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To our stockholders, customers, employees and partners,

Over the past four decades, Adobe has consistently 
expanded its aspirations in executing its vision to deliver 
transformational technologies that propel the industry and 
the company forward. Our innovations have shaped every 
era – from the web and mobile to cloud computing and 
artificial intelligence (AI) – extending our product line to 
serve a growing universe of customers and drive revenue 
growth. Today, Adobe’s mission to change the world through 
personalized digital experiences is more critical than ever 
as digital continues to rapidly transform work, life and play. 
Adobe Creative Cloud, Document Cloud and Experience 
Cloud are vital to the success of creators, communicators, 
students and entrepreneurs and mission-critical to 
businesses of all sizes. Our 29,000+ employees take pride 
in the tremendous impact we are driving across creativity, 
productivity and digital experiences while being one of 
the most inventive, diversified and profitable technology 
companies in the world. 

A MOMENTOUS 2023
Fiscal year 2023 was another record year for Adobe, achieving 
$19.41 billion in revenue, which represents 10% year-over-
year growth, and marking our first-ever $5-billion revenue 
quarter in Q4. GAAP diluted earnings per share was $11.82, 
representing 17% year-over-year growth. We achieved Digital 
Media revenue of $14.22 billion, which represents 11% year-
over-year growth. Digital Experience segment revenue was 
$4.89 billion, representing 11% year-over-year growth. We 
exited the year with $17.22 billion in remaining performance 
obligations. 

In August, we lost our beloved co-founder John Warnock. 
Widely regarded as one of the greatest inventors of our 
generation, John’s brilliance and innovations changed the 

world, transforming how we communicate in words, images 
and videos. While we miss him tremendously, it gives me 
great comfort knowing how proud John was of all of the 
innovation Adobe continues to deliver across our three 
clouds to delight customers.

Digital Media
Digital content creation and consumption are exploding 
across every creative category, customer segment and 
media type. Adobe Creative Cloud has always focused on 
unleashing creativity for all and this past year we reached 
more creators than ever through the power of AI. The 
launch of the Adobe Firefly family of creative generative AI 
models and their integrations across Creative Cloud drove 
tremendous customer excitement with over 4.5 billion 
generations since launch, making Firefly the most popular 
AI image generation model designed for safe commercial 
use. Our rapid pace of product and AI model innovation 
is empowering a wide and growing base of individuals, 
students, creative professionals, small-business owners and 
enterprises to create and monetize amazing content more 
quickly and easily. Integrating these innovations natively into 
our flagship applications including Photoshop, Lightroom, 
Illustrator, Premiere Pro and After Effects is extending our 
leadership in core creative categories such as imaging, design, 
video, illustration, animation and 3D. Our all-new AI-first, 
all-in-one Adobe Express and Express for Enterprise creativity 
applications make it fast, easy and fun for any user to design 
and share standout content. The combination of Adobe 
Express and Firefly is enabling everyone from creative pros 
to beginners to quickly move from ideation to task-based 
workflows in Express, dramatically expanding our reach 
and widening our top of funnel. Our expanded community 
engagement and accelerating product-led growth motions 
are bringing tens of millions of users into our digital media 
ecosystem.



Digital documents are essential enablers of our personal and 
professional lives. Adobe Document Cloud is accelerating 
document productivity and automation across web, 
desktop and mobile by powering all common document 
actions including editing , sharing , reviewing, scanning and 
signing. Thirty years after the introduction of Acrobat, Acrobat 
Web continues to be an incredible source of customer 
acquisition, with monthly active users up over 70% year-
over-year. PDF has become the de facto standard for the 
world’s unstructured data and continues to transform the 
world of digital documents, powering communication and 
productivity for billions of people every day. This year, we 
delivered a completely redesigned PDF viewing  
experience, making it easier than ever to discover and use 
Acrobat to manage PDFs and document workflows. We are 
making tremendous progress making PDF conversational 
as well as an authoring and collaboration surface through 
generative AI. PDF collaboration services like Adobe Sign and 
Share for Review are both increasing product use among 
existing users and creating a growth loop to bring new 
users into the Acrobat ecosystem. New workflows between 
Acrobat and Express allow users to easily import, edit and 
enhance documents to create visually stunning PDFs. 

Digital Experience 
Businesses of all sizes and industries around the world are 
increasingly relying on digital channels to engage and transact 
with customers. Adobe Experience Cloud is powering 
digital businesses and enabling them to drive profitable 
growth by improving customer acquisition, engagement, 
retention and operational efficiency. Experience Cloud offers 
a comprehensive portfolio of products that span the entire 
experience life cycle from marketing planning and workflows 
to data insights and audiences to content and commerce 
and customer journeys. Built natively on Adobe Experience 
platform, our Real-Time Customer Data Platform provides 
businesses with actionable customer profiles, leveraging data 
from online and off-line channels to deliver personalized 
experiences at scale. We launched Adobe Product Analytics 
which combines customer journey insights with product 
analytics to drive a new level of product-led growth and 
Adobe Mix Modeler arms marketers with an AI-powered, 
self-service solution to accurately measure campaigns across 
paid, owned and earned channels. With generative AI, we’re 
bringing content and data for every brand as never before 
through Adobe GenStudio, integrating high-velocity creative 
expression with the complex enterprise activation enabled 
by Adobe Workfront and Experience Manager to deliver a 
modern content supply chain and realize the promise of 
personalization at scale. 

Accelerating Pace of Innovation
In fiscal year 2023, our teams delivered incredible innovations 
at an accelerated pace. We built on our decade-plus of 
AI leadership with a robust, multi-faceted generative AI 
strategy that focuses on all three layers of the technology 
stack: data, models and interfaces. Our rich data sets draw 
upon our investments across creativity, documents and 
customer experiences and enable us to train our AI models 
on high-quality assets which are designed to generate 
commercially viable, professional quality content. We are 
building foundation models in the categories where we have 
deep domain expertise, including imaging, vector, video, 
documents and marketing. We are bringing generative AI to 
life across our incredible array of industry-leading product 
interfaces to accelerate ideation, exploration, insights and end-
to-end production, delivering magic and productivity gains for 
a broader set of customers.

In October, we built on the success of our first Adobe Firefly 
model with the release of three new models—Firefly Image 
2 model, Firefly Vector model and Firefly Design model—
offering highly differentiated levels of control with Effects, 
Photo Settings and Generative Match. We also announced 
the Firefly Audio, Firefly Video and Firefly 3-D Models -- to 
supercharge every creative workflow with additional power, 
precision, speed and ease. With these innovations, Adobe 
aims to have the most comprehensive set of generative AI 
models for creative content and to set new industry standards 
for output quality and user control through integrations 
across our industry-leading applications in Creative Cloud, 
Document Cloud and Experience Cloud. Across our portfolio, 
our people-centered approach to AI is making the world 
more creative, productive and personalized with AI assisting 
and amplifying human ingenuity.
 
Generative AI is fundamentally transforming how brands 
connect with their customers and reshaping every aspect of 
marketing. With AI, we are empowering companies across 
industries to anticipate and meet the expectations of their 
customers in a way that is more engaging and personalized 
to the individual while simultaneously driving growth 
and profitability. We debuted Adobe GenStudio to tackle 
one of the most complex and costly aspects of customer 
engagement: the content supply chain—the process of 
producing and delivering the content that fuels effective 
customer experiences. Adobe Firefly for Enterprise enables 
both creative teams and knowledge workers to confidently 
deploy commercially viable, AI-generated content. We are 
equipping brands to tackle their unprecedented content 
velocity needs through workflow automation by enabling 



them to train custom model extensions on their proprietary 
assets to generate branded content. We’re helping customers 
embed the power of Firefly into their own content creation 
and automation workflows though Firefly APIs. We’re 
marrying our generative AI advances with the innovations 
across our predictive Sensei AI framework to reimagine the 
work marketers do and how they do it. Sensei GenAI services 
bring customer data and content together at scale, applying 
generative AI to an organization’s data unified in Adobe 
Experience Platform to create hyper-personalized experiences 
that are campaign and channel specific. Conversational, 
natural language interfaces powered by Sensei GenAI services 
make it significantly easier for any marketer to derive insights 
from customer journey analytics and apply these insights in 
real time to optimize their campaigns.

Our multilateral approach to innovation, which underpins the 
enduring value and impact of technologies like PostScript, 
Photoshop and PDF, is an important differentiator in the era of 
generative AI. In addition to building foundational platforms, 
we are advancing collaboration with customers, partners and 
community members and developing industry standards that 
drive broad impact across the digital ecosystem, adding value 
at multiple points in the marketplace. Our AI technologies 
are developed and implemented according to our AI ethics 
principles of accountability, responsibility and transparency. 
We continually enhance the AI ethics processes we built over 
the past decade to test our models for bias, harm and safety 
and train our models to avoid copyright issues and respect 
the concerns of our creative customers. We are driving global 
solutions and standards through industry-wide efforts such 
as the Content Authenticity Initiative which we founded in 
2019 and technologies like Content Credentials, dedicated to 
building trust and transparency in digital content.  

OUR MISSION AND PURPOSE
Purpose has guided our innovation and impact since our 
founding. We are committed to harnessing the best of 
Adobe—our people, platform, resources, creativity and 
innovation—to create positive change in the communities 
where we live and work. There are three key areas where we 
are uniquely positioned to make an impact: Adobe for All; 
Creativity for All; and Technology to Transform.

Adobe for All: Adobe’s purpose starts with our commitment 
to creating a workplace that reflects the diversity of the 
world around us, where everyone feels included, respected 
and empowered to make an impact. We maintained 
global gender pay parity and women represented 35.3% 
of our global employee base. We funded an additional $10 

million through the Adobe Foundation across the Equity 
and Advancement Initiative cohort of 11 international and 
U.S. nonprofits to continue to foster racial and social justice 
worldwide, bringing our overall investment to over $30 
million since 2021. Through the Adobe Foundation, we 
granted an additional $3 million to three Historically Black 
Colleges and Universities and Hispanic-Serving Institutions 
to address educational inequities, democratize digital and 
creative literacy as essential 21st century skills and to advance 
diversity in the technology and creative talent pipeline, 
bringing our total multi-year grants to these schools to $9 
million. 

Creativity for All: As the creativity company, we are uniquely 
committed to Creativity for All: empowering millions of 
creators of all ages and backgrounds to access the tools, 
skills and platforms they need to express themselves, reach 
their full potential and share their diverse perspectives with 
the world. From supporting underrepresented creators by 
providing platforms to amplify their work and benefit from 
the mentorship of industry leaders through our Diverse 
Voices program, to the hundreds of creators we have 
supported financially through our Adobe Creative Residency 
program, we are enabling people around the world to tell 
their stories. For this year’s Creative Residency, we partnered 
with the Victoria and Albert Museum in London and the 
Museum of Modern Art in New York to offer $4.1 million in 
grants from the Adobe Foundation to enable creators from 
underrepresented communities to work with some of the 
world’s most renowned institutions. With India Creative 
Clubs, we are working to advance creative learning for 96,000 
children and youth without access to creative curriculum or 
tools, including students ages 10 to 25 in 10,000 villages across 
India.

Technology to Transform: We take the impact of 
our technology as seriously as the development of the 
technology itself. We are committed to advancing the 
responsible use of technology for the good of our customers, 
communities, and the environment and ensuring that our 
innovations are developed and deployed with accountability, 
responsibility and transparency. In addition to our work 
tackling misinformation and advocating for global standards 
and new AI legislation, we are advancing our longstanding 
commitments to sustainability and climate action, 
underscoring our commitment to meeting our operational 
electricity demand with 100% renewable electricity by 
2025—a decade ahead of the original goal—through a mix 
of local and regional solar, wind and green tariffs. We are 
committed to meeting our net zero targets by 2050. We 



continued to optimize our AI architecture and minimize the 
amount of energy required for training and using generative 
AI by investing in code optimization, minimizing redundant 
steps, avoiding unnecessary content generation and 
implementing efficient scheduling and batching strategies. 

It’s been an exciting year at Adobe. I’m proud of how our 
employees around the world embrace our new company 
values to Create the Future, Own the Outcome, Raise the 
Bar and Be Genuine while living our purpose. Our strong 
culture, groundbreaking innovations and progressive 
workplace policies are helping us hire and retain the best 
talent in the industry and support our customers, partners 
and communities. Our employees drive our corporate giving , 
dedicating their time, donations and skills to maximizing 
our collective impact. In calendar year 2023, our employee 
donations and corporate grants and matches reached over 
$33 million and employees completed over 200,000 hours 
of volunteer time, supporting over 10,500 organizations 
worldwide. 

We are proud to continue to be recognized for the strength 
of our brand, culture and industry leadership. Content 
Credentials and Adobe’s approach to responsible AI 
were recognized by Fast Company as one of the year’s 
breakthrough innovations. We were again named to the Dow 
Jones Sustainability Index, Glassdoor listed Adobe as one of 
the best places to work, The Wall Street Journal ranked Adobe 
in its top 20 best managed companies of 2023 and Interbrand 
ranked us in the top 20 Best Global Brands as a rising brand 
for the eighth year in a row.

LOOKING AHEAD
As we look to the decade ahead, Adobe continues to build on 
its strong foundation of transformative innovation, category 
and brand leadership, financial performance and profitable 
growth. We’re accelerating our momentum, delivering Adobe 
Magic to an expanding set of global customers and executing 
on the massive market opportunity ahead. Adobe couldn’t be 
better positioned for 2024 and beyond.

Thank you for your continued partnership and support.

Sincerely,

Shantanu Narayen
Chair & CEO
Adobe Inc.



Notice of 
2024 Annual 
Meeting of 
Stockholders

Date & Time: Wednesday, April 17, 2024
9:00 a.m. Pacific Time

Location: Virtual
virtualshareholdermeeting.com/ADBE2024

Record Date:
Close of business on
February 20, 2024

A list of stockholders eligible to vote at the meeting will be available for review during our regular business hours at our 
principal executive offices at 345 Park Avenue, San Jose, California 95110 for the ten days prior to the meeting for any purpose 
related to the meeting. 

Items of Business Board Recommendation

1. Elect twelve members of our Board of Directors named herein to serve for a one-year 
term.

FOR EACH DIRECTOR 
NOMINEE

2. Approve the 2019 Equity Incentive Plan, as amended, to increase the available share 
reserve by 5 million shares. FOR

3. Ratify the appointment of KPMG LLP as our independent registered public accounting 
firm for our fiscal year ending on November 29, 2024. FOR

4. Approve, on an advisory basis, the compensation of our named executive officers. FOR

5. Vote on two stockholder proposals, if properly presented at the 2024 Annual Meeting. AGAINST

Only stockholders of record at the close of business on February 20, 2024 are entitled to notice of, and to vote at, the 2024 
Annual Meeting or any adjournment or postponement thereof.

