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PRELIMINARY PROXY STATEMENT, SUBJECT TO COMPLETION

Adobe Systems Incorporated
345 Park Avenue

San Jose, California 95110-2704

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held April 21, 2011

Dear Stockholders:

        You are cordially invited to attend our 2011 Annual Meeting of Stockholders to be held on Thursday, April 21, 2011 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 the four Class II members of our Board of Directors named herein to serve for a two-year term;

2.
Approve the amendment of the 1997 Employee Stock Purchase Plan to increase the share reserve by 17 million shares;

3.
Approve the adoption of the 2011 Executive Cash Performance Bonus Plan;

4.
Ratify the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year ending on
December 2, 2011;

5.
Approve the Certificate of Amendment to the Adobe Systems Incorporated Restated Certificate of Incorporation to eliminate
our classified Board structure;

6.
Approve an advisory resolution on executive compensation;

7.
Hold an advisory vote on the frequency of the advisory vote on executive compensation; and

8.
Transact any other business that may properly come before the meeting.

        If you owned our common stock at the close of business on February 25, 2011, 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 2010 Annual Report. We believe that this process allows
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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 2010 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, I 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 & Secretary

March 10, 2011
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 2011 Annual Meeting of Stockholders (the "2011 Annual Meeting") to be
held on Thursday, April 21, 2011 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 2010 Annual Report, are being
distributed and made available on or about March 10, 2011. 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 10, 2011 to most of our stockholders who owned our common stock at the close of business on the record date,
February 25, 2011. 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 $5,000. 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 25, 2011 as
the record date for the meeting. If you
owned our common stock at the close
of business on February 25, 2011, 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 25, 2011, there were
506,112,690 shares of our common
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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 seven proposals scheduled to be voted on at the meeting:

� Election of the four Class II members of our Board named herein to serve for a two-year term;

� Approval of the amendment of the 1997 Employee Stock Purchase Plan to increase the share reserve by 17 million shares;

� Approval of the adoption of the 2011 Executive Cash Performance Bonus Plan;

� Ratification of KPMG LLP as our independent registered public accounting firm for the fiscal year ending December 2, 2011;

� Approval of the Certificate of Amendment to the Adobe Systems Incorporated Restated Certificate of Incorporation to eliminate our
classified Board structure;

� Approve an advisory resolution on executive compensation; and

� Hold an advisory vote on the frequency of the advisory vote on executive compensation.

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.

2
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Q: Why did I receive a Notice in the mail regarding the Internet availability
of proxy materials this year 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?

A: 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.

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?
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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.

3
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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.

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
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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, under the rules of the New
York Stock Exchange, 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 except Proposal 5. For
Proposal 5, broker non-votes will have
the same effect as an "Against" vote.
Thus, broker non-votes will not affect
the outcome of any matter being voted
on at the meeting, except Proposal 5,
assuming that a quorum is obtained.

4
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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 December 2,
2011 (Proposal 4) 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 4. The
election of directors (Proposal 1), the
amendment of the 1997 Employee
Stock Purchase Plan (Proposal 2), the
adoption of the 2011 Executive Cash
Performance Bonus Plan (Proposal 3),
the approval of the Certificate of
Amendment to the Adobe Systems
Incorporated Restated Certificate of
Incorporation (Proposal 5), the advisory
vote on executive compensation
(Proposal 6) and the advisory vote on
the frequency of the advisory vote on
executive compensation (Proposal
7) 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, 3, 5, 6 and 7.

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 20,
2011 (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.
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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.

5
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PROPOSAL 1
ELECTION OF DIRECTORS

        We currently have 10 members of our Board, which is divided into two classes (Class I and Class II) with alternating two-year terms. Carol
Mills, a Class II director, has elected not to stand for re-election. Immediately preceding this meeting, the authorized size of our Board will be
reduced to nine members with the number of Class I directors set at five and the number of Class II directors set at four. Stockholders will vote
for the four Class II 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 members of our Board who are Class I directors will be
considered for nomination for election in 2012. However, as explained in further detail in Proposal 5, our Board is proposing to amend our
Restated Certificate of Incorporation to move to annual elections of all our directors. If our stockholders approve the proposed amendment,
directors who have been elected to two-year terms prior to the filing of the Certificate of Amendment to our Restated Certificate of Incorporation
(including directors elected at this meeting) will complete those terms. 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

6
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Our Board of Directors

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

 Nominees for Election as Class II Directors for a Term Expiring in 2013

Name
Principal Occupation During Last Five Years and

Relevant Experiences, Qualifications, Attributes or Skills Age
Director

Since
Robert K. Burgess 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
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. Mr. Burgess holds a B.Com. from McMaster University in Canada.

53 2005

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.

7
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Name
Principal Occupation During Last Five Years and

Relevant Experiences, Qualifications, Attributes or Skills Age
Director

Since
Daniel Rosensweig Mr. Rosensweig is currently President, Chief Executive Officer and a 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, 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.

49 2009

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.

Robert Sedgewick 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. He is
the author of numerous research papers and a widely used series of textbooks on
algorithms. Dr. Sedgewick holds a Ph.D. in Computer Science from Stanford University.

64 1990

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 member of Adobe's Board for over 20 years,
Dr. Sedgewick also possesses experience with a range of corporate governance issues.

8
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Name
Principal Occupation During Last Five Years and

Relevant Experiences, Qualifications, Attributes or Skills Age
Director

Since
John E. Warnock 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.

70 1983

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.

9
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 Incumbent Class I Directors with a Term Expiring in 2012

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. and as Chairman of the Board of
KLA-Tencor Corporation. Mr. Barnholt holds a B.S. and a M.S. in Electrical Engineering
from Stanford University.

67 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.

10
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Name
Principal Occupation During Last Five Years and

Relevant Experiences, Qualifications, Attributes or Skills Age
Director

Since
Michael R. Cannon Mr. Cannon served as President, Global Operations for Dell Inc., a computer systems

manufacturer and services provider, from February 2007 until his retirement in January
2009. Prior to joining Dell, Mr. Cannon was the President and Chief Executive Officer,
and served on the board of directors, of Solectron Corporation, an electronic
manufacturing services company, which he joined as Chief Executive Officer in January
2003. From July 1996 until joining Solectron, Mr. Cannon served as the President and
Chief Executive Officer and member of the board 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 currently serves on the board of directors of Elster Group, SE, a metering
technology company, Seagate Technology Public Limited Company, a provider of hard
disk drives and storage solutions, and Lam Research Corporation, a semiconductor
equipment manufacturer. Mr. Cannon studied mechanical engineering at Michigan State
University and completed the Advanced Management Program at Harvard Business
School.

58 2003

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.
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Name
Principal Occupation During Last Five Years and

Relevant Experiences, Qualifications, Attributes or Skills Age
Director

Since
James E. Daley 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.

69 2001

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.

Charles M. Geschke 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.

