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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;

2.
Approve 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;

3.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?

A:

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.

1
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Q: What is the quorum requirement for the meeting?

A: 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.

Q: What proposals will be voted on at the meeting?

A: 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.

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

A:

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.

Q: 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.

2
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Q: How can I get electronic access to the proxy materials?

A:
You can view the proxy materials on the internet at www.proxyvote.com. Please have your 12 digit control
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?

A: 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?

A:

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
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?

A:

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.

3
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Q: What happens if I do not give specific voting instructions?

A:

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
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?”

A.

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
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?

A:

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,
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?

A:

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
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.
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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

5
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Our Board of Directors
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 Principal Occupation During Last Five Years and
Relevant Experiences, Qualifications, Attributes or Skills Age Director

Since

Edward W. Barnholt

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 2005

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.
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