You may attend the 2024 Annual Meeting by visiting virtualshareholdermeeting.com/ ADBE2024. There is no physical 
location for the 2024 Annual Meeting. For more information about the 2024 Annual Meeting, please see page 96 of the proxy. 
Your vote is important. Please vote as soon as possible. You may vote your shares using the methods below. 

Vote in Advance of the Meeting Vote Online During the Meeting

: Go to proxyvote.com and enter the 16-digit control 
number found in your Notice of Internet Availability 
or proxy card.

See “Information about the Meeting, Voting and Proxies 
– Participating in Our Virtual Annual Meeting” on page 97 
for more information.

( Call toll-free 1-800-690-6903.

+ Sign, date and return the proxy card or voting 
instruction form you received by mail.

By order of the Board of Directors,

Dana Rao
Executive Vice President, General Counsel &
Chief Trust Officer, and Secretary

March 1, 2024
San Jose, California



   

Special Note About Forward-Looking Statements

In addition to historical information, this proxy statement contains “forward-looking statements” within the meaning of 
applicable securities laws, including statements related to product development plans and new or enhanced offerings; our 
business, AI and innovation momentum; market opportunity and future growth; market and AI trends; strategic investments; 
industry positioning; customer acquisition and retention; and our environmental, social and governance goals, commitments 
and strategies. When used in this proxy statement, the words “will,” “expects,” “could,” “would,” “may,” “anticipates,” “intends,” 
“plans,” “believes,” “seeks,” “targets,” “estimates,” “looks for,” “looks to,” “continues” and similar expressions, as well as 
statements regarding our focus for the future, are generally intended to identify forward-looking statements. Each of the 
forward-looking statements we make in this proxy statement is based on information available to us as of the date of this 
proxy statement and involves risks, uncertainties and assumptions. Such risks and uncertainties, many of which relate to 
matters beyond our control, could cause actual results to differ materially and adversely from these forward-looking 
statements. Factors that might cause or contribute to such differences include, but are not limited to, those discussed in the 
section titled “Risk Factors” and elsewhere in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Adobe’s 
other filings with the U.S. Securities and Exchange Commission (“SEC”). Undue reliance should not be placed on the financial 
information set forth in this report, which reflects estimates based on information available at this time. Adobe assumes no 
obligation to, and does not currently intend to, update these forward-looking statements.

No Incorporation By Reference

This proxy statement includes several website addresses and references to additional materials and reports found on those 
websites. These websites, materials and reports are not incorporated by reference herein.
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About Adobe

Changing the world through personalized digital experiences

Founded in 1982, Adobe is a global technology company with a mission to change the world through personalized digital 
experiences. For over four decades, Adobe’s innovations have transformed how individuals, teams, businesses, enterprises, 
institutions, and governments engage and interact across all types of media. Our products, services and solutions are used 
around the world to imagine, create, manage, deliver, measure, optimize and engage with content across surfaces and fuel 
digital experiences. We have a diverse user base that includes consumers, communicators, creative professionals, developers, 
students, small and medium businesses and enterprises. We are also empowering creators by putting the power of artificial 
intelligence (“AI”) in their hands, and doing so in ways we believe are responsible. Our products and services help unleash 
creativity, accelerate document productivity and power businesses in a digital world. 

Fiscal Year 2023 Financial Highlights
Total Revenue ($B)
↑ 10% year-over-year growth

Digital Media Revenue ($B)
↑ 11% year-over-year growth

Digital Experience Revenue ($B)
↑ 11% year-over-year growth

    

$15.79 $17.61 $19.41

2021 2022 2023

$11.52 $12.84 $14.22

2021 2022 2023

$3.87 $4.42 $4.89

2021 2022 2023

GAAP Operating Income Non-GAAP Operating Income(1) Operating Cash Flows

$6.65B $8.92B $7.3B
GAAP Diluted EPS Non-GAAP Diluted EPS(1) Shares Repurchased

$11.82 $16.07 11.5M
________________________
(1) See Annex A for a reconciliation of measures reported in accordance with generally accepted accounting principles in the United States (“GAAP”) to 

non-GAAP measures.

Five-Year Stockholder Return Comparison

The following graph shows the total return assuming equivalent investments on November 30, 2018 in our common stock and 
the S&P 500 Index, with reinvestment of dividends. For each reported year, our reported dates are the last trading dates of our 
fiscal year which ends on the Friday closest to November 30.

181%

244%

S&P 500 ADBE

2018 2019 2020 2021 2022 2023
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Director Nominees
The following tables set forth the name, occupation, age, tenure, independence, committee assignments and attributes (as of 
March 1, 2024) for each of our twelve director nominees at the 2024 Annual Meeting. Each director is elected annually by our 
stockholders. See the section titled “Our Directors” for more information.

COMMITTEE MEMBERSHIPS(1)

Name Occupation Age Director Since Independent Audit
Executive 

Compensation
Governance and 

Sustainability

Cristiano Amon
DIRECTOR

President and CEO, Qualcomm 53 Oct 2023 Yes M

Amy Banse
DIRECTOR

Partner, Mosaic General 
Partnership (formerly Mastry, Inc.) 64 May 2012 Yes C M

Brett Biggs
DIRECTOR

Former EVP and CFO, Walmart 55 Jan 2022 Yes M

Melanie Boulden
DIRECTOR

Grp. President Prepared Foods & 
Chief Growth Officer, Tyson Foods 51 Oct 2020 Yes M

Frank Calderoni
LEAD DIRECTOR

CEO, Velocity Global 66 May 2012 Yes C

Laura Desmond
DIRECTOR

CEO, Smartly.io 58 May 2012 Yes M

Shantanu Narayen
CHAIR

Chair and CEO, Adobe 60 Dec 2007 No

Spencer Neumann
DIRECTOR

CFO, Netflix 54 Jan 2022 Yes M

Kathleen Oberg
DIRECTOR

CFO and EVP, Development, 
Marriott International 63 Jan 2019 Yes C M

Dheeraj Pandey
DIRECTOR

Chair and CEO, DevRev 48 Jan 2019 Yes M

David Ricks
DIRECTOR

Chair and CEO, Eli Lilly and 
Company 56 Apr 2018 Yes M

Daniel Rosensweig
DIRECTOR

President, CEO, and Co-Chair, 
Chegg.com 62 Jan 2009 Yes M

C Chair M Member

________________________
(1) If director nominees are elected by stockholders, committee composition immediately following the 2024 Annual Meeting will be unchanged. 

Director Attributes

Average Age

57 years
Average Tenure

7.6 years
Independence

92%

Directors w/ Gender or 
Demographic Diversity

58%

   

4

7
1

<55

55-65

65+

7

4
1

0-5 yrs

10-15 yrs

16+ yrs

11 7

12
directors

Executive Leadership 12
directors

Operations 4
directors

Sales, Marketing & Brand 
Management

12
directors

Global Leadership 11
directors

Finance or Accounting 3
directors

Technologist

12
directors

Business Development & 
Strategy

5
directors

Legal or Regulatory 9
directors

Public Company Board 
Service / Governance
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Corporate Governance Highlights
Adobe is committed to excellence in corporate governance. We maintain numerous policies and practices that demonstrate 
our commitment, including those summarized below. See the section titled “Corporate Governance” for more information.

• Strong Board independence (11 of 12 director 
nominees are independent) • Independent lead director

• All committee members are independent • All directors stand for election annually

• Majority vote standard plus resignation policy for 
uncontested director elections • Bylaws provide for proxy access for stockholders

• Single class of stock with equal voting rights • Robust stock ownership requirements for executive 
officers and directors

• Stockholder right to call a special meeting • All current Audit Committee members are audit 
committee financial experts under SEC rules

• Simple majority vote standard for charter/bylaw 
amendments

• Regular Board and committee evaluations facilitated 
by an independent third party

• Any independent director may call for a meeting in 
executive session

• Prohibition on transactions involving pledging, 
hedging or short sales of Adobe equity

Stockholder Engagement
Adobe has a history of actively engaging with our stockholders and regularly assessing our corporate governance, executive 
and director compensation, and sustainability practices. Our Investor Relations, Corporate Legal and environmental, social and 
governance (“ESG”) teams meet with investors, prospective investors and investment analysts. Meetings can include 
participation by our management team and, at times, our Lead Director and other members of our Board of Directors (the 
“Board”). Our heads of Investor Relations and Corporate Legal regularly communicate topics discussed and stockholder 
feedback to senior management and the Board for consideration in their decision-making.

In fiscal year 2023, we have sought meetings with stockholders that collectively hold greater than 40% of our outstanding 
shares. Topics that we discussed with stockholders include:

• Business strategy • Financial performance • Executive compensation

• The Content Authenticity Initiative 
and AI Ethics and responsible 
innovation

• Human capital and talent • Diversity, equity and Inclusion 
programs

• Board oversight of ESG matters • Renewable energy and sustainability • Board composition

4  



Executive Compensation Highlights
Say-On-Pay Results
At our 2023 annual meeting of stockholders (“2023 Annual Meeting”), approximately 88% of the 
votes cast approved, on an advisory basis, the fiscal year 2022 compensation for our named 
executive officers (“NEOs”). 

88%

Compensation Practices

ü
Our NEOs’ total compensation is designed to pay for 
performance and is comprised of elements that address both 
short-term and long-term financial performance, with 
appropriate caps on maximum amounts payable.

û
Our Insider Trading Policy, which applies to 
all employees, officers and directors, prohibits 
transactions involving pledging, hedging or 
short sales of Adobe equity.

ü
Our Executive Compensation Committee engages its own 
independent compensation consultant to advise on executive 
and non-employee director compensation matters. û We do not provide golden parachute excise 

tax gross-up payments.

ü
Our Executive Compensation Committee reviews the 
composition of our compensation peer group annually and 
makes adjustments to that composition, if deemed appropriate. û

We do not provide defined benefit pension 
plans, supplemental executive retirement 
plans or retiree health benefits for our 
executive officers.

ü We conduct an annual advisory vote on the compensation of 
our NEOs. û

Our equity plans do not include an evergreen 
feature that would automatically replenish 
the shares available for issuance.

ü
Our Executive Compensation Committee is comprised 100% of 
independent directors and “non-employee directors” within the 
meaning of Rule 16b-3 under the Securities Exchange Act of 1934 
(the “Exchange Act”).

ü We have clawback policies for performance-based incentive 
compensation of our executive officers.

ü We have robust stock ownership requirements for executive 
officers and directors.

What we do What we don’t do

CEO and All Other NEOs’ Target Pay Mix for Fiscal Year 2023(1)

________________________
(1) The amounts shown for all other NEOs represent their average target pay mix. See the section titled “Executive Compensation—

Compensation Discussion and Analysis” for more information.

Proxy Summary  |  2024 Proxy Statement       5



Environmental, Social and Governance
Adobe’s commitment to doing the right thing by focusing on people, purpose and community dates back to our founding. This 
commitment has guided our evolution and growth and inspires our employees to create the future and change the world for 
the better. Our ESG priorities inform how we run the business and engage our employees, customers, business partners and 
communities. We are proud of the industry recognition we continue to receive, including being named to JUST Capital’s Top 50 
Just Companies, Fortune’s Great Places to Work and Wall Street Journal’s 250 Best-Managed Companies of 2023 lists. We have 
also been recognized in the 2023 Bloomberg Gender-Equality Index, Forbes’ Net Zero Leaders list and the Dow Jones 
Sustainability Index. 

There are three key areas in which we are uniquely positioned and motivated to make a difference by harnessing the best of 
our people, product and philanthropy: Adobe for All, Creativity for All and Technology to Transform. The updates below are 
for fiscal year 2023, unless otherwise stated.

Adobe for All
Adobe for All is our commitment to advance diversity, equity and inclusion (“DEI”) across Adobe and in our communities. We 
believe that when people feel respected and included, they can be more creative, innovative and successful. In 2023, we 
continued to build a more diverse workforce, foster an inclusive workplace and mobilize our ecosystem of industry peers and 
non-profit organizations worldwide to make an impact outside the Company.

Continued our commitment to fair compensation practices(1)

We invest in analysis, transparency and process improvements to demonstrate our commitment to fair compensation. We review pay twice 
a year in connection with our rewards process and as part of an annual pay review. For 2023, we maintained global gender pay parity and in 
the U.S., our URM employees earned 99.35 cents for every dollar earned by U.S. non-URM employees. 

Reached 35.3% of women in our global employee base 
and 11.6% of URMs(1) in our U.S. employee base

Granted an additional $3M to three Historically 
Black Colleges and Universities and Hispanic-
Serving Institutions

Funded an additional $10M to continue to foster racial 
and social justice worldwide, to address educational inequities, democratize digital and 

creative literacy as essential 21st century skills, and advance 
diversity in the technology and creative talent pipeline— 
bringing our total multi-year grants to these schools to $9M.

through the Adobe Foundation, and to support the Equity 
Advancement Initiative, a cohort of 11 international and U.S. nonprofits.

(1) Taking into consideration job and location. We define URMs as employees who identify as Black/African American, Hispanic/Latinx, Native American, 
Pacific Islander and/or two or more races.

Creativity for All
Through Creativity for All, we are empowering millions of creators of all ages and backgrounds to access the tools, skills and 
platforms needed to express themselves, reach their full potential and share their diverse perspectives with the world. From 
supporting underrepresented creators by providing platforms to amplify their work and mentorship with industry leaders 
through our Diverse Voices program, to the hundreds of creators we have supported financially through our Adobe Creative 
Residency Community Fund, we are enabling people around the world to tell their stories. We are supporting digital literacy 
and creativity and student success by offering K-12 schools free access to Adobe Express for Education and engaging with 
college students across more than 55 designated Adobe Creative Campuses in the U.S. and internationally.

Launched Adobe x Museums, a Creative 
Residency program with a $4.1M grant

Published “The Inclusion List”, a first-of-its-kind list 
identifying top films, distributors and producers 

from Adobe Foundation to provide greater access and 
opportunity for creators from underrepresented 
communities to work with London’s Victoria and Albert 
Museum and New York’s Museum of Modern Art.

driving inclusive hiring practices on and off the camera in film, in collaboration 
with the USC Annenberg Inclusion Initiative and Adobe Foundation.

Promoted creative learning across India for 96,000 children 
and youth,Continued to provide Adobe Express for free 

to over 10M nonprofits around the world ages 10 to 25 in 10,000 villages, by supporting the expansion of the India 
Creative Clubs.to help them engage donors and drive greater impact.