71 1983

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.
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Principal Occupation During Last Five Years and

Relevant Experiences, Qualifications, Attributes or Skills Age
Director

Since
Shantanu Narayen Mr. Narayen currently serves as our President and Chief Executive 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 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.

47 2007

As our President and Chief Executive Officer and an Adobe employee for 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.

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. Geschke's independence, the Board considered Dr. Geschke's son's partnership interest in the law firm of Cooley LLP
prior to his son's departure from Cooley LLP in April 2010. In fiscal year 2010, Cooley LLP acted as our legal counsel on various matters.
Adobe considers this business relationship to be at arms-length and in the ordinary course of business. Dr. Geschke's son did not have a material
direct or indirect interest in such business relationship.

        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.

        Consistent with these considerations, after review of all relevant transactions and relationships between each director, any of his or her
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, Ms. Mills, Mr. Rosensweig, Dr. Sedgewick and Dr. Warnock.
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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; 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; and monitoring the rotation of partners of our independent registered public accounting firm on our audit engagement team as
required by regulation. 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 Messrs. Cannon and 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
non-executive officer employees that are approved by a Management Committee for Employee Equity Awards appointed by the Board and
consisting of our Chief Executive Officer and Senior Vice President, Human Resources. 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 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.
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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.

        Although the majority of target total direct compensation provided to our executive officers is typically performance based, the Executive
Compensation Committee also 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, measured
only one year, but included both revenue and operating profit measures that must be achieved, 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 include three different types of equity, which help 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 2010 vest 25% each year over four years for options and RSUs and 331/3%
each year over three years for performance shares, encouraging executive officers and other employees to focus on sustained
stock price appreciation over the long term.

�
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
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our Board and its committees; assess the independence of our directors; and 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. 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. 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 may also, from time to time, retain 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 2012 Annual Meeting
of Stockholders, a stockholder's notice to our Secretary must be delivered to our principal executive offices no later than November 11, 2011 nor
earlier than October 12, 2011. Our Bylaws specify additional requirements if stockholders wish to nominate directors at special meetings of
stockholders.
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        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 2010, our Board held four meetings, and its three standing committees�Audit Committee, Executive Compensation
Committee, and Nominating and Governance Committee�collectively held 24 meetings. 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 2010. Members of our
Board are encouraged to attend our annual meetings of stockholders. Six of our Board members attended our 2010 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 2010:

Name Board Audit
Executive

Compensation
Nominating and

Governance
Mr. Barnholt X X Chair
Mr. Burgess X
Mr. Cannon X X
Mr. Daley X Chair X
Dr. Geschke Chair
Ms. Mills X Chair X
Mr. Narayen X
Mr. Rosensweig X X
Dr. Sedgewick X X
Dr. Warnock Chair
Number of meetings held in fiscal year 2010 4 11 8 5
        Effective April 20, 2011, our committees will be composed of the following members:

Audit Executive Compensation Nominating and Governance
Mr. Burgess Mr. Barnholt Mr. Barnholt (Chair)

Mr. Cannon Mr. Rosensweig (Chair) Mr. Daley

Mr. Daley (Chair) Dr. Sedgewick Mr. Rosensweig
        Following these changes to our committees, the members of the respective committees will satisfy the applicable qualification requirements
of the SEC, NASDAQ and the Code.

Communications with the Board

        Any stockholder who desires to contact our Board, or specific members of our Board, may do so electronically by sending an email to the
following address: directors@adobe.com. Alternatively, a stockholder may contact our Board, or specific members of our Board, by writing to:
Stockholder Communications, Adobe Systems Incorporated, 345 Park Avenue, San Jose, California 95110-2704 USA. All such communications
will be initially received and processed by the office of our Secretary. Accounting, audit, internal accounting controls and other financial matters
will be referred to the Chair of the Audit Committee. Other matters will be referred to the Board, the non-employee directors or individual
directors as appropriate.
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Board Leadership Structure

        Our Board is currently chaired by Drs. Geschke and Warnock, Adobe's founders and former President and Chief Executive Officer,
respectively. The duties of the Chairmen of our Board include:

�
presiding over all meetings of the Board;

�
preparing the agenda for Board meetings in consultation with the Chief Executive Officer and other members of our Board;

�
calling and presiding over meetings of the independent directors;

�
managing the Board's process for annual director self-assessment and evaluation of the Board and of the Chief Executive
Officer; and

�
presiding over all meetings of stockholders.

        Accordingly, the Chairmen have substantial ability to shape the work of our Board. Our Board believes that separation of the positions of
Chairman and Chief Executive Officer reinforces the independence of our Board in its oversight of our business and affairs. In addition, such
separation helps create an environment that is more conducive to objective evaluation and oversight of management's performance, increasing
management accountability and improving the ability of our Board to monitor whether management's actions are in the best interests of Adobe
and its stockholders.

        Our Board also believes that there may be advantages to having independent chairmen for matters such as communications and relations
between our Board, the Chief Executive Officer, and other senior management and in assisting our Board in reaching consensus on particular
strategies and policies. Dr. Geschke's and Dr. Warnock's past service as executive officers helps ensure our Board and management act with a
common purpose, making them best positioned to act as a bridge between management and the Board. Having Chairmen separate from the Chief
Executive Officer also allows the Chairmen to focus on assisting the Chief Executive Officer and senior management in seeking and adopting
successful business strategies and risk management policies and in making successful choices in management succession. The Board also
believes that it is advantageous to have Chairmen with extensive history and knowledge of Adobe, as is the case with Drs. Geschke and
Warnock.

The Board's Role in Risk Oversight

        Risk assessment and oversight are an integral part of our governance and management processes. Our Board encourages management to
promote a culture that incorporates risk management into Adobe's corporate strategy and day-to-day business operations. Management discusses
strategic and operational risks at regular management meetings, and conducts specific strategic planning and review sessions during the year that
include a focused discussion and analysis of the risks facing Adobe. Throughout the year, senior management reviews these risks with the Board
at regular Board meetings as part of management presentations that focus on particular business functions, operations or strategies, and presents
the steps taken by management to mitigate or eliminate such risks.

        Our Board does not have a standing risk management committee, but rather administers this oversight function directly through our Board
as a whole, as well as through various standing committees of our Board that address risks inherent in their respective areas of oversight. In
particular, our Board is responsible for monitoring and assessing strategic risk exposure, our Audit Committee has the responsibility to oversee
our major financial risk exposures and the steps our management has taken to monitor and control these exposures as well as oversight of our
enterprise risk management program. The Audit Committee also monitors compliance with legal and regulatory requirements and oversees the
performance of our internal audit function. Our Nominating and Governance Committee monitors the effectiveness of our corporate governance
guidelines and considers and approves or disapproves any related-persons transactions. Our Executive Compensation Committee assesses and
monitors whether any of our compensation policies and programs has the potential to encourage excessive risk-taking.
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PROPOSAL 2
APPROVAL OF THE AMENDMENT OF THE
1997 EMPLOYEE STOCK PURCHASE PLAN

        In February 2011, the Executive Compensation Committee approved an amendment to increase the maximum number of shares of our
common stock that may be issued under the Adobe Systems Incorporated 1997 Employee Stock Purchase Plan (the "ESPP"), subject to approval
by our stockholders. Our Board believes that the ESPP is an integral part of our Total Rewards Program, which covers compensation and
benefits for all levels of employees, and that the ESPP is particularly important for our non-executive employees.

