to President and Chief
Operating Officer, and effective December 2007, he was appointed
our Chief Executive Officer and joined our Board of Directors.

Mr. Narayen serves on the board of directors of Dell Inc.

Mr. Narayen holds a B.S. in Electronics Engineering from Osmania
University in India, a M.S. in Computer Science from Bowling Green
State University and an M.B.A. from the Haas School of Business,
University of California, Berkeley.

As our President and Chief Executive Officer and as an Adobe
employee for well over a decade, Mr. Narayen brings to the Board
extensive leadership and industry experience, including a deep
knowledge and understanding of our business, operations and
employees, the opportunities and risks faced by Adobe, and
management’s current and future strategy and plans. As a member of
the board of directors of Dell, he also has a strong understanding of
his role as a director and a broad perspective on key industry issues
and corporate governance matters.

15



Table of Contents

Edgar Filing: ADOBE SYSTEMS INC - Form DEF 14A

Incumbent Directors with a Term Expiring in 2013

Name

Robert K. Burgess

Daniel Rosensweig

Principal Occupation During Last Five Years and
Relevant Experiences, Qualifications, Attributes or Skills

Mr. Burgess has been an independent consultant since December 2005.
He served as Chief Executive Officer of Macromedia, Inc., a provider
of internet and multimedia software, from November 1996 to January
2005. He also served on the board of directors of Macromedia from
November 1996 until December 2005, as Chairman of the Board of
Macromedia from July 1998 until December 2005 and as Executive
Chairman of Macromedia from January 2005 until December 2005,
when Macromedia was acquired by Adobe. Prior to joining
Macromedia, Mr. Burgess held key executive positions at Silicon 54
Graphics, Inc., a graphics and computing company, and from 1991 to
1995 served as Chief Executive Officer and a member of the board of
directors of Alias Research, Inc., a publicly traded 3D software
company, prior to its acquisition by Silicon Graphics. Mr. Burgess
currently serves on the board of IMRIS Inc., a provider of image
guided therapy solutions, and NVIDIA Corporation, a provider of
programmable graphics processing technologies. Mr. Burgess holds a
B.Com. from McMaster University in Canada.

As the former Executive Chairman, Chief Executive Officer and
Chairman of the Board of Macromedia, as well as several other
executive positions, Mr. Burgess has extensive executive leadership
experience, as well as extensive knowledge of operational, financial
and strategic issues. He also possesses significant experience with
business issues in technology organizations as a result of his former
executive roles. With more than 15 years experience as a board
member of publicly traded companies, Mr. Burgess also has a broad
understanding of the role and responsibilities of the board and valuable
insight on a number of significant issues in the technology industry.

Mr. Rosensweig is currently President, Chief Executive Officeranda 50
member of the board of directors of Chegg.com, an online textbook
rental company. Prior to joining Chegg.com in February 2010,

Mr. Rosensweig served as President and Chief Executive Officer of
RedOctane, a business unit of Activision Publishing, Inc., a developer,
publisher and distributor of interactive entertainment and leisure
products. Prior to joining RedOctane in March 2009, Mr. Rosensweig
was an Operating Principal at the Quadrangle Group, a private
investment firm. Prior to joining the Quadrangle Group in August
2007, Mr. Rosensweig served as Chief Operating Officer of

Yahoo! Inc., an internet content and service provider, which he joined
in April 2002. Prior to joining Yahoo!, Mr. Rosensweig was President
of CNET Networks, Inc., an interactive media company, which he
joined in October 2000. Mr. Rosensweig served for 18 years with
Ziff-Davis, an integrated media and marketing services company,

Age

Director

Since

2005

2009
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including roles as President and Chief Executive Officer of its
subsidiary ZDNet, from 1997 until 2000 when ZDNet was acquired by
CNET. Mr. Rosensweig holds a B.A. in Political Science from Hobart
College.