Technology to Transform
Technology to Transform represents our commitment to innovating responsibly, advancing the responsible use of technology 
for the good of society and ensuring that our technologies drive a positive impact on the environment and in our communities. 
We uphold this commitment through our work on AI ethics, security, privacy, trust and safety, accessibility and sustainability.
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As we harness the power of AI, Adobe is committed to combining technology leadership with responsible innovation. Guided 
by our principles of accountability, responsibility and transparency, we have implemented a comprehensive AI ethics program 
that includes training, testing and review by our AI Ethics Committee and Review Board, a cross-functional group of individuals 
from product, legal, marketing and more. Adobe’s AI-powered tools and features go through a multi-part review process to 
help ensure that we are developing AI in an ethical, responsible and inclusive way.

Established in 2019, Adobe leads the Content Authenticity Initiative (“CAI”), a global, cross-industry coalition whose goal is to 
combat misinformation and restore trust online through provenance. The CAI now counts more than 2,000 members. As part 
of CAI, we are building on an open standard developed by the Coalition for Content Provenance and Authenticity to develop 
Content Credentials, a digital nutrition label for content that can show information such as a creator’s name, the date a piece of 
content was created, and any edits that were made to it. Content Credentials can also show whether AI was used and—more 
importantly—how it was used. Adobe has incorporated Content Credentials into Adobe tools and features, like Photoshop, 
Lightroom and Firefly, and other CAI members have begun implementing this technology into their tools and platforms. 
Furthermore, Adobe advocated for the inclusion of provenance and AI-labeling in policy and legislation such as in the White 
House Executive Order on Safe, Secure and Trustworthy AI and in the European Union’s AI Act. 

As we continue to incorporate AI across our products, Adobe is committed to taking important steps to help creators protect 
their work across the digital ecosystem and to benefit from this technology. We trained our Adobe Firefly creative generative AI 
family of models only on licensed images from Adobe Stock, openly licensed content, and public domain content where the 
copyright has expired. Beyond our own model, Adobe is working to enable creators to attach a “Do Not Train” tag to the 
metadata of their work, leveraging Content Credentials. We are working to drive adoption of an industry standard for this 
technology to give creators the option to keep their content out of AI training datasets if they choose. In addition, Adobe is 
advocating for a new federal anti-impersonation right to protect artists from people misusing AI tools to intentionally 
impersonate their style for commercial gain. 

Sustainability at Scale
We are enabling sustainability across industries by reducing our global operational impact on the planet, developing digital 
products that enable our customers and communities to reduce physical waste and cut emissions, and working with our peers, 
partners and employees to foster a culture of sustainability. 

Declared a net zero by 2050 
target 

Continued to optimize our AI architecture and minimize the amount of energy 
required for training and using generative AI 

and interim targets to limit global 
warming to 1.5°C.

by investing in code optimization, minimizing redundant steps, avoiding unnecessary content 
generation, and implementing efficient scheduling and batching strategies.

Employee Engagement(1)  
We have always believed that people are our greatest asset. Our employees across 28 countries bring our mission to life, 
working together to create change in the communities where we live and work through employee matching grants, the 
Employee Community Fund, nonprofit board service, pro bono, volunteerism and humanitarian response efforts.

Launched our Hometown Commitment, Volunteered 200,000+ hours and provided more than $33M
a holistic approach encompassing employee 
engagement, volunteerism and advocacy along with 
product donations and $3.8M in Adobe Foundation 
funding, to support 11 San Jose nonprofit organizations 
working to solve critical local issues, revitalize the 
community and ensure robust cultural institutions.

in employee donations and corporate grants and matches to 10,500+ 
organizations globally.

Directed $6M into the communities surrounding our 26 largest 
offices worldwide through 300 Employee Community Fund 
grants

(1) Employee engagement data represents performance in calendar year 2023.

Governance and ESG Oversight
We leverage our governance structure to coordinate and advance our ESG efforts across all areas of our business. Our 
Governance and Sustainability Committee has primary oversight responsibility for ESG and our Executive Compensation 
Committee oversees human capital management (“HCM”). Our leadership provides regular updates to the Board and its 
committees on various ESG matters, including DEI, climate action, AI and ESG disclosures, compliance requirements and risks. 
In addition, our ESG Committee, a global cross-functional leadership group, ensures company-wide coordination on present 
and emerging ESG issues. Our Sustainability Leadership Council, a cross-functional group of individuals overseen by an 
executive council, reviews and guides strategies and proposes action plans and performance objectives related to our 
company-wide sustainability efforts. 
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Corporate Governance Framework
We have developed a corporate governance framework designed to ensure our Board has the appropriate practices 

in place to review and evaluate our business operations and to make decisions independent of management. Our goal is to 
align the interests of directors, management and stockholders, and comply with or exceed the requirements of the Nasdaq 
Stock Market LLC (“Nasdaq”) and applicable laws and regulations. Adobe’s key governance documents, including our 
Corporate Governance Guidelines, are available at adobe.com/investor-relations/governance.html. See the section titled 
“Proxy Summary—Corporate Governance Highlights” for information on our corporate governance policies and practices. 

Board Responsibilities and Structure

The Board’s Role in Risk Oversight

Risk assessment and oversight are an integral part of our governance and management processes. The Board is 
responsible for overseeing the development and execution of the Company’s strategic plans and for understanding the 
associated risks and actions that management is taking to manage and mitigate those risks. The Board believes that taking an 
active role in the oversight of Adobe’s corporate strategy and the related risks is appropriate, given our Board members’ 
combined breadth and depth of experience, and is critical to ensuring that the long-term interests of Adobe and its 
stockholders are being served. The Board also encourages management to promote a culture that actively manages risks as a 
part of Adobe’s corporate strategy and day-to-day business operations. Adobe’s management is responsible for developing 
and implementing the Company’s strategic plans and for identifying, evaluating, managing and mitigating the risks inherent 
in those plans through our risk management program. 

 The scope of our Enterprise Risk Management (“ERM”) program includes a broad range of Adobe’s compliance, 
strategic, operational and financial risks. Throughout the year, members of a cross-functional team within the Company 
conduct risk data collection, surveys and interviews of Company experts, leaders and specialists. From time to time, third-
party experts are also consulted as part of this risk-assessment process. Together with the internal audit team, identified risks 
are then analyzed, categorized by topic (compliance, strategic, operational or financial) and timeframe (existing or emerging) 
and reported to management. For certain key risks, management action plans, whether current or planned, to mitigate 
identified risks are evaluated and updated as necessary. Annually, management presents and discusses the key risks identified 
in the ERM process with the Audit Committee and the full Board, soliciting input from directors on the steps taken to mitigate 
risks and plans for additional mitigation in the year ahead. 

Our Board administers this risk oversight function and is assisted by its standing committees to address risks inherent 
in their respective areas of oversight and expertise, as detailed in the tables below.

The Board

Our Board reviews the Company’s overall strategy, with annual reviews focused on the strategy of our various 
business units. On an annual basis, the Board reviews the Company’s key risks, including mitigation strategies, that 
are identified in the ERM process and also meets with the Chief Compliance Officer (the “CCO”), Chief Privacy and 
Cybersecurity Officer (the “CPCO”), Chief Security Officer (the “CSO”) and Chief Internal Audit Executive (the “CIAE”) to 
review existing and emerging risks. Additionally, the Board reviews the risk factors included in the Company’s annual 
reports filed with the SEC.
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The Committees

Audit Committee

Our Audit Committee has primary responsibility for oversight of our ERM program, as well as oversight of particular 
risks, such as cybersecurity, privacy, information security and financial risk exposures and the steps our management 
has taken to monitor and control these exposures. The Audit Committee monitors the effectiveness of our Code of 
Ethics for senior officers. The Audit Committee also monitors compliance with legal and regulatory requirements 
and oversees the performance of our internal audit function and of our independent registered public accounting 
firm. In carrying out this oversight, the Audit Committee receives or participates in:

• frequent updates by the CCO, CPCO and CSO regarding key risks, including cybersecurity;

• annual compliance updates regarding key compliance issues, as well as ongoing updates on developing 
risks, from the CCO, who reports to the general counsel and regularly interacts with and directly 
communicates with the Audit Committee;

• annual meetings with the CCO without management present regarding key risks, issues or concerns;

• quarterly meetings without management present with the CIAE, who reports to the Audit Committee, 
regarding key risks, issues or concerns;

• annual review of the Company’s key risks, including mitigation strategies, identified in the ERM process; and

• quarterly reviews of the risk factors included in the Company’s quarterly and annual reports filed with the 
SEC.

Executive Compensation Committee

Our Executive Compensation Committee oversees risks associated with our compensation programs, plans, policies 
and practices and HCM, diversity and inclusion strategy and programs, and assesses and monitors whether any of 
our compensation policies and programs has the potential to encourage excessive risk-taking.

Governance and Sustainability Committee

Our Governance and Sustainability Committee monitors the effectiveness of our Corporate Governance Guidelines, 
and approves or disapproves any related-persons transactions. Additionally, our Governance and Sustainability 
Committee oversees risks associated with ESG matters, other than HCM, and receives an annual update from 
management on the Company’s sustainability efforts and related risks.

Board Leadership Structure

Each year, our Board evaluates whether its leadership structure is appropriate to effectively address the specific 
needs of our business and the long-term interests of our stockholders. Given the dynamic and competitive environment in 
which Adobe operates, the Board believes that Adobe and our stockholders are best served by a Chair who has broad and 
deep knowledge of Adobe’s business operations and the competitive landscape, the ability to identify strategic issues and the 
vision to create sustainable long-term value for stockholders. Based on these considerations, the Board has determined that, 
at this time, our Chief Executive Officer, Shantanu Narayen, is the director best qualified to serve in the role of Chair. The 
Board believes that Mr. Narayen’s combined role enables decisive leadership, ensures clear accountability and enhances the 
Board’s ability to focus its meetings on the issues most critical to Adobe’s success as well as Adobe’s ability to communicate 
its message and strategy clearly and consistently to its stockholders, employees and customers. 

To maintain an appropriate level of independent checks and balances, our Corporate Governance Guidelines 
provide that if the Chair of the Board and the Chief Executive Officer are the same person, the independent members of the 
Board will annually select an independent director to serve in a lead capacity, who we refer to as our Lead Director. Our 
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Board believes that there are advantages to having a Lead Director for matters such as communications and relations among 
our Board, the Chief Executive Officer and other members of senior management and in assisting our Board in reaching 
consensus on particular strategies and policies. The independent members of our Board have selected Frank Calderoni to 
serve as Lead Director. The Board believes that from Mr. Calderoni’s experience as a director of several public companies, as 
well as serving as Chief Executive Officer of Velocity Global and his past experience as Chief Executive Officer of Anaplan, Inc. 
and Chief Financial Officer of Red Hat, Inc., Cisco Systems, Inc., QLogic Corporation and SanDisk Corporation, he brings 
abundant financial expertise and business acumen that helps ensure strong and independent oversight and effective 
collaboration among the directors.

Our Lead Director coordinates the activities of the other independent directors and has the following additional 
responsibilities, as outlined in the Lead Director Charter adopted by the Board and available on our website at adobe.com/
investor-relations/governance.html:

• presiding at all meetings of the Board at which the Chair is not present, including executive sessions of the 
independent directors;

• working to optimize Board performance through regular feedback that ensures that diverse viewpoints of all 
directors are heard and creating a climate of constructive candor in which frank and thoughtful discussion 
occurs;

• meeting with the Chair and Chief Executive Officer to discuss Board agendas, materials and the schedule of 
meetings;

• calling meetings of the independent directors, as needed;

• retaining outside advisors and consultants who report directly to the Board on Board-wide issues, as needed;

• providing feedback to directors in connection with the periodic Board evaluation process;

• administering, with the Chair of the Executive Compensation Committee, the Board’s evaluation of the 
performance of the Chair and Chief Executive Officer; and

• making himself available for communication with Adobe’s significant stockholders.

Led by Mr. Calderoni, the independent members of our Board met 4 times during fiscal year 2023 in regularly 
scheduled executive sessions (without the presence of Mr. Narayen) to discuss various matters related to oversight, Board 
affairs and Chief Executive Officer performance. Mr. Calderoni also frequently attended Audit Committee and Executive 
Compensation Committee meetings, and, at times, attended meetings with investors as part of our stockholder outreach 
efforts. Using input collected from the independent members of our Board during each executive session, Mr. Calderoni 
discusses the agenda and materials for future Board meetings with the Chair and Chief Executive Officer and members of 
management. 

Our Board believes that stockholders are best served by the Board’s current leadership structure because it provides 
Adobe with the benefits of combining the leadership role of Chair and Chief Executive Officer, while at the same time 
featuring a strong and empowered independent Lead Director who provides an effective independent voice and further 
enhances the contributions of our independent directors.
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Committees of the Board

Audit Committee CURRENT MEMBERS

8 meetings held in fiscal year 2023 Kathleen Oberg (Chair)

Brett Biggs

Spencer Neumann

Dheeraj Pandey

The Audit Committee’s role includes assisting the Board in fulfilling its responsibilities related to the oversight of our 
financial, accounting and reporting processes; our system of internal accounting and financial controls; our technology 
security policies and internal cybersecurity and privacy controls; our enterprise risk management program; and our 
compliance with related legal, regulatory and ethical requirements. The Audit Committee’s responsibilities include:

• the appointment, compensation, engagement, evaluation, retention, termination and oversight 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 practices, critical audit matters and the application of accounting 
principles; 

• reviewing and discussing with management the adequacy and effectiveness of our information and technology 
security policies and internal controls regarding information and technology security, cybersecurity and privacy 
related areas;

• monitoring the rotation of partners of our independent registered public accounting firm on our audit 
engagement team as required by regulation; 

• reviewing our policies and practices with respect to swaps transactions; 

• overseeing Adobe’s worldwide investment policy; 

• overseeing the performance of our internal audit function;

• establishing 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 
confidential, anonymous submission by employees of concerns regarding questionable accounting or auditing 
matters;

• overseeing and reviewing relevant elements of Adobe’s enterprise risk management program; and

• reviewing our annual audited financial statements and quarterly financial statements with management and 
our independent registered public accounting firm. 
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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 the section titled “Report of the Audit Committee” contained in this 
proxy statement.

Each member of the Audit Committee meets the independence criteria prescribed by applicable regulations 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 sophistication requirements, and the Board has 
further determined that each Audit Committee member is an “audit committee financial expert” as such term is defined in 
Item 407(d) of Regulation S-K promulgated by the SEC. 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 adobe.com/investor-relations/governance.html.