General ESPP Information

        The ESPP was originally adopted by our Board in December 1996 and approved by our stockholders in April 1997 in contemplation of our
previous stock purchase plan being terminated in December 1997. We have not requested an increase to the ESPP share reserve since April
1999.

Amendment to ESPP

        Our Board believes that the availability of an adequate number of shares of our common stock in the reserve of the ESPP is an important
factor in attracting, motivating and retaining qualified employees essential to our success. In February 2011, our Executive Compensation
Committee approved, and our Board submits for your consideration, an amendment to the ESPP to increase the maximum number of shares of
our common stock that may be issued under the ESPP by 17 million shares, for an aggregate reserve of 93 million shares. As of February 4,
2011, an aggregate of 7,611,745 shares of our common stock remained available for future purchases under the ESPP.

Vote Required and Board Recommendation

        Approval of the amendment of the ESPP requires the affirmative vote of the holders of a majority of the votes cast in person or by proxy
and entitled to vote at this meeting. Abstentions and broker non-votes will have no effect on the outcome of this Proposal.

 OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THIS PROPOSAL

Summary of the ESPP

        The following paragraphs provide a summary of the principal features of the ESPP. This summary does not purport to be complete and is
subject to, and qualified in its entirety by, the provisions of the ESPP, a copy of which, as proposed to be amended, has been filed with the SEC
with this proxy statement.

        General.    The ESPP advances the interests of Adobe and our stockholders by providing an investment benefit for our employees as part of
our Total Rewards Program that is necessary in today's competitive labor market to attract, reward and retain highly qualified employees. The
ESPP allows us to achieve this purpose by providing our employees the ability to make a direct investment in our company. Our ESPP generally
allows employees to purchase shares of our common stock at 85% of the lesser of the fair market value at the start of the offering period and the
date of the purchase. This benefit is one of the most utilized rewards that we offer to our employees, with approximately 75% of our eligible
employee population participating in the ESPP as of February 4, 2011.

        Eligibility.    Any regular employee of Adobe or any of its subsidiaries, excluding regular employees in certain countries such as Russia and
China, where strict regulatory requirements make it difficult to administer, is eligible to participate in the ESPP, as long as (i) the employee is
employed by us and enrolls prior to the beginning of an offering period and (ii) is customarily employed for at least
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20 hours per week and more than five months each year, unless otherwise required by local law. No employee may be granted a right to
purchase shares under the ESPP if, immediately after such grant, the employee would own or hold options to purchase our common stock in an
amount equal to 5% or more of the total combined voting power or value of all classes of our stock. As of February 4, 2011, approximately
9,460 employees were eligible to participate in the ESPP.

        Shares Subject to ESPP.    The maximum aggregate number of shares of our common stock that may be issued under the ESPP is
76 million. We are proposing an increase to the maximum number of shares of 17 million. If such increase is approved by our stockholders at
the 2011 Annual Meeting of Stockholders, the maximum aggregate number of shares of our common stock that may be issued under the ESPP
would be 93 million.

        As of February 4, 2011, a total of 68,388,255 shares had been purchased under the ESPP and 7,611,745 shares remained available for
purchase. The closing market price of our common stock on February 4, 2011 was $33.36.

        Purchase of Shares.    The ESPP permits eligible employees to purchase shares of our common stock through payroll withholding.
Currently, each offering period commencing under the ESPP is approximately 24 months in duration and is divided into four consecutive
six-month purchase periods. In no event may an offering period exceed 27 months. Purchase periods generally begin on January 1 and July 1
and generally end on June 30 and December 31 of each year, respectively. At the end of each purchase period, shares are issued based on payroll
deductions accumulated during that period, not to exceed 25% of a participating employee's compensation during any calendar year or 5,000
shares per 24 month offering period.

        The purchase price per share at which the shares of common stock are sold under the ESPP generally will be equal to 85% of the lesser of
the fair market value of our common stock on (i) the first day of the offering or (ii) the purchase date. No participant may purchase shares
through the ESPP having a fair market value exceeding $25,000 in any calendar year or such other limit as may be imposed by Section 423 of
the Code.

        Participation and Withdrawal from the ESPP.    Enrolled employees will automatically participate in the next offering period, provided
the employee has not withdrawn from the ESPP, continues to meet the eligibility requirements, and has not terminated employment with us. A
participant may withdraw from an offering at any time without affecting his/her eligibility to participate in future offerings. During an offering
period, a participant may elect to decrease the rate of, or stop, deductions at any time. Increases to payroll deductions generally may only be
made as to future offering periods.

        If the fair market value of the shares at the end of a purchase period of an offering (other than the final purchase period of any offering) is
less than the fair market value of the shares on the first day of such offering, then every participant in the offering will automatically (i) be
withdrawn from the offering at the close of such purchase period and after the acquisition of shares and (ii) be enrolled in a new offering
commencing on the first business day subsequent to such purchase period.

        Termination of Employment.    Purchase rights granted pursuant to any offering under the ESPP terminate immediately upon cessation of
employment for any reason, and we will refund all accumulated payroll deductions to the terminated employee without interest.

        Restrictions on Transfer and Sales.    Purchase rights granted under the ESPP are not transferable and may be exercised only by the person
to whom such rights are granted.

        Changes in Capitalization.    In the event that there is any change to our outstanding common stock (stock dividend, stock split, reverse
stock split, recapitalization, combination, reclassification or similar change in our capital structure, or in the event of any merger, sale of assets
or other reorganization in
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which Adobe is a party), appropriate adjustments will be made to the class and number of shares of common stock subject to the ESPP and each
outstanding purchase right.

        Effect of Certain Corporate Transactions.    In the event of certain significant corporate transactions, any surviving or acquiring
corporation (or its parent company) may assume or substitute similar purchase rights for those outstanding under the ESPP. If the surviving or
acquiring corporation (or its parent company) does not assume such rights or substitute similar rights, then the next purchase date in the
then-current purchase period shall be accelerated to a date before the consummation of the transaction specified by the Board, the participants'
accumulated payroll deductions will be applied to the purchase of shares of our common stock on such date and such purchase rights will
terminate immediately thereafter.

        A significant corporate transaction will be deemed to occur in the event of (a) a sale or other disposition of all or substantially all of our
assets, (b) the direct or indirect sale or other disposition of at least 50% of our outstanding voting power or voting stock, (c) a merger or
consolidation in which we are a party, or (d) a liquidation or dissolution of Adobe, provided in the case of (a), (b) and (c), our stockholders do
not retain direct or indirect beneficial ownership in substantially the same proportions as their ownership immediately before such transaction.