As a result of his current executive position at Chegg.com, as well as
his former positions as a senior executive at global media and
technology organizations, Mr. Rosensweig provides the Board with
extensive and relevant executive leadership, worldwide operations and
technology industry experience.
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Name

Robert Sedgewick

John E. Warnock
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Principal Occupation During Last Five Years and
Relevant Experiences, Qualifications, Attributes or Skills

Dr. Sedgewick has been a Professor of Computer Science at Princeton
University since 1985, where he was the founding Chairman of the
Department of Computer Science and is now the William O. Baker
Professor of Computer Science. From 1975 to 1985, he served on the
faculty at Brown University. Dr. Sedgewick holds a Ph.D. in
Computer Science from Stanford University.

65

Professor Sedgewick has held visiting research positions at Xerox
PARC in Palo Alto, Institute for Defense Analyses in Princeton and
INRIA in Rocquencourt, France. He regularly serves on journal
editorial boards and organizes program committees of conferences and
workshops on data structures and the analysis of algorithms held
throughout the world.

Professor Sedgewick’s research interests include mathematical analysis
of algorithms, design of data structures and algorithms and program
visualization. He has published widely in these areas and is the author
of several books. His latest books are “An Introduction to Programming
in Java - An Interdisciplinary Approach” (with Kevin Wayne), “Analytic
Combinatorics” (with Philippe Flajolet) and a new fourth edition of
“Algorithms,” the latest in a series that has sold over one-half million
copies.

As a Professor and the founding Chairman of the Department of
Computer Science, Dr. Sedgewick brings to the Board extensive
leadership experience and expertise on technology issues in the
software industry. Also, as the holder of a Ph.D. degree in Computer
Science from Stanford University, and the author of numerous
research papers and widely used series of textbooks on algorithms,
Dr. Sedgewick offers relevant expertise on a broad range of
technology issues. As a result of his membership on Adobe’s Board,
Dr. Sedgewick also possesses experience with a range of corporate
governance issues.

Dr. Warnock was a founder of Adobe and has been our Chairman of
the Board since April 1989. Since September 1997, he has shared the
position of Chairman with Charles M. Geschke. Dr. Warnock served
as our Chief Executive Officer from 1982 until December 2000. From
December 2000 until his retirement in March 2001, Dr. Warnock
served as our Chief Technical Officer. Dr. Warnock currently serves as
Chairman of the Board of Salon Media Group, Inc. Dr. Warnock holds
a Ph.D. in Electrical Engineering from the University of Utah.
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As a co-founder of Adobe and its former Chief Executive Officer and
Chief Technical Officer, Dr. Warnock has experience growing Adobe
from a start-up to a large publicly traded company. His nearly 20 years
of executive and technological leadership at Adobe provides the Board
with significant leadership, operations and technology experience, as
well as important perspectives on innovation, management
development, and global challenges and opportunities. As Chairman of
the Board of Directors of Adobe and Salon, Dr. Warnock has a strong
understanding of his role as a director and a broad perspective on key
industry issues and corporate governance matters.
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Independence of Directors

As required by the NASDAQ Global Select Market’s (“NASDAQ”) listing standards, a majority of the members of our
Board must qualify as “independent,” as affirmatively determined by our Board. Our Board consults with our legal
counsel to ensure that its determinations are consistent with all relevant securities and other laws and regulations
regarding the definition of “independent,” including those set forth in the applicable NASDAQ listing standards.

In determining Dr. Warnock’s independence, the Board considered Dr. Warnock’s son’s employment at Adobe as a
project manager, a non-executive position, prior to his son’s departure from Adobe in March 2010 and another son’s
service as a consultant to the Company during fiscal year 2011. Adobe considers these business relationships to be at
arms length and in the ordinary course of business. Neither was considered a material relationship because of the
nature and, with regards to the consulting services, the limited duration of the services and the relatively insignificant
amount involved.

Consistent with these considerations, after review of all relevant transactions and relationships between each director,
any of his family members, Adobe, our executive officers and our independent registered public accounting firm, the
Board has affirmatively determined that a majority of our Board is comprised of independent directors. Our
independent directors include: Mr. Barnholt, Mr. Burgess, Mr. Cannon, Mr. Daley, Dr. Geschke, Mr. Rosensweig,
Dr. Sedgewick and Dr. Warnock.