Executive Compensation 
Committee

CURRENT MEMBERS

Amy Banse (Chair)

7 meetings held in fiscal year 2023 Cristiano Amon

Melanie Boulden

Laura Desmond

David Ricks

The Executive Compensation Committee:

• sets and administers the policies that govern, and reviews and approves, all compensation of our executive 
officers, including cash, equity and other compensation programs, including policies for the recovery or 
“clawback” of incentive compensation granted, awarded or paid to executive officers;

• makes recommendations to the Board concerning Board and committee compensation;

• oversees the Company’s HCM strategy and programs, including with respect to diversity and inclusion;

• reviews our stock ownership guidelines for non-employee directors and senior management;

• oversees our overall compensation plans and benefit programs, and approves all employment, severance and 
change of control agreements and plans applicable to our executive officers;

• reviews and approves annual performance objectives and goals relevant to our executive officers;

• oversees all matters related to stockholder approval of executive compensation, including the advisory vote on 
compensation of our NEOs; and

• evaluates the risk-taking incentives and risk management of our compensation policies and practices.

The Executive Compensation Committee is also authorized to review and approve equity-based compensation 
grants to our non-executive officer employees and consultants; however, equity grants to our non-executive officer 
employees are generally approved by a Management Committee for Employee Equity Awards appointed by the Board, 
currently consisting of our Chief Executive Officer and Chief People Officer & Executive Vice President, Employee Experience, 
within parameters established by the Executive Compensation Committee. See the section titled “Executive Compensation—
Compensation Discussion and Analysis—Other Benefits, Programs and Policies—Granting Guidelines for Equity 
Compensation” for additional information. The Chief Executive Officer is also authorized, in his capacity as a member of the 
Board, to approve the assumption of outstanding equity awards in acquisitions, new hire and retention restricted stock unit 
(“RSU”) grants to non-executive officer employees and RSU grants to consultants. 

The Executive Compensation Committee has the authority to obtain independent advice and assistance from 
internal or external legal, accounting and other advisors, at Adobe’s expense. The Executive Compensation Committee 
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assesses the independence and any potential conflicts of interest of compensation advisors in accordance with applicable law 
and Nasdaq listing standards. Each member of the Executive Compensation Committee is an independent director within the 
meaning of applicable Nasdaq listing standards and a “non-employee director” within the meaning of Rule 16b-3 under the 
Exchange Act. The Executive Compensation Committee acts pursuant to a written charter, a copy of which can be found on 
our website at adobe.com/investor-relations/governance.html.

Governance and Sustainability 
Committee

CURRENT MEMBERS

Frank Calderoni (Chair)

5 meetings held in fiscal year 2023 Amy Banse

Kathleen Oberg

Daniel Rosensweig

The Governance and Sustainability Committee’s primary purpose is to evaluate candidates for membership on our 
Board and make recommendations to our Board regarding candidates for director. The committee also:

• makes recommendations with respect to the composition and diversity of our Board and its committees, 
including the rotation of committee chairs and members; 

• reviews and makes recommendations regarding the functioning of our Board as an entity; 

• oversees ESG matters applicable to the Company, other than those related to HCM;

• establishes and reviews governance criteria applicable to the Board; 

• manages periodic review, discussion and evaluation of the performance of our Board, its committees and its 
members; 

• assesses the independence of our directors; 

• reviews and approves or disapproves any related-person transaction as defined under Item 404 of Regulation S-
K, after examining each such transaction for potential conflicts of interest and other improprieties; 

• reviews the board memberships of other entities held by members of the Board and approves such 
memberships for our executive officers; and 

• if requested by the Board, assists the Board in reviewing and assessing performance, management development 
and succession planning for our senior management, including our Chief Executive Officer.

The Governance and Sustainability 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 Governance and 
Sustainability Committee are all independent directors within the meaning of applicable Nasdaq listing standards. The 
Governance and Sustainability Committee operates pursuant to a written charter, a copy of which can be found on our 
website at adobe.com/investor-relations/governance.html.

In carrying out its function to nominate candidates for election to our Board, the Governance and Sustainability 
Committee considers the criteria, attributes and experience discussed in the section titled “Our Directors.” The Governance 
and Sustainability Committee, from time to time, retains, for a fee, one or more third-party search firms to identify suitable 
candidates for election to our Board. In reviewing potential candidates, the Governance and Sustainability Committee will 
also consider all relationships between any proposed nominee and any of Adobe’s stockholders, competitors, customers, 
suppliers or other persons with a relationship to Adobe. In addition, the Governance and Sustainability Committee believes it 
is 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 each member of our Audit Committee and Executive Compensation Committee be a “non-
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employee director” within the meaning of Rule 16b-3 under the Exchange Act 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 Governance and Sustainability Committee considers stockholder recommendations for candidates for the Board 
based on the same criteria that it uses to evaluate other candidates, including incumbents. Our stockholders may nominate 
one or more persons for election as a director at our annual meeting of stockholders. The name of any recommended 
candidate for director, together with a brief biographical sketch, a document indicating the candidate’s willingness to serve if 
elected and evidence of the recommending stockholder’s ownership of Company stock must be sent to the attention of our 
Corporate Secretary. In addition, the proxy access provisions under Article III, Section 6 of our bylaws, provide that a 
stockholder (or a group of up to twenty stockholders) owning at least 3% of Adobe’s outstanding shares of common stock 
continuously for at least three years may nominate and include in our annual meeting proxy materials director nominees 
constituting up to the greater of two directors or 20% of the total number of directors on the Board, provided the 
stockholders and nominees satisfy the requirements specified in our bylaws. In either case, a stockholder who wishes to 
formally nominate a candidate must comply with the notice, information and consent provisions contained in our bylaws. 
Any notice of director nomination submitted to Adobe other than through proxy access must include the additional 
information required by Rule 14a-19(b) under the Exchange Act. Our bylaws specify additional requirements if stockholders 
wish to nominate directors at special meetings of stockholders. 

Board Meetings and Attendance
During fiscal year 2023, our Board held 4 meetings, and its three standing committees—Audit Committee, Executive 

Compensation Committee and Governance and Sustainability Committee—collectively held 20 meetings. Each incumbent 
director attended at least 75% of the meetings of the Board and the committees of which such director was a member and 
during the period in which he or she served in fiscal year 2023. Members of our Board are encouraged to attend our annual 
meetings of stockholders. All twelve of the Board members then serving on our Board attended our 2023 Annual Meeting.

The following table sets forth the number of meetings held by our Board and the committees during fiscal year 
2023: 

Name Board Audit
Executive 

Compensation
Governance and 

Sustainability

Number of meetings held in fiscal year 2023 4 8 7 5

Director Independence
As required by the 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 addition, in making its determination, the Board considers any 
arms-length transactions made in the ordinary course between Adobe and certain related entities, for instance the purchase 
from Adobe of software products and services by companies of which a director is an executive officer.

After review of all relevant transactions and relationships between each director, any of their 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 current independent directors are: Messrs. Amon, 
Biggs, Calderoni, Neumann, Pandey, Ricks and Rosensweig and Mses. Banse, Boulden, Desmond and Oberg. During his term 
of service in fiscal year 2023, Dr. Warnock was also determined to be an independent director.
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Certain Relationships and Related Persons Transactions

Transactions with Related Persons

Pursuant to its written charter, the Governance and Sustainability Committee considers and approves or disapproves 
any related person transaction as defined under Item 404 of Regulation S-K, after examining each such transaction for 
potential conflicts of interest and other improprieties. The Governance and Sustainability Committee has not adopted any 
specific written procedures for conducting such reviews and considers each transaction in light of the specific facts and 
circumstances presented.

Since the beginning of fiscal year 2023, there have not been any transactions, nor are there any currently proposed 
transactions, in which Adobe was or is to be a participant, where the amount involved exceeded $120,000 and in which any 
related person had or will have a direct or indirect material interest. As is the case with most multinational corporations, from 
time to time in the ordinary course of business, we engage in arms-length transactions with entities with which members of 
the Board or our executive officers (or members of the immediate family of any of the foregoing) have professional 
relationships and with entities that are greater than 5% beneficial owners of our common stock. 

Compensation Committee Interlocks and Insider Participation

There are no members of our Executive Compensation Committee who were officers or employees of Adobe or any 
of our subsidiaries during fiscal year 2023. No members were formerly officers of Adobe or had any relationship otherwise 
requiring disclosure hereunder. During fiscal year 2023, no interlocking relationships existed between any of our executive 
officers or members of our Board or Executive Compensation Committee, on the one hand, and the executive officers or 
members of the board of directors or compensation committee of any other entity, on the other hand.

Corporate Governance Guidelines & Codes of Business 
Conduct and Ethics

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 set forth the practices our Board and its committees 
follow with respect to Board and committee composition and selection, meetings, Chief Executive Officer performance 
evaluation and management development and succession planning for senior management, including the Chief Executive 
Officer position. Pursuant to the Corporate Governance Guidelines, the Chief Executive Officer prepares, on a continuing basis, 
a short-term succession plan outlining temporary delegations of authority to certain officers of the Company if one or more 
members of senior management should unexpectedly become unable to perform his or her duties. A copy of our Corporate 
Governance Guidelines is available on our website at adobe.com/investor-relations/governance.html.

Code of Business Conduct

We have also adopted a Code of Business Conduct applicable to all directors, officers and employees of Adobe as 
required by applicable Nasdaq listing standards. This Code of Business Conduct is publicly available on our website 
at adobe.com/investor-relations/governance.html. There were no waivers of the Code of Business Conduct for any of our 
directors or executive officers during fiscal year 2023.

Code of Ethics

We adopted a Code of Ethics applicable to our Chief Executive Officer, Chief Financial Officer, Chief Accounting 
Officer, Corporate Controller, Treasurer and certain other finance department executives, which is a “code of ethics” as defined 
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by applicable SEC rules. The Code of Ethics is publicly available on our website at adobe.com/investor-relations/
governance.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 the Code of Ethics to our Chief 
Executive Officer, Chief Financial Officer, Chief Accounting Officer, Corporate Controller or persons performing similar 
functions, and such other personnel as are designated from time to time by the Board, we will disclose the nature of the 
amendment or waiver, its effective date and to whom it applies on our website at adobe.com/company/integrity.html or in a 
Current Report on Form 8-K filed with the SEC. There were no waivers of the Code of Ethics during fiscal year 2023.

Board Evaluation
On a regular basis, we engage an outside advisor to conduct a comprehensive Board evaluation to assess the 

effectiveness of our Board, committees and members. The process is facilitated by an independent third party to preserve 
integrity and anonymity of the Board members and the Company’s senior executives. The evaluation process facilitator 
solicits feedback from Board members and senior executives individually to obtain and compile responses to the evaluation, 
which includes feedback from Board members on other Board members, for review by the Board and senior executives of the 
Company. 

The Board, Governance and Sustainability Committee and senior executives of the Company then review and 
discuss the evaluation results and any actions to be taken as a result of the discussion. The results are used to inform Board 
and committee composition and refreshment, including expansion and refinement of the attributes and experience criteria 
for Board membership and to address the evolving needs of the Company. The evaluation aims to (1) find opportunities 
where our Board and committees can improve their performance and effectiveness, (2) assess any need to evolve the 
composition and expertise of our Board and (3) assure that our Board and committees are operating in accordance with our 
Corporate Governance Guidelines and committee charters.

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: adobeboard@adobe.com. Alternatively, a stockholder may contact our Board, or 
specific members of our Board, by writing to: 

Stockholder Communications
Adobe Inc.
345 Park Avenue
San Jose, California 95110, USA

All such communications will be initially received and processed by the office of our Corporate 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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Our business is managed under the direction of our Board of Directors, which is currently composed of twelve 
members. Adobe’s stockholders elect our Board members annually, and all directors are serving a term that expires at the 
2024 Annual Meeting. Except for Mr. Amon, who was appointed to our Board in October 2023, all of our current directors 
were elected by our stockholders. See the section titled “Proxy Statement Summary—Director Nominees” for information on 
the composition of our Board. 

Director Attributes and Demographics
The following tables highlight the number of our director nominees who share certain categories of attributes and 

experiences that uniquely qualify them to serve on our Board, which are further defined below. We believe the diversity of 
experiences and qualifications represented by our directors is critical to Adobe’s success. We have narrowly tailored and 
defined these categories, although inclusion in certain categories will in many cases provide experience and expertise covered 
by other categories. For example, directors with Chief Executive Officer experience will also have gained significant exposure 
to operational issues.

Executive 
Leadership

Global 
Leadership

Business 
Dev & 

Strategy Operations
Finance or 
Accounting

Legal or 
Regulatory

Sales, 
Marketing 
& Brand 
Mgmt Technologist

Public 
Company 

Board 
Service / 

Governance

Cristiano Amon
DIRECTOR l l l l l l l

Amy Banse
DIRECTOR l l l l l l l

Brett Biggs
DIRECTOR l l l l l l l

Melanie Boulden
DIRECTOR l l l l l

Frank Calderoni
LEAD DIRECTOR l l l l l l l

Laura Desmond
DIRECTOR l l l l l l l

Shantanu Narayen
CHAIR l l l l l l l

Spencer Neumann
DIRECTOR l l l l l l

Kathleen Oberg
DIRECTOR l l l l l l

Dheeraj Pandey
DIRECTOR l l l l l l l

David Ricks
DIRECTOR l l l l l l l

Daniel Rosensweig
DIRECTOR l l l l l l l

12 12 12 12 11 5 4 3 9

________________________

The attributes above are defined as follows:

Executive Leadership: Directors who have served as a founder, Chief Executive Officer or Chief Executive Officer-equivalent, 
senior executive or business unit leader of a company with a deep understanding of company offerings and industry. 

Global Leadership: Directors with leadership experience in a global company overseeing non-U.S. operations, diverse economic 
landscapes and working with various cultures.

Business Development & Strategy: Directors with expertise in strategic planning, mergers and acquisitions, growth strategies or 
business expansion.

Operations: Directors with experience in business operations management, supply chain management, integration or 
distribution.
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Finance or Accounting: Directors with a deep understanding of finance, accounting principles and methodologies, financial 
reporting, financial management, capital markets, financial statements, audit processes and procedures or internal financial 
controls.

Legal or Regulatory: Directors with governmental policy, legal knowledge or experience with compliance and regulatory issues 
within a public company or a regulatory body, including any individual who is a Certified Public Accountant, has a Juris Doctorate, 
or has significant chief financial officer experience.

Sales, Marketing & Brand Management: Directors with specific and extensive career experience focusing on sales management, 
marketing campaign management, marketing/advertising products and services or public relations.

Technologist: Directors with extensive experience in software products, services, engineering or development, computer science, 
information technology, cybersecurity or technology research and development.

Public Company Board Service / Governance: Directors who currently serve, or have served, on other public company boards.