        Administration.    The ESPP is administered by the Board and the Executive Compensation Committee. The Executive Compensation
Committee is authorized by the Board to adopt, amend, interpret and terminate the ESPP.

        Termination or Amendment.    The Board, or the Executive Compensation Committee, may at any time amend or terminate the ESPP,
except that stockholder approval is required to increase the number of shares authorized for issuance under the ESPP. No amendment to the
ESPP may adversely affect the purchase rights previously granted a participant under the ESPP, except as required by law or regulation.

Summary of Federal Income Tax Consequences

        The following summary is intended only as a general guide to the current U.S. federal income tax consequences of participation in the
ESPP and does not attempt to describe all possible federal or other tax consequences of such participation or tax consequences based on
particular circumstances. Furthermore, the tax consequences are complex and subject to change, and a taxpayer's particular situation may be
such that some variation of the described rules is applicable.

        Shares under the ESPP are purchased using after-tax employee contributions. A participant recognizes no taxable income either as a result
of commencing participation in the ESPP or purchasing shares of our common stock under the terms of the ESPP.

        If a participant does not hold shares purchased under the ESPP for more than two years from the first day of the applicable offering period
and more than one year from the date of purchase (which is the last business day of a purchase period) (a "disqualifying disposition"), the
participant will recognize ordinary income in the year of such disposition equal to the amount by which the fair market value of the shares on the
date the shares were purchased exceeds the purchase price. The amount of ordinary income will be added to the participant's basis in the shares,
and any additional gain or resulting loss recognized on the disposition of the shares will be a capital gain or loss. A capital gain or loss will be
long-term if the participant's holding period is more than one year; otherwise it will be short-term.

        If the participant disposes of shares purchased under the ESPP more than two years after the first day of the applicable offering period and
more than one year after the date of purchase, the participant will recognize ordinary income in the year of disposition equal to the lesser of
(i) the excess of the fair market value of the shares on the date of disposition over the purchase price, or (ii) 15% of the fair

21

Edgar Filing: ADOBE SYSTEMS INC - Form PRE 14A

31



Table of Contents

market value of the shares on the first day of the applicable offering period. The amount of any ordinary income will be added to the
participant's basis in the shares, and any additional gain recognized upon the disposition after such basis adjustment will be long-term capital
gain. If the fair market value of the shares on the date of disposition is less than the purchase price, there will be no ordinary income and any loss
recognized will be a long-term capital loss.

        Adobe is generally entitled to a deduction in the year of a disqualifying disposition equal to the amount of ordinary income recognized by
the participant as a result of the disposition. In all other cases, no deduction is allowed by us.

New Plan Benefits

        Participation in the ESPP is voluntary and each eligible employee will make his or her own decision whether and to what extent to
participate in the ESPP. It is therefore not possible to determine the benefits or amounts that will be received in the future by individual
employees or groups of employees under the ESPP. However, the table below sets forth certain information regarding the number of shares
purchased during fiscal year 2010 pursuant to our ESPP by each of (i) the named executive officers identified in the "Executive
Compensation�Summary Compensation Table" contained in this proxy statement, (ii) all current executive officers as a group, (iii) our current
non-executive directors as a group and (iv) all employees, other than executive officers, as a group.

 Purchases Under our ESPP During Fiscal Year 2010

Name

No. of Shares
Purchased

(#)
Shantanu Narayen, President and Chief Executive Officer 1,086
Mark Garrett, Executive Vice President and Chief Financial Officer 1,086
Kevin Lynch, Senior Vice President, Chief Technology Officer 1,086
Robert Tarkoff, Senior Vice President, Digital Enterprise Solutions Business Unit 1,086
Matthew Thompson, Senior Vice President, Worldwide Field Operations 1,086
Joshua James, Former Senior Vice President, Omniture Business Unit 674
Executive Group (9 persons) 9,774
Non-Executive Director Group �(1)

Non-Executive Officer Employee Group (9,186 persons) 3,282,348

(1)

Non-executive members of our Board are not eligible to participate in the ESPP.
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PROPOSAL 3
APPROVAL OF THE ADOPTION OF THE

2011 EXECUTIVE CASH PERFORMANCE BONUS PLAN

        In January 2011, our Executive Compensation Committee unanimously approved a new Executive Cash Performance Bonus Plan (the
"2011 Executive Master Bonus Plan"), subject to approval by our stockholders. Stockholder approval of the 2011 Executive Master Bonus Plan
will allow bonuses paid under it to "covered employees" to qualify as deductible "performance-based compensation" within the meaning of
Section 162(m) of the Code.

        Our previous Executive Cash Performance Bonus Plan (referred to in this proxy statement as the "Master Bonus Plan"), which was
substantially similar to the 2011 Executive Master Bonus Plan, was approved by our stockholders in February 2006, and expired on December 3,
2010 (subject to payments of bonus amounts earned prior to such date). See "Compensation Discussion and Analysis�Elements of
Compensation�Cash Incentives�Annual Cash Incentive Plan" for a description of our previous Master Bonus Plan.

Vote Required and Board Recommendation

        Approval of the 2011 Executive Master Bonus Plan requires the affirmative vote of the holders of a majority of the votes cast in person or
by proxy and entitled to vote at this meeting. Abstentions and broker non-votes will have no effect on the outcome of this Proposal.

 OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THIS PROPOSAL

Summary of the 2011 Executive Master Bonus Plan

        The following paragraphs provide a summary of the principal features of the 2011 Executive Master Bonus Plan. This summary does not
purport to be complete and is subject to, and qualified in its entirety by, the provisions of the 2011 Executive Master Bonus Plan, a copy of
which has been filed with the SEC with this proxy statement.

        General.    The purpose of the 2011 Executive Master Bonus Plan is to motivate eligible employees to achieve goals relating to the
performance of Adobe or one of our business units, and to reward them when those goals are satisfied, thereby increasing stockholder value and
the success of Adobe. If certain requirements are satisfied, bonuses awarded under the 2011 Executive Master Bonus Plan to "covered
employees" will qualify as deductible "performance-based compensation" within the meaning of Section 162(m) of the Code. The 2011
Executive Master Bonus Plan is substantially similar to our previous Master Bonus Plan; in accordance with the provisions of Section 162(m) of
the Code, that plan expired on December 3, 2010.

        Eligibility.    Participants in the 2011 Executive Master Bonus Plan are members of senior management of Adobe who are selected solely at
the discretion of our Executive Compensation Committee. Generally, selected participants are employees who are or are likely to become
"covered employees" by the terms of Section 162(m) of the Code. No person is automatically entitled to participate in the 2011 Executive
Master Bonus Plan in any plan year. For fiscal year 2011, eight of our executive officers will participate under the 2011 Executive Master Bonus
Plan.