Committees of the Board

The Audit Committee’s role includes the oversight of our financial, accounting and reporting processes; our system of
internal accounting and financial controls; our enterprise risk management program (in conjunction with the Board);
and our compliance with related legal, regulatory and ethical requirements. The Audit Committee oversees the
appointment, compensation, engagement, retention, termination and services of our independent registered public
accounting firm, including conducting a review of its independence; reviewing and approving the planned scope of
our annual audit; overseeing our independent registered public accounting firm’s audit work; reviewing and
pre-approving any audit and non-audit services that may be performed by our independent registered public
accounting firm; reviewing with management and our independent registered public accounting firm the adequacy of
our internal financial and disclosure controls; reviewing our critical accounting policies and the application of
accounting principles; monitoring the rotation of partners of our independent registered public accounting firm on our
audit engagement team as required by regulation; and overseeing the performance of our internal audit function. The
Audit Committee establishes procedures, as required under applicable regulation, for the receipt, retention and
treatment of complaints received by us regarding accounting, internal accounting controls or auditing matters and the
submission by employees of concerns regarding questionable accounting or auditing matters. The Audit Committee’s
role also includes meeting to review our annual audited financial statements and quarterly financial statements with
management and our independent registered public accounting firm. The Audit Committee has the authority to obtain
independent advice and assistance from internal or external legal, accounting and other advisors, at Adobe’s expense.
See “Report of the Audit Committee” contained in this proxy statement.

Each member of the Audit Committee meets the independence criteria prescribed by applicable regulation and the
rules of the SEC for audit committee membership and is an “independent director” within the meaning of applicable
NASDAQ listing standards. Each Audit Committee member meets NASDAQ’s financial literacy requirements, and the
Board has further determined that Mr. Burgess, Mr. Cannon and Mr. Daley (i) are “audit committee financial experts” as
such term is defined in Item 407(d) of Regulation S-K promulgated by the SEC and (ii) also meet NASDAQ’s
financial sophistication requirements. The Audit Committee acts pursuant to a written charter, which complies with
the applicable provisions of the Sarbanes-Oxley Act of 2002 and related rules of the SEC and NASDAQ, a copy of
which can be found on our website at www.adobe.com/corporateresponsibility/corporate.html.

The Executive Compensation Committee sets and administers the policies governing all compensation of our
executive officers, including cash and non-cash compensation and equity compensation programs, and is responsible
for making recommendations to the Board concerning Board and committee compensation. The Executive
Compensation Committee also reviews and approves equity-based compensation grants to our non-executive officer
employees and consultants, other than stock option, performance share and restricted stock unit grants to our
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by the Board and consisting of our Chief Executive Officer and Senior Vice President, Human Resources. In addition,
the Executive Compensation Committee reviews and approves our stock ownership guidelines for senior
management, which are described below in “Compensation Discussion and Analysis—Ownership Guidelines and
Policies—Stock Ownership Guidelines”. The Executive Compensation Committee is also responsible for oversight of our
overall compensation plans and benefit programs, as well as the approval of all employment, severance and change of
control agreements and plans applicable to our executive officers. The Executive Compensation Committee oversees
all matters related to stockholder approval of executive compensation and evaluates the risk-taking incentives and risk
management of our compensation policies and practices. The Executive Compensation Committee also has the
authority to obtain independent advice and assistance from internal or external legal, accounting and other advisors, at
Adobe’s expense. The members of the Executive Compensation Committee are all independent directors within the
meaning of applicable NASDAQ listing standards, and all of the members are “non-employee directors” within the
meaning of Rule 16b-3 under the Securities Exchange Act of 1934 (the “Exchange Act”) and “outside directors” for
purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). The Executive
Compensation Committee acts pursuant to a written charter, a copy of which can be found on our website

at www.adobe.com/corporateresponsibility/corporate.html.