Board Diversity Matrix (as of March 1, 2024)

Total Number of Directors 12

Female Male Non-binary
Did Not Disclose 

Gender

PART I: GENDER IDENTITY

Directors 4 8 0 0
PART II: DEMOGRAPHIC BACKGROUND

African American or Black 1 0 0 0

Alaskan Native or Native American 0 0 0 0

Asian 0 2 0 0

Hispanic or Latinx 0 1 0 0

Native Hawaiian or Pacific Islander 0 0 0 0

White 3 5 0 0

Two or More Races or Ethnicities 0 0 0 0

LGBTQ+ 1

Did Not Disclose Demographic Background 0

Considerations in Evaluating Director Nominees
The Board identified the following general criteria for consideration when evaluating Board member nominees and 

composition of the Board:

• exercises logical, thorough, objective, sound and rational judgment when representing the best interests of all 
Adobe stockholders;

• possesses experience and expertise relevant to expanding the breadth of the Board’s collective knowledge, skill 
set and attributes;

• demonstrates commitment to achieving Adobe’s long-term objectives by prioritizing and investing the attention 
necessary to fulfill Board membership-related duties, attendance obligations and responsibilities;

• maintains and increases diversity in professional experience, personal experience, expertise, culture, race, 
ethnicity and/or gender among the Board members;

• understands elements relevant to the success of a publicly-traded company, including the importance of best 
practices in corporate governance; and

• demonstrates integrity and ethics in such nominee’s personal and professional life.
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Director Nominees for Election for a One-Year Term Expiring in 2025

Cristiano 
Amon
DIRECTOR SINCE 2023
INDEPENDENT

Executive Compensation 
Committee

Mr. Amon, 53, has served as President and Chief Executive Officer of Qualcomm 
Incorporated, a wireless technology company, and a member of its board of directors 
since June 2021. He served as Qualcomm Incorporated’s President and Chief Executive 
Officer-elect from January 2021 to June 2021 and President from January 2018 to January 
2021. Mr. Amon served as Executive Vice President, Qualcomm Technologies, Inc. 
(“QTI”), a subsidiary of Qualcomm Incorporated, and President, Qualcomm CDMA 
Technologies (“QCT”), from November 2015 to January 2018. He served as Executive Vice 
President, QTI and Co-President, QCT from October 2012 to November 2015, Senior Vice 
President and Co-President, QCT from June 2012 to October 2012 and as Senior Vice 
President, QCT Product Management from October 2007 to June 2012, with 
responsibility for QTI’s product roadmap, including the Qualcomm Snapdragon 
platforms. Mr. Amon joined Qualcomm in 1995 as an engineer and throughout his 
tenure at Qualcomm has held several other technical and leadership positions. Mr. 
Amon holds a B.S. in Electrical Engineering and an honorary doctorate from UNICAMP, 
the State University of Campinas, Brazil. 

As the President and Chief Executive Officer and a director of Qualcomm Incorporated, 
Mr. Amon brings to the Board extensive business and management expertise, as well as 
a deep understanding of rapidly evolving technologies and the complex operational 
issues facing large global companies.

Other Public Company Boards:
Qualcomm Incorporated

Amy  
Banse
DIRECTOR SINCE 2012
INDEPENDENT

Executive Compensation 
Committee (chair); 
Governance and Sustainability 
Committee

Ms. Banse, 64, is currently a partner at Mosaic General Partnership (formerly Mastry, 
Inc.), an early stage venture capital firm. Previously, she held several roles at Comcast 
Corporation (“Comcast”), a global media and technology company, including Executive 
Vice President, Comcast, and Managing Director and Head of Funds, Comcast Ventures. 
Prior to that role, Ms. Banse was President of Comcast Interactive Media (“CIM”), a 
division of Comcast responsible for developing Comcast's online strategy and operating 
Comcast's digital properties, including Fandango, Xfinity.com and Xfinitytv.com. She 
joined Comcast in 1991 and spent the early part of her career at Comcast overseeing the 
development of Comcast's cable network portfolio. She received a B.A. from Harvard 
and a J.D. from Temple University School of Law.

As the former Managing Director and Head of Funds for Comcast Ventures and 
Executive Vice President, Comcast, as well as her prior executive positions, including 
President of CIM, Ms. Banse has extensive executive leadership experience and extensive 
knowledge of financial and strategic issues. She also brings to the Board a deep 
expertise in global media and technology organizations in online business.

Other Public Company Boards:
The Clorox Company, Lennar Corporation, On Holding AG
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Brett 
Biggs
DIRECTOR SINCE 2022
INDEPENDENT

Audit Committee

Mr. Biggs, 55, is the former Executive Vice President and Chief Financial Officer for 
Walmart Inc. (“Walmart”), a multinational retail corporation. In his role as Chief Financial 
Officer at Walmart, in which he served from 2016 until June 2022, he was responsible for 
all finance functions as well as Global Procurement. Prior to the Chief Financial Officer 
role, Mr. Biggs held the roles of Chief Financial Officer for Walmart International, 
Walmart U.S. and Sam’s Club, a membership retail warehouse club and division of 
Walmart. Mr. Biggs also served as Senior Vice President of International Strategy, 
Mergers and Acquisitions and as Senior Vice President of Corporate Finance, as well as 
Senior Vice President of Operations for Sam’s Club. Prior to joining Walmart in 2000, Mr. 
Biggs held various M&A and corporate finance positions with Leggett & Platt, a 
diversified manufacturer, Phillips Petroleum Co., an oil company, and Price Waterhouse, 
a public accounting firm. Mr. Biggs currently serves as Senior Advisor at Blackstone, an 
asset management company. He holds a bachelor’s degree in accounting from Harding 
University and an M.B.A. with Honors from Oklahoma State University.

With his prior roles at Walmart and other prior executive positions, Mr. Biggs brings to the 
Board extensive executive experience and financial expertise, including in-depth 
knowledge of the complex financial and operational issues facing large global companies 
and an understanding of accounting principles and financial reporting rules and 
regulations.

Other Public Company Boards:
Yum! Brands, Inc., The Procter & Gamble Company

Melanie 
Boulden
DIRECTOR SINCE 2020
INDEPENDENT

Executive Compensation 
Committee

Ms. Boulden, 51, currently serves as Group President Prepared Foods and Chief Growth 
Officer for Tyson Foods, Inc. (“Tyson Foods”), a multinational, protein-focused food 
company. From February 2023 to September 2023, Ms. Boulden served as Executive 
Vice President and Chief Growth Officer at Tyson Foods. From January 2021 to 
December 2022, Ms. Boulden was Chief Marketing Officer of the North America 
Operating Unit of The Coca-Cola Company, a global beverage company, responsible for 
a multibillion-dollar brand portfolio consisting of more than 20+ brands, including Coca-
Cola, Sprite, Smartwater and Minute Maid. Prior to becoming Chief Marketing Officer, 
Ms. Boulden was the President of the Still Beverages Business Unit at Coca-Cola North 
America from April 2020 to January 2021, leading the water, sports drinks, tea and coffee 
businesses, and was President and General Manager of Venturing and Emerging Brands 
from August 2019 to April 2020. Ms. Boulden has also served as Global Head of 
Marketing and Brand Management at Reebok International Ltd., a fitness footwear and 
clothing company, from May 2018 to June 2019 and has held marketing and general 
management roles at Crayola LLC, an art supplies company, Kraft Foods Group Inc., a 
food manufacturing company, and Henkel Consumer Goods, a manufacturer of personal 
care and household cleaning products. Ms. Boulden holds a B.S. in English from Iowa 
State University and an M.B.A. with concentrations in marketing and finance from The 
University of Iowa.

With her current role as Group President Prepared Foods and Chief Growth Officer at 
Tyson Foods, together with her previous roles managing some of the world’s most well-
known brands, Ms. Boulden brings to the Board extensive experience and deep expertise 
in global marketing and brand management. 

Other Public Company Boards:
None
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Frank 
Calderoni Lead Director

DIRECTOR SINCE 2012
INDEPENDENT

Governance and Sustainability 
Committee (chair)

Mr. Calderoni, 66, currently serves as the Chief Executive Officer of Velocity Global, a 
provider of global talent solutions. Prior to joining Velocity Global in April 2023, Mr. 
Calderoni served as the Chair and Chief Executive Officer of Anaplan, Inc. (“Anaplan”), a 
planning and performance management platform provider, until June 2022. Prior to 
joining Anaplan in January 2017, he served as Executive Vice President, Operations and 
Chief Financial Officer at Red Hat, Inc., an enterprise open source software provider, from 
June 2015 to December 2016. Until June 2015, he was an Executive Advisor at Cisco 
Systems, Inc. (“Cisco”), a designer, manufacturer and seller of IP-based networking and 
other products related to the communications and information technology industry. 
From 2008 to January 2015, Mr. Calderoni served as Executive Vice President and Chief 
Financial Officer at Cisco, managing the company's financial strategy and operations. He 
joined Cisco in 2004 from QLogic Corporation, a storage networking company where he 
was Senior Vice President and Chief Financial Officer. Prior to that, he was Senior Vice 
President, Finance and Administration and Chief Financial Officer for SanDisk 
Corporation (“SanDisk”), a flash data storage company. Before joining SanDisk, Mr. 
Calderoni spent 21 years at IBM, a global services, software and systems company, where 
he became Vice President and held controller responsibilities for several divisions within 
the company. Mr. Calderoni holds a B.S. in Accounting and Finance from Fordham 
University and an M.B.A. in Finance from Pace University.

As a result of his senior executive leadership positions as chief executive officer and as 
chief financial officer of publicly traded global technology companies, Mr. Calderoni 
brings to the Board abundant financial expertise that includes extensive knowledge of the 
complex financial and operational issues facing large global companies and a deep 
understanding of accounting principles and financial reporting rules and regulations. He 
provides the Board with significant insight into the preparation of financial statements 
and knowledge of audit procedures. Through his senior executive positions, Mr. Calderoni 
has demonstrated his global leadership and business acumen.

Other Public Company Boards:
Anaplan (Chair 2017 to 2022), Palo Alto Networks, Inc. (2016 to 2019)

Laura 
Desmond
DIRECTOR SINCE 2012
INDEPENDENT

Executive Compensation 
Committee (chair)

Ms. Desmond, 58, is currently Chief Executive Officer at Smartly.io, an advertising 
technology company. She is also the Founder and Chief Executive Officer of Eagle Vista 
Partners, a strategic advisory and investment firm focused on marketing and digital 
technology, and an Operating Partner in the Media & Technology Practice at Providence 
Equity Partners L.L.C., a private equity investment firm. Prior to this, she was the Chief 
Revenue Officer of Publicis Groupe, a group of global marketing, communication and 
business transformation companies from December 2016 to December 2017. From 2008 
to December 2016 she was the Global Chief Executive Officer of Starcom MediaVest 
Group (“SMG”), a global marketing and media services company which is part of the 
Publicis Groupe. Prior to her appointment as Global Chief Executive Officer in 2008, Ms. 
Desmond was Chief Executive Officer of SMG - The Americas from 2007 to 2008 where 
she managed a network spanning the United States, Canada and Latin America. She was 
Chief Executive Officer of MediaVest, a media agency, from 2003 to 2007, and from 2000 
to 2002 she was Chief Executive Officer of SMG's Latin America group. She holds a B.B.A. 
in Marketing from the University of Iowa.

With her extensive experience as a strategist, consultant and investor working with global 
marketers, media companies and brands, including serving as Chief Revenue Officer of 
Publicis Groupe and Global Chief Executive Officer of SMG, Ms. Desmond brings to the 
Board a deep expertise in global media and marketing technology organizations, 
leadership capabilities and business acumen. In addition, her present and past service on 
other boards gives her valuable knowledge and perspective. As an expert in the 
marketing space, Ms. Desmond speaks frequently with Adobe’s management outside of 
scheduled board meetings to provide specific insight regarding Adobe’s Digital 
Experience business.

Other Public Company Boards:
DoubleVerify Holdings Inc., Capgemini SE (2019 to 2020)
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Shantanu
Narayen Chair

DIRECTOR SINCE 2007

Committees: None

Mr. Narayen, 60, currently serves as our Chief Executive Officer and Chair of the Board. 
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. In 
January 2017, he was named our Chair of the Board. Mr. Narayen holds a B.S. in 
Electronics Engineering from Osmania University in India, an M.S. in Computer Science 
from Bowling Green State University and an M.B.A. from the Haas School of Business, 
University of California, Berkeley.

As our Chief Executive Officer, Chair of the Board and as an Adobe employee for more 
than 25 years, 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. In addition, his service on other boards gives him a strong 
understanding of his role as a director and a broad perspective on key industry issues and 
corporate governance matters.

Other Public Company Boards:
Pfizer Inc. (Lead Independent Director)

Spencer 
Neumann
DIRECTOR SINCE 2022
INDEPENDENT

Audit Committee

Mr. Neumann, 54, currently serves as the Chief Financial Officer for Netflix, Inc. (“Netflix”), 
a media company, a role he has held since January 2019. Before joining Netflix, Mr. 
Neumann served as Chief Financial Officer for Activision Blizzard, Inc., a video gaming 
company, from June 2017 to January 2019 and previously held several senior positions at 
The Walt Disney Company, a multinational media and entertainment company, 
including Chief Financial Officer and Executive Vice President of Global Guest Experience 
of Walt Disney Parks and Resorts from 2012 to 2017. Prior to that, he held roles at private 
equity firms Providence Equity Partners and Summit Partners. He holds a B.A. in 
Economics and an M.B.A. from Harvard University.

As a result of his position at Netflix, as well as his previous executive positions, Mr. 
Neumann brings to the Board extensive experience and financial expertise, including an 
in-depth knowledge of the complex financial and operational issues facing large global 
companies and a deep understanding of accounting principles and financial reporting 
rules and regulations.

Other Public Company Boards:
None
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Kathleen 
Oberg
DIRECTOR SINCE 2019
INDEPENDENT

Audit Committee (chair); 
Governance and Sustainability 
Committee

Ms. Oberg, 63, currently serves as Chief Financial Officer and Executive Vice President, 
Development of Marriott International, Inc. (“Marriott”), a global hospitality company. 
From January 2016 to February 2023, she served as Chief Financial Officer and Executive 
Vice President of Marriott and was additionally designated in February 2023 as Executive 
Vice President, Development leading the strategic growth of the company’s lodging 
brands. Beginning in 2013 and until January 2016, Ms. Oberg served as Chief Financial 
Officer for The Ritz-Carlton Hotel Company, L.L.C, a wholly-owned subsidiary of Marriott. 
From 2008 to 2013, Ms. Oberg served as Marriott’s Senior Vice President, Corporate 
Development Finance. From 2006 to 2008, she served as Marriott’s Senior Vice 
President, International Project Finance and Asset Management for Europe, the Middle 
East and Africa, and as the senior finance executive for the region. Ms. Oberg’s career 
with Marriott began in 1999 where she served as a member of its Investor Relations 
group. Prior to initially joining Marriott, Ms. Oberg held various financial leadership 
positions with Sodexo, a food and facilities management company, Sallie Mae Bank, The 
Goldman Sachs Group, Inc., a global investment banking firm, and The Chase Manhattan 
Bank. Ms. Oberg holds a B.S. in Commerce with concentrations in Finance/Management 
Information Systems from the University of Virginia, McIntire School of Commerce and 
an M.B.A. from the Stanford University Graduate School of Business.