        If the 2011 Executive Master Bonus Plan is not approved by stockholders, no awards will be earned or paid under the Plan in respect of
fiscal year 2011 performance to our participating "covered employees." The Executive Compensation Committee retains the authority to pay
discretionary bonuses or other types of compensation outside of the 2011 Executive Master Bonus Plan; however, such bonuses will not qualify
as deductible "performance-based compensation" within the meaning of Section 162(m) of the Code.
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        Administration.    The 2011 Executive Master Bonus Plan will generally be administered by the Executive Compensation Committee,
which consists of at least two directors, each of whom is both a "non-employee director" within the meaning of Rule 16b-3 under the Exchange
Act and an "outside director" for purposes of Section 162(m) of the Code. The Executive Compensation Committee will be responsible for the
general administration and interpretation of the 2011 Executive Master Bonus Plan and for carrying out its provisions. The Executive
Compensation Committee has the authority to select persons to receive awards from among the eligible employees and set the terms and
conditions of each award consistent with the terms of the 2011 Executive Master Bonus Plan. The Executive Compensation Committee may
establish rules and policies for administration of the 2011 Executive Master Bonus Plan and adopt one or more forms of agreement to evidence
awards made under the 2011 Executive Master Bonus Plan. The Executive Compensation Committee interprets the 2011 Executive Master
Bonus Plan and any agreement used under the 2011 Executive Master Bonus Plan, and all determinations of the Executive Compensation
Committee that are not inconsistent with the 2011 Executive Master Bonus Plan will be final and binding on all persons.

        Determination of Awards.    Under the 2011 Executive Master Bonus Plan, participants will be eligible to receive cash awards based upon
the attainment and certification of certain performance goals established by the Executive Compensation Committee for the applicable
performance period. The performance goals that may be selected by the Executive Compensation Committee include one or more of the
following: growth in revenue or product revenue; growth in the market price of stock; operating margin; margin, including gross margin;
operating income; operating income after taxes; operating profit or net operating profit; pre-tax profit; earnings before interest, taxes and
depreciation; earnings before interest, taxes, depreciation and amortization; income, before or after taxes (including net income); total return on
shares of stock or total stockholder return; earnings, including but not limited to earnings per share and net earnings; return on stockholder
equity or average stockholder's equity; return on net assets; return on assets, investment or capital employed; expenses; cost reduction goals;
return on capital; economic value added; market share; operating cash flow; cash flow, as indicated by book earnings before interest, taxes,
depreciation and amortization; cash flow per share; improvement in or attainment of working capital levels; debt reduction; debt levels; capital
expenditures; sales or revenue targets, including product or product family targets; billings; workforce diversity; customer satisfaction;
implementation or completion of projects or processes; improvement in or attainment of working capital levels; stockholders' equity; and other
measures of performance selected by the Executive Compensation Committee to the extent consistent with Section 162(m) of the Code.

        The performance goals may be based on (i) absolute target values, (ii) growth, maintenance or limiting losses or (iii) values relative to peers
or indices, in each case in one or more goal categories compared to a prior period, and may differ for each participant. Performance goals may
apply to Adobe or to one of our business units.

        Our Executive Compensation Committee may provide that attainment of a performance goal will be measured by adjusting the evaluation
of performance in accordance with U.S. generally accepted accounting principles ("GAAP") as follows: to include or exclude restructuring
and/or other nonrecurring charges; to include or exclude exchange rate effects, as applicable, for non-U.S. dollar denominated performance
goals; to include or exclude the effects of changes to GAAP required by the Financial Accounting Standards Board; to include or exclude the
effects of any statutory adjustments to corporate tax rates; to include or exclude the effects of any "extraordinary items" as determined under
GAAP; to include or exclude the effect of payment of the bonuses under the 2011 Executive Master Bonus Plan and any other bonus plans of
Adobe; to include or exclude the effect of stock-based compensation and/or deferred compensation; to include or exclude any other unusual,
non-recurring gain or loss or other extraordinary item; to respond to, or in anticipation of, any unusual or extraordinary corporate item,
transaction, event or development; to respond to, or in anticipation of, changes in applicable laws, regulations, accounting principles, or business
conditions; to include or
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exclude the effects of divestitures, acquisitions or joint ventures; to include or exclude the effects of discontinued operations that do not qualify
as a segment of a business unit under GAAP; to assume that any business divested by Adobe achieved performance objectives at targeted levels
during the balance of a performance period following such divestiture; to include or exclude the effect of any change in the outstanding shares of
common stock of Adobe by reason of any stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation,
spin-off, combination or exchange of shares or other similar corporate change, or any distributions to common stockholders other than regular
cash dividends; to reflect a corporate transaction, such as a merger, consolidation, separation (including a spinoff or other distribution of stock or
property by a corporation), or reorganization (whether or not such reorganization comes within the definition of such term in Section 368 of the
Code); to reflect any partial or complete corporate liquidation; to reflect shippable backlog; and to include or exclude the amortization of
purchased intangibles, technology license arrangements and incomplete technology.

        Our Executive Compensation Committee retains the discretion to reduce or eliminate any award that would otherwise be payable pursuant
to the 2011 Executive Master Bonus Plan.

        Payment of Awards.    All awards will be paid in cash as soon as is practicable following their determination, but in no event later than
March 15 of the year after the end of the applicable performance period, unless the Executive Compensation Committee chooses to defer the
payment of awards, as it determines, in its discretion, may be necessary or desirable to preserve the deductibility of such awards under
Section 162(m) of the Code. In addition, the Executive Compensation Committee, in its sole discretion, may permit a participant to defer receipt
of the payment of cash that would otherwise be delivered to a participant under the 2011 Executive Master Bonus Plan pursuant to our Deferred
Compensation Plan (as described under "Executive Compensation�Nonqualified Deferred Compensation").

        Maximum Award.    The amounts that will be paid pursuant to the 2011 Executive Master Bonus Plan are not currently determinable. The
maximum bonus payment that any participant may receive under the 2011 Executive Master Bonus Plan for any performance period is
$5,000,000 multiplied by the number of our complete fiscal years contained within the performance period.

        Term of 2011 Executive Master Bonus Plan.    The 2011 Executive Master Bonus Plan shall first apply to fiscal year 2011; however, no
payments shall be made under the Executive Bonus Plan to individuals who are "covered employees" (as defined under 162(m) of the Code) in
respect of performance in fiscal year 2011 if the 2011Executive Master Bonus Plan is not approved at this meeting. The 2011 Executive Master
Bonus Plan shall continue until the earlier of (i) the date as of which the Executive Compensation Committee terminates the Plan and (ii) the last
day of the Plan fiscal year ending in 2015 unless it is again approved by our stockholders prior to such day.