Risk Analysis of Performance-Based Compensation Plans

Our Executive Compensation Committee believes that our employee compensation programs do not encourage
excessive and unnecessary risk-taking that would be reasonably likely to have a material adverse effect on Adobe. The
Executive Compensation Committee oversaw the performance of a risk assessment of our compensation programs as
generally applicable to our employees to ascertain any potential material risks that may be created by the
compensation programs. The Executive Compensation Committee considered the findings of the assessment
conducted internally and concluded that our compensation programs are designed and administered with the
appropriate balance of risk and reward in relation to our overall business strategy and do not encourage employees to
take unnecessary or excessive risks, and that the level of risk that they do encourage is not reasonably likely to
materially harm our business or financial condition, after considering mitigating controls.

Although the majority of target total direct compensation provided to our executive officers is typically
performance-based, the Executive Compensation Committee believes that our executive compensation programs have
been designed with appropriate controls and other mitigating measures to prevent excessive and unnecessary risk
taking. Our other performance-based employee compensation programs typically make up a smaller percentage of our
other employees’ overall compensation and therefore provide even less incentive for risk-taking. The design of these
broad-based employee compensation programs is intended to encourage our employees to remain focused on both
short- and long-term operational and financial goals of the company in several key respects:

The Executive Bonus Plan (as described under “Compensation Discussion and Analysis—Elements of
Compensation—Cash Incentives—Annual Cash Incentive Plan), and the similar bonus plan for employees who are not
executive officers, had only a one year measurement period, but included both revenue and operating profit measures
that must be achieved, in order to provide balanced objectives emphasizing both revenue generation and expense
management.

Our system of internal controls over financial reporting, standards of business conduct, and compliance programs,
among other things, reduce the likelihood of manipulation of our financial performance to enhance payments under
our bonus and sales compensation plans.

Our performance-based plans include caps that in recent years have ranged from 110% to 200% of the target awards.
We believe these caps limit the incentive for excessive risk-taking by our employees.

€Equity incentive awards for our executive officers have included three different types of equity, which helps to
diversify the executive officers’ interests and limit the potential value of excessive risk-taking. For most of our
non-executive employees, equity incentive awards are solely in the form of restricted stock units (“RSUs”). Annual
equity incentive awards for our executive officers and employees for fiscal year 2011 vest monthly in equal
installments over forty-eight months for options, 25% each year over four years for RSUs and 1/3 each year over three
years for performance shares, encouraging executiveofficers and other employees to focus on sustained stock price
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appreciation over the long term. As discussed in the executive summary of the Compensation Discussion and
Analysis section of this proxy statement, stock options were eliminated from the mix of equity incentive awards
granted to our
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executive officers in fiscal year 2012, which our Executive Compensation Committee believes will further mitigate

the potential value to our executive officers of unnecessary or excessive risk-taking.

Our officers at the Senior Vice President level and above are all subject to and in compliance with our stock
ownership guidelines, described under “Compensation Discussion and Analysis—Ownership Guidelines and
Policies—Stock Ownership Guidelines,” which encourage a level of stock ownership that we believe appropriately aligns
their interests with those of our stockholders.

The Nominating and Governance Committee’s primary purpose is to evaluate candidates for membership on our Board
and make recommendations to our Board regarding candidates; make recommendations with respect to the
composition of our Board and its committees; review and make recommendations regarding the functioning of our
Board as an entity; recommend corporate governance principles applicable to Adobe; manage periodic review,
discussion and evaluation of the performance of our Board, its committees and its members; assess the independence
of our directors; consider and approve or disapprove any related-person transaction as defined under Item 404 of
Regulation S-K promulgated by the SEC, after examining each such transaction for potential conflicts of interest and
other improprieties; review the board memberships of other entities held by members of the Board and review and
approve such memberships for our executive officers. The Nominating and Governance Committee also assists our
Board in reviewing and assessing management development and succession planning for our executive officers. The
Nominating and Governance Committee has the authority to obtain independent advice and assistance from internal or
external legal, accounting and other advisors, at Adobe’s expense. The members of our Nominating and Governance
Committee are all independent directors within the meaning of applicable NASDAQ listing standards. The
Nominating and Governance Committee operates pursuant to a written charter, a copy of which can be found on our
website at www.adobe.com/corporateresponsibility/corporate.html.