As a result of her position at Marriott and her past service in financial leadership 
positions, Ms. Oberg brings to the Board financial expertise, including an in-depth 
knowledge of financial reporting rules and regulations and accounting principles. Her 
deep understanding of the multifaceted financial and operational issues affecting large 
global organizations and leadership experience with development projects and merger 
and acquisition opportunities brings the Board and Audit Committee valuable insight into 
preparing long-range plans, annual budgets and capital allocation strategy.

Other Public Company Boards:
None

Dheeraj 
Pandey
DIRECTOR SINCE 2019
INDEPENDENT

Audit Committee

Mr. Pandey, 48, is the Chair and Chief Executive Officer of DevRev, Inc., a software-as-a-
service company that is focused on using AI and design to automate software and 
customer engineering workflows. Previously, he co-founded Nutanix, Inc. (“Nutanix”), a 
cloud computing company, in 2009 and served as its Chief Executive Officer and as the 
Chair of its board of directors until December 2020. Mr. Pandey also served as the 
President of Nutanix from September 2009 until February 2016. Between September 
2007 and September 2009, he served as VP (and Director) of Engineering at Aster Data 
Systems, Inc. (later acquired by Teradata Corporation (“Teradata”)), a data warehousing 
company. Prior to Teradata, Mr. Pandey served in software engineering roles at Oracle 
Corporation, a software and technology company, Zambeel, Inc., a data storage systems 
company, and Trilogy Software, Inc., a software company. Mr. Pandey holds a Bachelor 
of Technology in Computer Science from the Indian Institute of Technology, Kanpur and 
a M.S. in Computer Science from the University of Texas at Austin. He was a Graduate 
Fellow of Computer Science in the University of Texas at Austin Ph.D. program. 

With his experience in the technology industry as a global executive leader and 
technologist, including co-founding and serving as Chief Executive Officer and Chair of 
DevRev, Inc. and Nutanix and as a software engineer at various companies over the 
course of nearly 20 years, Mr. Pandey brings to the Board engineering expertise, financial 
acumen, an in-depth understanding of the technology landscape and valuable insight on 
growing a company from a start-up to a publicly traded company.

Other Public Company Boards:
Nutanix (Chair 2009 to 2020)
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David 
Ricks
DIRECTOR SINCE 2018
INDEPENDENT

Executive Compensation 
Committee

Mr. Ricks, 56, currently serves as Chief Executive Officer of Eli Lilly and Company, a 
pharmaceutical company, and became Chair of the Eli Lilly and Company board of 
directors in June 2017. Prior to January 2017, Mr. Ricks served as President of Lilly Bio-
Medicines. From 2009 to 2012, he served as President of Lilly USA, LLC, Eli Lilly and 
Company’s largest affiliate. Mr. Ricks served as President and General Manager of Lilly 
China, operating in one of the world’s fastest-growing emerging markets, from 2008 to 
2009. He was general manager of Lilly Canada from 2005 to 2008, after roles as Director 
of Pharmaceutical Marketing and National Sales Director in Canada. Mr. Ricks joined Eli 
Lilly and Company in 1996 as a Business Development Associate and held several 
management roles in U.S. marketing and sales before moving to Lilly Canada. Mr. Ricks 
earned a B.S. from Purdue University in 1990 and an M.B.A. from Indiana University in 
1996.

As Chair and Chief Executive Officer of a large, innovation-focused, global company, Mr. 
Ricks brings to the Board executive leadership, marketing, sales and financial expertise, 
business acumen and relevant worldwide operational insight.

Other Public Company Boards:
Eli Lilly and Company (Chair), Elanco Animal Health, Inc. (2018 to 2019)

Daniel 
Rosensweig
DIRECTOR SINCE 2009
INDEPENDENT

Governance and Sustainability 
Committee

Mr. Rosensweig, 62, is currently President, Chief Executive Officer and Co-chair 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 LLC, a private investment firm. Prior to joining the Quadrangle Group 
in August 2007, Mr. Rosensweig served as Chief Operating Officer of Yahoo! Inc., a global 
internet company, 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, LLC, 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.

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. 

Other Public Company Boards:
Chegg, Inc. (Co-Chair), Rent the Runway Inc. (2012 to 2023), Time Inc. (2017 to 2018)
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Director Compensation for Fiscal Year 2023
The following table sets forth information with respect to compensation awarded to, paid to or earned by each of 

Adobe’s non-employee directors during fiscal year 2023. As an employee director, Mr. Narayen does not receive 
compensation for service as a director. No stock options were granted to any directors during fiscal year 2023.

Name

Fees Earned 
or Paid in Cash(1)

($)
Stock Awards(2)(3)

($)
Total 

($)

Cristiano Amon(4)
   ...................................  7,830  150,609  158,439 

Amy Banse    .............................................  100,000  317,897  417,897 
Brett Biggs ..............................................  80,000  317,897  397,897 
Melanie Boulden     ...................................  75,000  317,897  392,897 
Frank Calderoni      .....................................  140,000  317,897  457,897 
Laura Desmond     .....................................  75,000  317,897  392,897 
Spencer Neumann    .................................  80,000  317,897  397,897 
Kathleen Oberg     .....................................  110,000  317,897  427,897 
Dheeraj Pandey   .....................................  80,000  317,897  397,897 
David Ricks    ............................................  75,000  317,897  392,897 
Daniel Rosensweig     ................................  70,000  317,897  387,897 
John Warnock(5)

      .....................................  42,858  317,897  360,755 

_________________________
(1) Director fees were paid at the end of the quarter for which services were provided. Messrs. Amon, Biggs, Calderoni, Neumann and 

Rosensweig and Mses. Boulden and Desmond each elected to defer all cash fees pursuant to Adobe’s Deferred Compensation 
Plan. For more information on this plan, see the section titled “Deferred Compensation Plan” below.

(2) These amounts do not reflect the actual economic value realized by the director for these awards. In accordance with SEC rules, 
this column reflects the grant date fair value computed in accordance with the Financial Accounting Standards Board Accounting 
Standards Codification Topic 718, Compensation—Stock Compensation (“FASB ASC Topic 718”), disregarding estimates of 
forfeitures related to service-based vesting conditions. 

Stock awards granted to non-employee directors during fiscal year 2023 were in accordance with the terms of the Board’s Fiscal 
Year 2023 and Fiscal Year 2024 Non-Employee Director Compensation Policy (the “FY 2023 and FY 2024 Director Compensation 
Policy”) described below.

Messrs. Biggs, Calderoni and Rosensweig and Mses. Banse, Boulden and Oberg each elected to defer 100% of their RSUs granted 
on April 20, 2023 pursuant to Adobe’s Deferred Compensation Plan. For more information on this plan, see the section titled 
“Deferred Compensation Plan” below.

(3) On April 20, 2023, each non-employee director then sitting on the Board received an annual grant of 836 RSUs with a grant date 
fair value of $380.26 per share. On August 19, 2023, Dr. Warnock’s service terminated due to death and his 836 RSUs became fully 
vested in accordance with the FY 2023 and FY 2024 Director Compensation Policy. On October 25, 2023, Mr. Amon received 289 
RSUs with a grant date fair value of $521.14 per share for joining our Board, which remained unvested and outstanding as of 2023 
fiscal year end. As of 2023 fiscal year end, each non-employee director other than Mr. Amon and Dr. Warnock held a total of 836 
unvested and outstanding RSUs.

(4) As Mr. Amon joined the Board effective October 25, 2023, his annual Board retainer and committee fees were prorated for his 
period of service in fiscal year 2023.

(5) As Dr. Warnock passed away on August 19, 2023, his annual Board retainer was prorated for his period of service in fiscal year 
2023.
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Compensation Philosophy

The general philosophy of our Board is that compensation for non-employee directors should be a mix of cash, 
payable quarterly, and equity-based compensation to reward them for a year of service in fulfilling their responsibilities. 
Adobe does not compensate its management director (our Chief Executive Officer) for Board service in addition to his regular 
employee compensation. 

Decisions regarding the non-employee director compensation program are approved by our full Board every two 
years based on recommendations by the Executive Compensation Committee, which reviews the total compensation of our 
non-employee directors and each element of our non-employee director compensation program. The Executive 
Compensation Committee considers advice from its independent compensation consultant, Compensia, Inc. (“Compensia”), 
when appropriate, including consideration of director compensation levels, practices and design features of peer companies 
used to evaluate executive compensation. The peer companies included in this analysis are the same peer companies set 
forth in the section titled “Compensation Discussion and Analysis—Compensation-Setting Governance and Process—The 
Role of Peer Companies.” On a per-director basis, our cash compensation for non-employee directors is targeted near the 
peer median and our equity compensation for non-employee directors is targeted within the peer 60th to 75th percentile 
range. The Executive Compensation Committee also considers the extent to which our Board compensation practices align 
with the interests of our stockholders.

Fees Earned or Paid in Cash

Under the FY 2023 and FY 2024 Director Compensation Policy, in fiscal year 2023, each non-employee director was 
eligible to receive an annual retainer of $60,000, plus committee fees for each committee on which he or she served, as set 
forth below, and our Lead Director was eligible to receive an additional Lead Director annual retainer of $60,000.

Committee Fees

Committee
Chair 

($)
Members 

($)

Audit     ..................................................................................................................... 40,000  20,000 
Executive Compensation    ...................................................................................... 30,000  15,000 
Governance and Sustainability   ............................................................................. 20,000  10,000 

The fiscal year 2023 and fiscal year 2024 cash retainers are the same as the prior two fiscal years, other than the Lead 
Director annual retainer, which was increased by $10,000 to better align with peer companies. 

Equity Awards

The FY 2023 and FY 2024 Director Compensation Policy includes an annual grant of RSUs to the non-employee 
directors. The RSUs granted to each non-employee director will vest 100% on the day of our next annual meeting of 
stockholders following the grant date, subject to each non-employee director’s continued service on such date. As disclosed 
in our 2022 proxy statement, in fiscal year 2023, the annual equity award was increased by $15,000 to $315,000 (based on the 
estimated value on the grant date) to align better with peer market practices and, consistent with prior years, was converted 
into a number of RSUs based on the average closing market price over the 30 calendar days ending the day prior to the grant 
date. New non-employee directors joining our Board between annual meetings receive a prorated annual grant of RSUs that 
vests 100% on the day of our next annual meeting of stockholders following the grant date. Non-employee directors receive 
no other equity compensation. If a non-employee director’s service terminates due to death or disability, the non-employee 
director’s RSUs will become fully vested. In the event of a change of control, any unvested RSUs will become vested in full 
immediately prior to the effective date of the change of control, subject to the consummation of the change of control. 

Deferred Compensation Plan

We maintain an unfunded, nonqualified deferred compensation plan (the “Deferred Compensation Plan”), which 
allows our non-employee directors to defer from 5% up to 100% of their cash compensation, which amounts are deemed 
invested in the investment funds selected by the director from the same fund options that are generally available in Adobe’s 
Section 401(k) Retirement Savings Plan (the “401(k) Plan”) (other than the individual direct brokerage account and 
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Retirement Savings Trust). Participants may also contribute 100% of their RSU awards. Deferred Compensation Plan 
participants must elect irrevocably to receive the deferred funds on a specified date at least three years in the future or at 
termination of service in the form of a lump sum or annual installments subject to the terms of the plan. Payments of equity 
deferrals may only be made in the form of a lump sum. Messrs. Amon, Biggs, Calderoni, Neumann and Rosensweig and Mses. 
Boulden and Desmond participated in the Deferred Compensation Plan with respect to 100% of their respective retainers and 
committee fees for their services in fiscal year 2023. Messrs. Biggs, Calderoni and Rosensweig and Mses. Banse, Boulden and 
Oberg elected to defer 100% of their annual RSU awards granted on April 20, 2023. See the section titled “Executive 
Compensation—Nonqualified Deferred Compensation in Fiscal Year 2023” in this proxy statement for more information 
regarding our Deferred Compensation Plan.

Expenses

We reimburse our non-employee directors for their reasonable travel and related expenses in connection with 
attending Board and committee meetings, as well as costs and expenses incurred in attending director education programs 
and other Adobe-related seminars and conferences.

Other Benefits

Consistent with prior years, in fiscal year 2023, our co-founder, Dr. Warnock, was offered an opportunity to purchase 
certain Adobe health, dental and vision insurance and was responsible for paying 100% of the insurance premiums.

Stock Ownership Guidelines

We have adopted stock ownership guidelines for the non-employee members of our Board. Under these guidelines, 
each non-employee director must hold 50% of the net shares acquired from Adobe until the total number of shares held by 
such non-employee director equals or exceeds (and continues to equal or exceed) the minimum share ownership 
requirement. Determined annually, the minimum share ownership for a non-employee director is calculated as follows: 
shares required to equal a value of ten times the annual retainer divided by the average daily closing share price for the 30 
calendar days ending on December 31. Once achieved (following all permissible dispositions under the guidelines), this 
minimum share value ownership threshold must be maintained throughout the year going forward. Shares that count toward 
the ownership requirement include: shares owned outright or otherwise beneficially owned; shares purchased in the open 
market or inherited; shares acquired through our employee stock purchase plan; vested restricted stock; vested RSUs, 
performance shares and performance units, including such shares or units that have been deferred into our Deferred 
Compensation Plan; and shares issued from the exercise of vested options. As of December 1, 2023, each of our non-
employee directors was in compliance with these guidelines.
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Compensation Discussion and Analysis
This Compensation Discussion and Analysis provides information regarding our executive compensation programs 

during fiscal year 2023 for the following executive officers of Adobe:

Shantanu Narayen Chair and Chief Executive Officer (“CEO”)

Daniel Durn Chief Financial Officer and Executive Vice President, Finance, 
Technology Services and Operations

Anil Chakravarthy President, Digital Experience Business

David Wadhwani President, Digital Media Business

Scott Belsky Chief Strategy Officer and Executive Vice President, Design and 
Emerging Products

________________________

* Mr. Belsky was named Chief Strategy Officer and Executive Vice President, Design and Emerging Products in March 2023. Prior to 
March 2023, he served as Executive Vice President, Creative Cloud and Chief Product Officer.