        Amendment and Termination.    The Executive Compensation Committee may amend, modify, suspend or terminate the 2011 Executive
Master Bonus Plan, in whole or in part, at any time and in any respect, including the adoption of amendments deemed necessary or desirable to
correct any defect or supply omitted data or to reconcile any inconsistency in the 2011 Executive Master Bonus Plan or in any award granted
thereunder. Any such amendment, modification, suspension or termination may be made without the consent of any affected participant.
However, in no event may any such amendment, modification, suspension or termination result in an increase in the amount of compensation
payable pursuant to any award under the 2011 Executive Master Bonus Plan or cause compensation that is, or may become, payable under the
2011 Executive Master Bonus Plan to "covered employees" to fail to qualify as deductible "performance-based compensation" within the
meaning of Section 162(m) of the Code.
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Summary of Federal Income Tax Consequences

        Under present federal income tax law, participants will generally recognize ordinary income equal to the amount of the award received in
the year of receipt. That income will be subject to applicable income and employment tax withholding by Adobe. If, and to the extent that, the
2011 Executive Master Bonus Plan payments satisfy the requirements of Section 162(m) of the Code and otherwise satisfy the requirements for
deductibility under federal income tax law, we will receive a deduction for the amount constituting ordinary income to the participant.

New Plan Benefits

        We cannot determine at this time the actual awards that will be paid under the 2011 Executive Master Bonus Plan, as awards will depend
upon the individuals selected for participation in any given year, the bonus amounts that may be earned by them as determined by the Executive
Compensation Committee in any given year and our actual performance.

        In January 2011, our Executive Compensation Committee approved the 2011 Executive Annual Incentive Plan, a cash incentive bonus plan
to reward 2011 fiscal year performance of designated executive officers, the terms of which are pursuant to the umbrella terms of the 2011
Executive Master Bonus Plan. If this Proposal 3 to approve the 2011 Executive Master Bonus Plan is not approved by our stockholders, no
payments will be made under the 2011 Executive Annual Incentive Plan to individuals who are "covered employees" (as defined under 162(m)
of the Code). However, if this Proposal 3 is approved by our stockholders (for "covered employees"), and the established fiscal year 2011 goals
are achieved under the 2011 Executive Annual Incentive Plan, designated participants may earn a maximum bonus award equal to 200% of their
annual base salary, which potential maximum amounts are set forth in the table below for: (i) the named executive officers identified in the
"Executive Compensation�Summary Compensation Table" contained in this proxy statement, (ii) all current executive officers as a group,
(iii) our current non-executive directors as a group and (iv) all employees, other than executive officers, as a group.

 2011 Fiscal Year Bonus Awards to be Earned under the 2011 Executive Annual Incentive Plan
Pursuant to the Terms of the

2011 Executive Cash Performance Bonus Plan

Name

Maximum Bonus
Award

($)
Shantanu Narayen, President and Chief Executive Officer 2,241,085
Mark Garrett, Executive Vice President and Chief Financial Officer 1,137,687
Kevin Lynch, Senior Vice President, Chief Technology Officer 733,067
Robert Tarkoff, Senior Vice President, Digital Enterprise Solutions Business Unit 737,720
Matthew Thompson, Senior Vice President, Worldwide Field Operations 1,038,083
Joshua James, Former Senior Vice President, Omniture Business Unit(1) �
Executive Group (9 persons) 7,935,382
Non-Executive Director Group �(2)

Non-Executive Officer Employee Group �(2)

(1)

Mr. James resigned from his employment with us effective July 30, 2010 and is no longer eligible to receive bonus awards.

(2)

Non-executive members of our Board are not eligible for awards under the 2011 Executive Master Bonus Plan. Of our non-executive
officer group, only members of senior management are eligible; for fiscal year 2011, no non-executive officers were selected for
participation.
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PROPOSAL 4
RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

        The Audit Committee appointed KPMG LLP as our independent registered public accounting firm for the fiscal year ending on
December 2, 2011, and urges you to vote for ratification of KPMG's appointment. KPMG has audited our financial statements since fiscal year
1983. Although we are not required to seek your approval of this appointment, we believe it is good corporate governance to do so. No
determination has been made as to what action our Audit Committee would take if you fail to ratify the appointment. Even if the appointment is
ratified, the Audit Committee retains discretion to appoint a new independent registered public accounting firm if the Audit Committee
concludes such a change would be in the best interests of Adobe and its stockholders.

        We expect representatives of KPMG to be present at the meeting and available to respond to appropriate questions by stockholders.
Additionally, the representatives of KPMG will have the opportunity to make a statement if they so desire.

Vote Required and Board Recommendation

        Stockholder ratification of KPMG as our independent registered public accounting firm requires the affirmative vote of the holders of a
majority of the votes cast in person or by proxy at this meeting. Abstentions and broker non-votes will have no effect on the outcome of this
Proposal.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THIS PROPOSAL
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 PRINCIPAL ACCOUNTING FEES AND SERVICES

        During fiscal years 2010 and 2009, we retained KPMG to provide services in the following categories and amounts:

Fee Category 2010 2009
Audit Fees $ 3,190,337 $ 3,168,785
Audit-Related Fees 30,000 94,354
Tax Fees 463,289 97,089
All Other Fees 391,258 660,142

Total $ 4,074,884 $ 4,020,370
Audit fees include the audit of Adobe's annual financial statements, review of financial statements included in each of our Quarterly Reports

on Form 10-Q, and services that are normally provided by KPMG in connection with statutory and regulatory filings or engagements for those
fiscal years.

Audit-related fees consist of fees for assurance and related services that are reasonably related to the performance of the audit or review of
our financial statements. This category includes fees related to accounting-related consulting services.

Tax fees consist of fees for professional services for tax compliance, tax advice and tax planning. This category includes fees primarily
related to the preparation and review of federal, state and international tax returns and assistance with tax audits.

All other fees include assurance services not related to the audit or review of our financial statements. This category includes fees primarily
related to due diligence in connection with proposed acquisitions.

        Our Audit Committee determined that the rendering of non-audit services by KPMG is compatible with maintaining the independence of
KPMG.

 AUDIT COMMITTEE PRE-APPROVAL OF SERVICES PERFORMED BY OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

        It is the policy of our Audit Committee to pre-approve all audit and permissible non-audit services to be performed by KPMG. Our Audit
Committee pre-approves services by authorizing specific projects within the categories outlined above, subject to a budget for each category.
Our Audit Committee's charter delegates to a subcommittee when appropriate, or to one or more members of the Audit Committee, the authority
to address any requests for pre-approval of services between Audit Committee meetings, and the subcommittee or such member or members
must report any pre-approval decisions to our Audit Committee at its next scheduled meeting.

        All services related to audit fees, audit-related fees, tax fees and all other fees provided by KPMG during fiscal years 2010 and 2009 were
pre-approved by the Audit Committee in accordance with the pre-approval policy described above.

        For more information on KPMG, please see "Report of the Audit Committee."
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 REPORT OF THE AUDIT COMMITTEE*

        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; 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 it; 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; and monitoring the rotation of
partners of our independent registered public accounting firm on our audit engagement team as required by regulation. 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 held 11 meetings during fiscal year
2010.

        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 Messrs. Cannon and 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.

        We have reviewed and discussed with management and KPMG our audited financial statements. We discussed with KPMG and Adobe's
internal auditors the overall scope and plans of their audits. We met with KPMG, with and without management present, to discuss results of its
examinations, its evaluation of Adobe's internal controls, and the overall quality of Adobe's financial reporting.