In carrying out its function to nominate candidates for election to our Board, the Nominating and Governance
Committee considers the Board’s mix of skills, experience, character, commitment and diversity—diversity being
broadly construed to mean a variety of opinions, perspectives and backgrounds, such as gender, race and ethnicity
differences, as well as other differentiating characteristics, all in the context of the requirements and needs of our
Board at that point in time. In reviewing potential candidates, the Committee will also consider all relationships
between any proposed nominee and any of Adobe’s stockholders, competitors, customers, suppliers or other persons
with a relationship to Adobe. The Nominating and Governance Committee believes that each candidate should be an
individual who has demonstrated integrity and ethics in such candidate’s personal and professional life, has an
understanding of elements relevant to the success of a publicly traded company and has established a record of
professional accomplishment in such candidate’s chosen field. Each candidate should be prepared to participate fully in
Board activities, including attendance at, and active participation in, meetings of the Board, and not have other
personal or professional commitments that would, in the Nominating and Governance Committee’s judgment, interfere
with or limit such candidate’s ability to do so. Each candidate should also be prepared to represent the best interests of
all of our stockholders and not just one particular constituency. Additionally, in determining whether to recommend a
director for re-election, the Nominating and Governance Committee also considers such director’s past attendance at
Board and committee meetings and participation in and contributions to the activities of our Board. The Nominating
and Governance Committee has no stated specific minimum qualifications that must be met by a candidate for a
position on our Board. The Nominating and Governance Committee does, however, believe it appropriate for at least
one member of our Audit Committee to meet the criteria for an “audit committee financial expert” as defined by SEC
rules, that at least two members of our Executive Compensation Committee are “non-employee directors” within the
meaning of Rule 16b-3 under the Exchange Act and “outside directors” for purposes of Section 162(m) of the Code, and
that a majority of the members of our Board meet the definition of “independent director” within the meaning of
applicable NASDAQ listing standards.

The Nominating and Governance Committee’s methods for identifying candidates for election to our Board include the
solicitation of ideas for possible candidates from a number of sources, including from members of our Board, our
executive officers, individuals who our executive officers or Board members believe would be aware of candidates
who would add value to our Board and through other research. The Nominating and Governance Committee, from
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time to time, retains for a fee one or more third-party search firms to identify suitable candidates.

Any of our stockholders may nominate one or more persons for election as a director at our annual meeting of
stockholders if the stockholder complies with the notice, information and consent provisions contained in our Bylaws.
In addition, the notice must include any other information required pursuant to Section 14 of the Exchange Act. In
order for the director nomination to be timely for our 2013 Annual Meeting of Stockholders, a stockholder’s notice to

12

25



Edgar Filing: ADOBE SYSTEMS INC - Form DEF 14A

Table of Contents

our Corporate Secretary must be delivered to our principal executive offices no later than November 1, 2012 nor

earlier than October 2, 2012. Our Bylaws specify additional requirements if stockholders wish to nominate directors at
special meetings of stockholders.

The Nominating and Governance Committee will consider all candidates identified through the processes described
above, and will evaluate each candidate, including incumbents, based on the same criteria.

Meetings of the Board and Committees

During fiscal year 2011, our Board held four meetings, and its three standing committees—Audit Committee, Executive
Compensation Committee, and Nominating and Governance Committee—collectively held 23 meetings. Other than Mr.
Burgess, each director attended at least 75% of the meetings (held during the period that such director served) of the
Board and the committees on which such director served in fiscal year 2011. Members of our Board are encouraged to
attend our annual meetings of stockholders. Eight of our Board members attended our 2011 Annual Meeting of
Stockholders.

The following table sets forth the three standing committees of our Board, the members of each committee, and the
number of meetings held by our Board and the committees during fiscal year 2011:

. Executive Nominating and
Name Board AuditD Compensation® Governancge(3)
Mr. Barnholt X X Chair
Mr. Burgess X X
Mr. Cannon X X
Mr. Daley X Chair X
Dr. Geschke Chair
Ms. Mills® X Chair X
Mr. Narayen X
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