These executive officers are referred to in this Compensation Discussion and Analysis and in the accompanying 
compensation tables as our NEOs. 

This Compensation Discussion and Analysis describes the material elements of our executive compensation 
programs for our executive officers during fiscal year 2023. It also provides an overview of our executive compensation 
philosophy, including our principal compensation programs. Finally, it analyzes how and why the Executive Compensation 
Committee of our Board (the “Committee”) made its compensation decisions for our executive officers, including our NEOs, in 
fiscal year 2023. For a summary of our fiscal year 2023 financial performance and business highlights, see the section titled 
“Proxy Summary—Fiscal Year 2023 Financial Highlights.”

Highlights of Executive Compensation Programs

Our executive compensation programs are designed by the Committee to directly tie the amounts realized under 
our incentive compensation programs by our executive officers to the achievement of our key strategic performance 
objectives, returns to our stockholders and the creation of sustainable long-term stockholder value. Over the years, we have 
evolved our executive compensation programs while maintaining a compensation philosophy aimed at achieving strong 
alignment between our long-term strategic goals and our stockholders’ interests. Our fiscal year 2023 compensation 
programs continued to reflect this philosophy, and the incentive compensation earned by our executive officers reflected our 
business achievements.

Continued Emphasis on Pay for Performance

In fiscal year 2023, 90% of our CEO’s target total direct compensation was comprised of long-term equity awards. 
Further, a substantial percentage (70%) of our CEO’s long-term equity awards are performance-based, and the remainder 
(30%) of such equity awards are time-based RSUs that vest according to a four-year vesting schedule. 

Unless we achieve the target goals for the performance share awards, including a 55th-percentile relative TSR rank 
over the three-year performance period of the 2023 Performance Share Program, our CEO and other NEOs will not realize the 
full intended value of their long-term incentive compensation. Further, because Adobe common stock underlies our equity-
based compensation awards, the immediate value of these awards is subject to fluctuations in our stock price, strongly 
aligning the interests of our executive officers, including our CEO, with those of our stockholders.
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Our annual cash incentive plan is similarly designed to align our NEOs’ cash incentives with strong Company 
financial performance, with cash incentives payable only if certain threshold corporate performance goals are met.

Our pay-for-performance philosophy is reflected in the pie charts below, which depict the composition of our CEO 
and the average of our other NEOs’ target total direct fiscal year 2023 compensation:

CEO and All Other NEOs’ Target Pay Mix for Fiscal Year 2023(1)

________________________
(1) The mechanism for calculating target equity award values is described in detail in the section titled “Equity Incentives—Equity 

Compensation Mix.” The amounts shown for all other NEOs represent their average target pay mix. For the actual grant date fair 
value of equity awards, computed in accordance with stock-based compensation accounting principles, please see the section 
titled “Executive Compensation—Summary Compensation Table for Fiscal Years 2023, 2022 and 2021” as well as the related 
discussion about the calculation of such amounts set forth below under the sections titled “Equity Incentives—Target Values and 
Grants in Fiscal Year 2023” and “Accounting and Tax Considerations.”

Changes to Our Compensation Programs in Fiscal Years 2023 and 2024

The Committee reviews our executive compensation programs each year. In evaluating our executive compensation 
programs for fiscal years 2023 and 2024, the Committee considered feedback from stockholders and the results of our annual 
stockholder advisory vote on NEO compensation. The following table summarizes the evolution of our executive 
compensation programs for fiscal years 2022, 2023 and 2024.

Fiscal Year 2022 Design Fiscal Year 2023 Design Fiscal Year 2024 Design

Annual Cash 
Incentive Plan

Financial Performance Result determined by:
• GAAP revenue and non-GAAP EPS performance against fiscal year 

operating plan targets

Financial Performance Result 
determined by:

• GAAP revenue and non-
GAAP EPS performance 
against fiscal year public 
guidance

Long-Term 
Performance 
Share Program

Performance based on two equally weighted metrics: 
• relative TSR over the three-year performance period
• a Net New Sales Goal, combining Digital Media net new ARR and Digital Experience subscription revenue 

growth compared against public guidance determined at the beginning of each fiscal year, over each of 
three one-year periods 

Earned performance shares vest after the full three-year performance period has concluded

RSU Award 
Vesting

25% vesting on the first anniversary 
of the vesting commencement date 
and 6.25% quarterly thereafter

6.25% vesting quarterly over four years
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For fiscal year 2023, taking into consideration feedback from its independent compensation consultant regarding 
market trends, the Committee approved a change in the vesting of annual RSU awards to our executive officers to align with 
peer practices. Annual RSUs (beginning with the fiscal year 2023 grants) vest quarterly over four years, instead of vesting 25% 
on the first anniversary of the vesting commencement date and 6.25% quarterly thereafter.

For fiscal year 2024, the Committee updated our 2024 Executive Annual Incentive Plan to base the Company’s 
financial performance result targets on our publicly announced fiscal year 2024 financial guidance provided in December 
2023, instead of our annual operating plan, to provide greater transparency in response to feedback from stockholders. The 
Committee did not make any other major changes to our fiscal year 2024 compensation programs. 

Compensation Programs Results

ANNUAL CASH INCENTIVE PLAN

100% payout of target award under our 2023 Annual Cash Incentive Plan

LONG-TERM PERFORMANCE SHARE PROGRAM
2021 Performance Share Program Payout FY 2023 Net New Sales Goal Attainment Percentage

83% 133% for the fiscal year 2023 Net New Sales Goal under each of the 
2022 and 2023 Performance Share Programs

For further information regarding our fiscal year 2023 compensation programs decisions and results, see the section 
titled “Fiscal Year 2023 Compensation Decisions and Results” below. 

Compensation Philosophy and Objectives

Guiding Principles

We are focused on our mission to change the world through digital experiences. For us to be successful, we must 
attract and retain a high-caliber executive team who can help us achieve this mission. We believe that the skills, experience 
and dedication of our executive officers are critical factors that contribute directly to our operating results, thereby enhancing 
stockholder value. We achieve our objectives through our compensation programs that are designed to: 

• provide competitive compensation opportunities that attract and retain top talent with the skills necessary for us to 
achieve our business objectives and motivate our executive officers to deliver the highest level impact and results for 
Adobe;

• deliver a substantial majority of our executive officers’ pay through performance-based incentives to align the 
interests of our executive officers with those of our stockholders in the overall success of Adobe; 

• encourage our executive officers to focus on our Company priorities;

• reward and motivate strong individual performance with commensurate levels of compensation; 

• avoid encouraging undue risk-taking by our executive officers; and 

• create direct alignment with our stockholders in the overall success of Adobe by providing equity ownership.

Executive Compensation Policies and Practices

We believe our executive compensation programs have been effective at driving the achievement of our target 
financial and strategic results, appropriately aligning executive pay and corporate performance and enabling us to attract and 
retain top executives within our industry. See the section titled “Proxy Statement Summary—Executive Compensation 
Highlights” for more information on our executive compensation practices. 
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Fiscal Year 2023 Compensation Programs Design

Overview

Our executive compensation programs include cash compensation, in the form of base salary and an annual cash 
incentive opportunity, and long-term equity incentive awards, in the form of our performance share program and grants of 
RSUs. To a lesser extent, to attract and retain key talent, we also provide certain other benefits and limited perquisites to our 
NEOs, as described further below. The following table illustrates the objectives we believe are furthered by each element of 
our compensation programs.

Compensation Elements and Objectives

Objectives

Compensation 
Element Description

Attract/Retain 
Key 

Performers

Reward 
Short-Term 

Performance

Reward 
Long-Term 

Performance

Base Salary Base salary provides market competitive compensation in 
recognition of role and responsibilities.

ü

Annual Cash 
Incentives

Cash incentives are earned in full or in part only if (1) we 
achieve certain pre-established one-year Company 
performance targets, (2) the recipient achieves individual 
performance levels or objectives and (3) the recipient 
remains employed with Adobe through the achievement 
certification date.

ü ü

Long-Term 
Equity Incentives

Equity incentives are awarded upon hire and then typically 
annually thereafter. Awards are both performance-based 
and time-based, each earned and/or vesting over multiple 
years, aligning employee interests with stockholder 
interests.

ü ü

Process for Determining Compensation

The Committee considered a number of factors in setting our NEOs’ fiscal year 2023 target total direct compensation 
(base salary, target annual cash incentives and target long-term equity value) (“TDC”), including: competitive pay practices 
reflected in the peer group data; each NEO’s contribution to Adobe; the scope, complexity and capabilities required of each 
NEO’s position; Company and individual performance; anticipated future contributions; internal pay equity; pay trends; and 
historical pay levels. In considering peer group data, since our fiscal year begins earlier than most of our peer companies, our 
target TDC attempts to anticipate what the competitive compensation positioning for each role will be for the coming fiscal 
year.

In setting the mix among the different elements of executive compensation, we do not target specific allocations, but 
generally emphasize performance-based compensation for both cash and equity. Our NEOs’ TDC is also comprised of less 
total target cash compensation (base salary and target cash incentives) than total target equity compensation. Such allocation 
between cash and equity reflects our belief that a significant portion of our NEOs’ compensation should be based on 
Company and individual performance, as well as service requirements, to increase alignment with our stockholders’ interests 
and motivate performance that creates sustainable long-term stockholder value. Since our actual performance can deviate 
from the predetermined target goals, our compensation structure creates both upside opportunities and downside risks and 
the amount of compensation actually earned will likely differ from the target allocations. 

We generally align our compensation strategy with the practices of our peer group when possible and to the extent 
consistent with our business model. Our executive compensation programs focus on linking pay to performance and 
reinforcing the alignment of our NEOs’ interests with those of our stockholders. If results do not meet our expectations, our 
NEOs will receive compensation that is below target levels and may be below market in comparison to our peer group. 
Similarly, when superior results are achieved, our NEOs may receive compensation that is above target levels and above 
market. For more information, see the section titled “Fiscal Year 2023 Compensation Decisions and Results—Realizable Pay” 
below.
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Base Salary

Base salary is used to provide our executive officers with a competitive amount of fixed annual cash compensation. 
The Committee sets base salaries for our NEOs after considering the scope, complexity and capabilities required of each 
NEO’s position, competitive market conditions, past performance and internal pay equity.

Cash Incentives

2023 Cash Incentive Plan

We provide our NEOs with the opportunity to earn an annual cash incentive. Our 2023 Executive Annual Incentive 
Plan (the “2023 Cash Incentive Plan”) continued to be designed to align our NEOs’ annual cash incentives with the Company’s 
financial performance. The Committee approved the 2023 Cash Incentive Plan to drive revenue growth, encourage 
accountability, drive execution of short-term priorities tied to long-term strategy and annual operating plan objectives and 
recognize and reward our executive officers upon the achievement of certain objectives. As in past years, awards under our 
2023 Cash Incentive Plan are calculated based on (1) a corporate performance result, which is comprised of a financial 
performance result and a discretionary strategic performance adjustment that can result in the corporate performance result 
being adjusted up or down, and (2) an individual performance result.

As in fiscal year 2022, for fiscal year 2023, two threshold goals must be met before our NEOs were eligible to receive 
any cash incentive amounts under the 2023 Cash Incentive Plan: the Company must exceed 90% of each of its annual (1) 
GAAP revenue target and (2) non-GAAP EPS target, as set forth in our fiscal year 2023 Operating Plan (the “Operating Plan”).

The dollar value of each participant’s award is calculated according to the below formula:

________________________
(1) Ranges from 0% to 130%

(2) Ranges from 0% to 150%

(3) Capped at 100% of target in the event the Financial Performance Result is below 90%. To earn any award, the Company must 
achieve the two threshold goals set forth above.

Corporate Performance Result

The “Corporate Performance Result” (expressed as a percentage ranging from 0% to 155%) was based on (1) the 
financial performance of the Company in fiscal year 2023 (the “Financial Performance Result”) and (2) a discretionary 
strategic performance adjustment of up to 25 percentage points up or down based on the Committee’s assessment of the 
Company’s performance against its corporate priorities and objectives during the performance period (the “Strategic 
Performance Adjustment”). 

We include financial performance measures in our cash incentives to measure our success in meeting internal 
annual financial performance goals for revenue and profitability, which we believe drive long-term value creation. As in fiscal 
year 2022, for fiscal year 2023, the Financial Performance Result is based on our GAAP revenue and non-GAAP EPS 
performance against the Operating Plan targets approved by our Board. The Committee and our management team believe 
that our Financial Performance Result metrics are strong indicators of the forward-looking health of Adobe’s business.

Executive Compensation  |  2024 Proxy Statement       35



A table showing the relationships between financial performance, as a percentage of the Operating Plan targets, and 
the funding results under the 2023 Cash Incentive Plan can be found in Exhibit 10.5 to the Current Report on Form 8-K Adobe 
filed with the SEC on January 26, 2023.

Individual Performance Result

The “Individual Performance Result” (expressed as a percentage ranging from 0% to 150%) is based on the 
Committee’s assessment of each participant’s individual performance including, without limitation, achievement of individual 
goals set by the Committee at the outset of the fiscal year relating to: (1) strategy, innovation and execution; and (2) our 
people, organization and culture, including diversity and inclusion. 

The individual goals were selected by the Committee in consultation with our CEO (other than with respect to his 
own goals) in January 2023, and the Committee reviewed the achievement of such individual goals for each NEO to 
determine the NEO’s Individual Performance Result. For our CEO and other NEOs, the individual goals for fiscal year 2023 
are also shown in the table below and were specifically tailored to the functions led by each NEO and aligned to the 
achievement of our overall Operating Plan. Since Mr. Belsky transitioned to his new role as Chief Strategy Officer and 
Executive Vice President, Design and Emerging Products in March 2023, the Committee approved the revised individual 
performance goals for fiscal year 2023 set forth below. In addition to the individual goals below, the Committee approved 
people, organization and culture goals that apply to all of our NEOs: (1) role model a culture of feedback, learning and 
growth; (2) continue to make progress toward our representation goals; and (3) communicate, inspire and engage to 
activate our values and culture. 

Executive Officer Individual Performance Goals

Shantanu Narayen
CHAIR AND CHIEF EXECUTIVE 
OFFICER

Drive growth and innovation for key strategic initiatives across Creative Cloud, Document Cloud and 
Digital Experience; drive strategy for key product developments; invest in strategic relationships with 
customers and partners; and focus on continuity of strategy, execution and leadership. 