        We have reviewed and discussed with KPMG matters required to be discussed pursuant to Statement on Auditing Standards No. 61, as
amended (AICPA, Professional Standards, Vol. 1. AU section 380), as adopted by the Public Company Accounting Oversight Board in
Rule 3200T. We have received from KPMG the written disclosures and letter required by the applicable requirements of the Public Company
Accounting Oversight Board regarding KPMG's communications with the Audit Committee concerning independence. We have discussed with
KPMG matters relating to its independence, including a review of both audit and non-audit fees, and considered the compatibility of non-audit
services with KPMG's independence.

        Based on the reviews and discussions referred to above and our review of Adobe's audited financial statements for fiscal year 2010, we
recommended to the Board that Adobe's audited financial statements be included in the Annual Report on Form 10-K for the fiscal year ended
December 3, 2010, for filing with the SEC.

Respectfully submitted,

AUDIT COMMITTEE
James E. Daley, Chair
Michael R. Cannon
Robert Sedgewick

*
The material in this report is not "soliciting material," is not deemed "filed" with the SEC and is not to be incorporated by reference
into any filing of Adobe under the Securities Act of 1933 or the Securities Exchange Act of 1934, whether made before or after the date
hereof and irrespective of any general incorporation language in any such filing.
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PROPOSAL 5
AMENDMENT TO ADOBE'S RESTATED CERTIFICATE OF INCORPORATION

TO ELIMINATE OUR CLASSIFIED BOARD STRUCTURE

        After careful consideration and upon the recommendation of the Nominating and Governance Committee, the Board has unanimously
determined that it would be in the best interests of Adobe and our stockholders to amend our Restated Certificate of Incorporation to declassify
the Board and provide for the annual election of all directors, as described below. The Board is now asking Adobe's stockholders to approve this
amendment to the Restated Certificate of Incorporation.

Adobe's Current Classified Board Structure

        Our Restated Certificate of Incorporation and Amended and Restated Bylaws provide that our Board be divided into two classes, with each
class having a two-year term. Consequently, at any given annual meeting of stockholders, our stockholders have the ability to elect only one
class of directors, constituting roughly one-half of our entire Board.

Proposed Declassification of the Board

        In January 2011, the Board voted to approve, and to recommend that our stockholders approve at this meeting, an amendment to
Section V.A (2) of our Restated Certificate of Incorporation that upon filing with the Secretary of State of the State of Delaware will eliminate
the Board's classified structure. If our stockholders approve the proposed amendment, directors who have been elected to two-year terms prior to
the filing of the Restated Certificate of Incorporation (including directors elected at this meeting) will complete those terms. 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.

Rationale for Declassification

        Our Board is committed to good corporate governance. Accordingly, in determining whether to propose the declassification of our Board as
described above, our Board carefully reviewed the various arguments for and against a classified Board structure.

        Our Board recognizes that a classified structure may offer several advantages, such as promoting Board continuity and stability,
encouraging directors to take a long-term perspective, and reducing a company's vulnerability to coercive takeover tactics. Our Board also
recognizes, however, that a classified structure may appear to reduce directors' accountability to stockholders, since such a structure does not
enable stockholders to express a view on each director's performance by means of an annual vote. Our Board also believes that implementing
annual elections for all directors would support our ongoing effort to adopt "best practices" in corporate governance.

        In view of the considerations described above, our Board, upon the recommendation of the Nominating and Governance Committee,
unanimously determined that it is in the best interests of Adobe and our stockholders to eliminate the classified board structure as proposed.
Therefore, the Board has unanimously approved the proposed amendment to Section V.A (2) of our Restated Certificate of Incorporation. A
copy of the Certificate of Amendment to the Restated Certificate of Incorporation is attached to this proxy statement as Appendix A. Our Board
has also approved an amendment to our Amended and Restated Bylaws to eliminate the Board's classified structure, effective upon the filing of
the Certificate of Amendment to the Restated Certificate of Incorporation with the Secretary of State of the State of Delaware.
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Vote Required and Board Recommendation

        Under the Restated Certificate of Incorporation, this Proposal must be approved by the affirmative vote of the holders of a majority of the
voting power of all the outstanding shares of common stock of Adobe. Abstentions and broker non-votes will have the effect of "AGAINST"
votes on this Proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THIS PROPOSAL
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PROPOSAL 6
ADVISORY VOTE ON EXECUTIVE COMPENSATION

        Adobe is asking its stockholders to cast an advisory vote to approve the 2010 compensation of our named executive officers as disclosed in
this proxy statement (our "NEOs"). This Proposal, commonly known as a "say-on-pay" proposal, gives our stockholders the opportunity to
express their views on the design and effectiveness of our executive compensation programs.

        As described in detail under the heading "Compensation Discussion and Analysis," our executive compensation programs are designed to
attract, inspire, and retain our NEOs, who are critical to our success. Under these programs, our NEOs are rewarded for the achievement of both
specific financial and strategic goals, which are expected to result in increased stockholder value. Please read the "Compensation Discussion and
Analysis" and the tables and narrative that follow for additional details about our executive compensation programs, including information about
the fiscal year 2010 compensation of our NEOs.

Fiscal Year 2010 Business Highlights

        Our executive team has successfully managed our company through the recent dramatic economic downturn, and we believe the
compensation program for our NEOs was instrumental in helping us achieve strong financial performance. For the fiscal year ending
December 3, 2010, we reported:

�
record revenue of $3.8 billion(1);

�
29% year-over-year revenue growth; and

�
growth in our annual GAAP operating profit to $1.0 billion from $0.7 billion in fiscal year 2009 (a 44% increase).

        We are positioned to continue our delivery of strong performance for our stockholders, our customers and the communities we operate in
and to continue to develop an engaged, innovative workforce.

Fiscal Year 2010 Compensation Program Highlights

        We believe that our executive compensation programs are structured in the best manner possible to support our company and our business
objectives.

�
Our cash and equity incentive compensation programs are substantially tied to our key business objectives.

�
Consistent with our pay-for-performance philosophy, based on our outstanding fiscal year 2010 results, our NEOs
received 190% of their target cash incentive awards and 135% of their target performance shares.

�
In contrast, however, in fiscal year 2009, when we did not achieve our financial goals due to the global economic
recession, our NEOs did not earn any cash incentive awards, nor did they earn any of the performance shares that
had been awarded that year, resulting in significantly reduced compensation actually being realized by our NEOs.
In addition, our NEOs did not receive any base salary increase in fiscal year 2009 due to the economic recession.

(1)

All financial results of Adobe included in this proxy statement that are presented in accordance with GAAP reflect the impact of
acquisitions by Adobe during the relevant fiscal periods. For additional information regarding our financial results, please see our 2010
Annual Report, including Management's Discussion and Analysis of Financial Condition and Results of Operations.
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�
We continue to emphasize stock options and performance share awards as key elements of our equity compensation
programs, so that our NEOs are rewarded when our stock price increases and when they achieve identified goals that
contribute to our long-term success.

�
The "earned value" of 2/3 of an NEO's annual equity incentives is contingent on stock price appreciation (in the case of the
stock options) and the achievement of pre-established performance objectives (in the case of the performance shares). In
addition, each of the equity incentives is subject to a service-based vesting requirement.

�
Our Executive Compensation Committee maintains stock ownership guidelines that state that our NEOs should hold a
specified minimum amount of our common stock to align their interests with those of our stockholders.

�
We do not generally enter into employment agreements with our NEOs (except in connection with acquisitions, for limited
periods, as in the case of Mr. James); our NEOs are employed at will and are expected to demonstrate exceptional personal
performance.

�
We do not generally provide for tax "gross ups" for compensation or severance paid to our NEOs (except where pre-existing
obligations may exist in connection with acquisitions, for limited periods, as in the case of Mr. James).

�
Our NEOs are provided with a very limited number of company "perquisites" that are not otherwise provided to all
employees of Adobe.

        The Executive Compensation Committee regularly reviews the compensation programs for our NEOs to ensure they achieve the desired
goals of aligning our executive compensation structure with our stockholders' interests and current market practices. This includes establishing
performance targets based on our strategic and operating plans. We closely monitor the compensation programs and pay levels of executives
from companies of similar size and complexity, so that we may ensure that our compensation programs are within the norm of market practices.
This enables us to retain our executive officers in a competitive market for executive talent.

        We believe that our executive compensation programs have been effective at encouraging the achievement of positive results, appropriately
aligning pay and performance, and in enabling us to attract and retain very talented executives within our industry.

Advisory Vote and Board Recommendation

        We request stockholder approval of the 2010 compensation of our NEOs as disclosed in this proxy statement pursuant to the SEC's
compensation disclosure rules (which disclosure includes the "Compensation Discussion and Analysis," the compensation tables and the
narrative disclosures that accompany the compensation tables within the Executive Compensation section of this proxy statement). This vote is
not intended to address any specific element of compensation, but rather the overall compensation of our NEOs and the compensation
philosophy, policies and practices described in this proxy statement.

        Accordingly, we ask that you vote "FOR" the following resolution at this meeting:

"RESOLVED, that the stockholders of Adobe Systems Incorporated approve, on an advisory basis, the compensation of the named
executive officers, as disclosed in the company's proxy statement for the 2011 Annual Meeting of Stockholders pursuant to the
compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the
2010 Summary Compensation Table and the other related tables and disclosure within the Executive Compensation section of this
proxy statement."
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        Approval of the above resolution requires the affirmative vote of the holders of a majority of the votes cast in person or by proxy at this
meeting. Abstentions and broker non-votes will have no effect on the outcome of this Proposal.

        As an advisory vote, the outcome of the vote on this Proposal is not binding upon us. However, our Executive Compensation Committee,
which is responsible for designing and administering our executive compensation programs, values the opinions expressed by our stockholders
in their vote on this Proposal and will consider the outcome of this vote when making future compensation decisions for our NEOs.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THIS PROPOSAL
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PROPOSAL 7
ADVISORY VOTE ON THE FREQUENCY OF

THE ADVISORY VOTE ON EXECUTIVE COMPENSATION

        As described in our "say-on-pay" Proposal 6 above, our stockholders are being asked to cast an advisory vote on the compensation of our
NEOs, as disclosed in this proxy statement. In addition, we are asking our stockholders to cast an advisory vote on how often we should include
a say-on-pay vote in our proxy materials for future stockholder meetings. Stockholders may vote to request the say-on-pay vote every year,
every two years or every three years, or may abstain from voting.

Advisory Vote and Board Recommendation

        Our Board believes that say-on-pay votes should be conducted every year so that our stockholders may provide us with their direct input on
our compensation philosophy, policies and practices, as disclosed in our proxy statement each year. Our Board's determination was based upon
the premise that NEO compensation is evaluated, adjusted and approved on an annual basis by our Executive Compensation Committee and that
the metrics that are used in determining performance-based award achievements are annual metrics. Our Executive Compensation Committee,
which administers our executive compensation programs, values the opinions expressed by our stockholders in these votes and will consider the
outcome of these votes in making its decisions on executive compensation.

        You may cast your vote on your preferred voting frequency by choosing one year, two years, three years or abstain from voting when you
vote in response to the resolution set forth below.

"RESOLVED, that the option of once every one year, two years or three years that receives the affirmative vote of the holders of a
majority of the votes cast in person or by proxy at this meeting will be determined to be the preferred frequency of the stockholders
with which Adobe Systems Incorporated is to hold a stockholder vote to approve, on an advisory basis, the compensation of its named
executive officers, as disclosed pursuant to the Securities and Exchange Commission's compensation disclosure rules (which
disclosure shall include the Compensation Discussion and Analysis, the Summary Compensation Table, and the other related tables
and disclosure)."

        The option of one year, two years or three years that receives the affirmative vote of the holders of a majority of the votes cast in person or
by proxy at this meeting will be the frequency for the advisory vote on executive compensation that has been recommended by stockholders.
Abstentions and broker non-votes will have no effect on the outcome of this Proposal. However, because this vote is advisory and not binding on
the Board or Adobe in any way, the Board may decide that it is in the best interests of our stockholders and Adobe to hold an advisory vote on
executive compensation more or less frequently than the option approved by our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS AN ANNUAL ADVISORY VOTE ON THE COMPENSATION OF OUR
EXECUTIVE OFFICERS
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 CORPORATE GOVERNANCE

Corporate Governance Guidelines

        We believe in sound corporate governance practices and have adopted formal Corporate Governance Guidelines to enhance our
effectiveness. Our Board adopted these Corporate Governance Guidelines in order to ensure that it has the necessary practices in place to review
and evaluate our business operations as needed and to make decisions that are independent of our management. The Corporate Governance
Guidelines are also intended to align the interests of directors and management with those of our stockholders. The Corporate Governance
Guidelines set forth the practices our Board follows with respect to Board and committee composition and selection, Board meetings, Chief
Executive Officer performance evaluation and management development and succession planning for senior management, including the Chief
Executive Officer position. A copy of our Corporate Governance Guidelines is available on our website at
www.adobe.com/corporateresponsibility/corporate.html.

Code of Ethics

        We adopted a Code of Ethics applicable to our Chief Executive Officer, Chief Financial Officer, Corporate Controller, Treasurer and
certain other finance department executives, which is a "code of ethics" as defined by applicable SEC rules. The Code of Ethics is publicly
available on our website at www.adobe.com/corporateresponsibility/corporate.html. If we make any amendments to the Code of Ethics other
than technical, administrative, or other non-substantive amendments, or grant any waivers, including implicit waivers, from a provision of this
Code of Ethics to our Chief Executive Officer, Chief Financial Officer, Corp
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