Daniel Durn
CHIEF FINANCIAL OFFICER AND EVP, 
FINANCE, TECHNOLOGY SERVICES 
AND OPERATIONS

Implement key strategic initiatives to increase revenue and deliver cost efficiencies; execute on core 
infrastructure improvement initiatives; and direct finance organization on delivering greater insights 
and impact. 

Anil Chakravarthy
PRESIDENT, DIGITAL EXPERIENCE 
BUSINESS

Drive critical product initiatives for Digital Experience, Adobe Experience Platform and connected 
applications; improve marketing execution and efficiency for Digital Experience; define and 
implement content supply chain along with Digital Media team; and drive global expansion 
strategies for Digital Experience. 

David Wadhwani
PRESIDENT, DIGITAL MEDIA 
BUSINESS

Advance critical strategic initiatives for Digital Media, including key product initiatives for Photoshop, 
Adobe Express and Acrobat; drive strategy for generative technology pipeline; define and implement 
content supply chain with Digital Experience team; and execute go-to-market strategies for new 
products.

Scott Belsky
CHIEF STRATEGY OFFICER AND EVP, 
DESIGN AND EMERGING PRODUCTS

Drive refinements to long-term vision and growth strategy; foster a design-driven approach to 
strategy and product development; advance alignment on key product strategic initiatives; drive 
strategy for M&A and venture investments; and drive advancements for Adobe Stock, Behance and 
3D. 

Individual Target Cash Incentive

At the beginning of the fiscal year, the Committee establishes an individual target cash incentive for each NEO, 
which is equal to a percentage of his or her base salary. In setting the target cash incentive level for fiscal year 2023, the 
Committee considered each NEO’s target total cash opportunity against the peer group data provided by its independent 
compensation consultant, internal pay equity and the roles and responsibilities of each NEO. The Committee set the fiscal 
year 2023 target annual cash incentive opportunity for each NEO at the same percentage as their target opportunity for fiscal 
year 2022. Each of their target opportunities remained in our target range when compared with our peer group. 

Calculation of Awards

Once each component described above is certified by the Committee, the award earned by each participant is 
determined using the formula above, provided that the two threshold goals described above are met and that each 
participant’s award cannot exceed his or her target annual cash incentive opportunity if the Financial Performance Result is 
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not at least 90%. If these thresholds are met, each participant would be eligible to earn a maximum award of up to 200% of 
the participant’s target annual cash incentive opportunity, based on corporate and individual performance results. Amounts 
paid under the 2023 Cash Incentive Plan are subject to recoupment from participants in accordance with our applicable 
clawback policy. Fiscal year 2023 results and payouts are set forth below under the section titled “Fiscal Year 2023 
Compensation Decisions and Results—Cash Incentives.”

Other Cash Incentives 

From time to time, the Company may grant one-time signing bonuses to certain executive officers, in recognition of 
the need to attract top talent for key executive roles. No such bonuses were granted in fiscal year 2023.

Equity Incentives

Goals of Equity Compensation

We use equity compensation to motivate and reward strong corporate performance and to attract and retain valued 
employees. We believe that equity awards serve to align the interests of our NEOs with those of our stockholders by 
rewarding them for growing the value of the Company. 

Equity Compensation Mix

In fiscal year 2023, the Committee differentiated between our CEO’s and Presidents’ (Messrs. Chakravarthy and 
Wadhwani) target mix of equity incentive awards and that of the rest of our NEOs. In prior years, the Committee only 
differentiated our CEO’s target mix of equity incentive awards from other executives’ awards. The target mix of ongoing 
annual equity incentive awards to our CEO and Presidents for fiscal year 2023 consists of 70% performance share awards and 
30% time-based RSUs, in order to closely align our CEO and Presidents with our stockholders’ interests by having a large 
proportion of their target TDC vary with Company performance. The target mix of equity incentive awards to our NEOs, other 
than our CEO and Presidents, remained unchanged for fiscal year 2023 at 50% performance share awards and 50% time-
based RSUs. The Committee determined that this mix of equity compensation would appropriately balance and meet our 
compensation objectives, as described in the table below. On January 24, 2023, the Committee calculated the target values for 
equity awards to achieve this desired mix, based on a price of $345.21 per share, the average of the closing price per share of 
our common stock for the 10 calendar days ending on, and including, January 20, 2023. Based on this price per share, the total 
desired number of targeted shares was determined and then split, as applicable, between performance shares and time-
based RSUs, each rounded up to the nearest whole share. 

Fiscal Year 2023 Mix of Annual Equity Incentive Awards

Type of Equity
(Allocation Percentage) Description Objectives/Dilutive Effect Vesting(1)

Performance Share 
Awards 
(CEO and Presidents 
~70%, Other NEOs 
~50%)

Stock-settled awards subject to 
performance- and time-based vesting 
conditions; three-year cliff performance 
period determines the total number of 
shares earned and vested, with 
significant benefits for overachievement 
and significant consequences for 
underachievement, including the 
potential for no award being earned; no 
purchase cost to executive, so awards 
always have value if earned

Focus NEOs on both (i) a three-year 
performance goal tied to long-term 
stockholder returns and (ii) annual Net 
New Sales goals, while also providing a 
strong retention incentive, requiring 
continuous employment to vest; provide 
significant incentive to grow our stock 
price and achieve revenue growth; and 
use fewer shares than stock options, so 
less dilutive

Performance 
shares vest upon 
the certification of 
all performance 
results following a 
three-year 
performance 
period

Time-Based RSUs 
(CEO and Presidents 
~30%, Other NEOs 
~50%)

Stock-settled awards subject to time-
based vesting conditions; no purchase 
cost to executive, so awards always 
have value, if earned

Provide a strong incentive for our NEOs 
to remain employed with us, as they 
require continuous employment while 
vesting; provide moderate reward for 
growth in our stock price; and use fewer 
shares than stock options, so less dilutive

Vest 6.25% 
quarterly over a 
period of four 
years

_________________________
(1) Our NEOs’ equity awards are also subject to certain accelerated vesting provisions as described under the sections titled 

“Severance and Change of Control Compensation” and “Grants of Plan-Based Awards in Fiscal Year 2023—Narrative Summary to 
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Summary Compensation Table and Grants of Plan-Based Awards in Fiscal Year 2023 Table—Effect of Death and Disability on 
Equity Compensation Awards.”

2023 Performance Share Program

Shares may be earned under the 2023 Performance Share Program based on the achievement of both (1) objective 
relative TSR over a three-year performance period (the “TSR Goal”) and (2) a Net New Sales goal (the “Net New Sales Goal”) 
measured and determined annually, but with no shares vesting until after the end of the full three-year performance period. 
The Net New Sales Goal was first added to our Performance Share Program in fiscal year 2022 in response to stockholder 
feedback and peer company practices to better align our NEOs’ financial incentives with the Company’s financial 
performance, strategic priorities and objectives and to allow the Committee to reward performance that may not be 
immediately reflected in our stock price. The Committee believes that annual performance goals under the Net New Sales 
Goal, rather than a three-year goal, allows the Committee to set more aggressive goals and measure performance in a 
manner that reflects the dynamic nature of our business and the Company’s long-term trajectory over that three-year period. 
Together, the two metrics balance absolute performance (i.e., Net New Sales) with that of relative performance (i.e., relative 
TSR) to ensure that the Company performs well relative to peer group companies while also rewarding achievement of 
metrics that are strong indicators of the forward-looking health of Adobe’s business.

Each performance goal is weighted 50% and achievement of each goal is determined independent of the other. 
Participants can earn between 0% and 200% of the total target number of performance shares granted to them under the 
2023 Performance Share Program. The chart below shows the overlapping performance periods of the three Performance 
Share Programs active during fiscal year 2023 and the performance metrics and weightings applicable to each Performance 
Share Program.

2021 2022 2023 2024 2025

2021 Performance 
Share Program Relative TSR over 3 years (100%)

Vests after 3-year performance period

2022 Performance 
Share Program(1)

Relative TSR over 3 years (50%)

Net New Sales 
over 1 year 
(16.67%)

Net New Sales 
over 1 year 
(16.67%)

Net New Sales 
over 1 year 
(16.67%)

Vests after 3-year performance period

2023 Performance 
Share Program(1)

Relative TSR over 3 years (50%)

Net New Sales 
over 1 year 
(16.67%)

Net New Sales 
over 1 year 
(16.67%)

Net New Sales 
over 1 year 
(16.67%)

Vests after 3-year performance period

________________________
(1) The Net New Sales Goal is determined and measured annually over each of three consecutive fiscal years. The TSR Goal is based 

on achievement measured over a three calendar-year period. The Committee will assess whether our NEOs achieve each 
performance metric independently of the other. No awards vest until after the end of the full three-year period under the 
applicable Performance Share Program.

TSR Goal

Achievement of the TSR Goal is based on the relative TSR of our common stock during a three-year performance 
period, comprised of calendar years 2023 through 2025, compared to that of companies that comprise the Nasdaq 100 Index 
as of January 1, 2023, excluding the second class of stock for any company with dual-classes of stock (the “Index Companies”). 
The TSR of Adobe and each Index Company will first be measured as the 90 consecutive calendar day average closing sales 
price for the period ending on, and including, December 31, 2022 and then compared to the 90 consecutive calendar day 
average closing sales price for the period ending on, and including, December 31, 2025. 
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No shares under the TSR Goal will be awarded if Adobe’s relative TSR performance ranks below the 25th percentile 
for the performance period. Additionally, regardless of Adobe’s position with respect to the Index Companies, each NEO’s 
award with respect to the TSR Goal will be capped at 100% of target if Adobe has a negative absolute TSR over the 
performance period. This relative TSR Goal creates accountability since the payout depends upon our stockholder return 
exceeding the stockholder return of other companies in the Nasdaq 100 Index, which the Committee and Adobe’s 
management believe represents the most relevant market benchmark for Adobe’s performance. 

The number of performance shares earned with respect to the TSR Goal is calculated based on the formula below, 
and will decrease by 2.07% for every percentile that Adobe’s relative TSR percentile rank is below the 55th percentile of the 
Index Companies, subject to the limitations in the chart below. The number of performance shares earned will increase by 
2.86% for each percentile that Adobe’s relative TSR percentile rank is above the 55th percentile of the Index Companies, 
subject to the limitations in the chart below.

Company Percentile Rank as Compared to Index 
Companies

Shares of Stock That May Be Earned 
as a Percentage of Target Shares for the TSR 

Goal
(“Percentage Payout”)

Below 25th 0% (1)

25th 38%
35th 59%

55th (Target Percentile) 100% (2)

75th 158%
90th and Above 200% (3)

_________________________
(1) A threshold percentile rank of 25% is required before any performance shares can be earned.

(2) The maximum number of performance shares that may be earned at the 55th percentile or higher is capped at 100% of target if 
Adobe’s absolute TSR is negative.

(3) The maximum number of shares that may be earned is 200% of target, if Adobe’s absolute TSR is positive.

Net New Sales Goal

Achievement of the Net New Sales Goal is based on (1) net new annualized recurring revenue (“ARR”) in Digital 
Media and (2) subscription revenue growth in Digital Experience, determined and measured annually over a three-year 
performance period comprised of our fiscal years 2023 through 2025. The Net New Sales Goal is determined annually by the 
Committee for each fiscal year in the performance period, and the level of achievement of the goal is certified by the 
Committee following the applicable fiscal year. However, no amount certified as earned will be vested or payable until after 
the full three-year performance period has concluded. As described in our Annual Report on Form 10-K for the fiscal year 
ended December 1, 2023, we define Digital Media ARR as the sum of Creative ARR and Document Cloud ARR. We define 
Creative ARR as the sum of (a) the annual value of Creative Cloud subscriptions and services, plus (b) the annual contract 
value of Creative Enterprise Term License Agreements. We define Document Cloud ARR as the sum of (a) the annual value of 
Document Cloud subscriptions and services, plus (b) the annual contract value of Document Cloud Enterprise Term License 
Agreements. 

To earn any shares based on the Net New Sales Goal, the Company must either meet or surpass 70% of the 
midpoint of public guidance provided at the beginning of the respective fiscal year. Adjustments will automatically be made 
to the calculation of the achievement of the Net New Sales Goal to exclude the effect of material mergers and acquisitions 
and foreign currency fluctuations, whether the impact is positive or negative, that occur during an applicable fiscal year. 

Achievement of the Net New Sales Goal for fiscal year 2023 is calculated based on the following chart, which is set 
by the Committee each year, with interpolation applying for amounts falling within the percentages below. One-third of the 
total target shares attributable to the Net New Sales Goal can be earned for any single fiscal year in the performance period, 
based on the following chart (i.e., approximately 16.67% of the total target shares granted under the 2023 Performance Share 
Program to an NEO can be earned under the Net New Sales Goal for each fiscal year in the performance period, but any such 
shares will only be paid upon vesting after the third anniversary of the grant date):
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Net New Sales as a Percentage of Target 
for Fiscal Year 2023 (1)

Shares of Stock That May Be Earned 
for Fiscal Year 2023 (as a Percentage of 
Target Shares under the Net New Sales 

Goal applicable to each fiscal year)
(“Percentage Payout”)

70% and Below 0%
75% 15%
95% 75%
100% 105%
105% 125%

120% and Above 200% (2)

_________________________
(1) Target is based on the midpoint of public guidance for fiscal year 2023. Percentages will be rounded to the nearest tenth of a 

percentage.

(2) The maximum shares that may be earned under the Net New Sales Goal in a fiscal year is 200% of target.

Vesting and Payout

The Committee will certify the actual performance achievement of each Net New Sales Goal after each applicable 
fiscal year and will certify achievement of the TSR Goal after the end of the three calendar-year performance period. All 
earned performance shares will vest after the full three-year performance period has concluded. Accordingly, the 
performance shares align our NEOs’ interests with those of our stockholders over the long term while also providing key 
retention incentives, as the shares will only be awarded if an NEO continues to provide services to Adobe (or an affiliate) until 
the applicable vesting date. Moreover, the design of our Performance Share Program strengthens our retention incentives for 
executive officers at times when the Company is generating favorable stockholder returns and achieving financial goals that 
support our long-term corporate priorities. The Committee believes in the importance of balancing absolute performance 
(i.e., Net New Sales) with that of relative performance (i.e., relative TSR) to ensure that the Company performs well relative to 
benchmark companies while also rewarding achievement of metrics that are strong indicators of the forward-looking health 
of Adobe’s business.

Progress on the 2023 Performance Share Program for fiscal year 2023 is set forth below in the section titled “Fiscal 
Year 2023 Compensation Decisions and Results—Progress on 2023 and 2022 Performance Share Programs.”

2023 RSU Program

Recognizing that a substantial portion of our NEOs’ compensation is performance-based, the Committee grants 
time-based RSUs to our NEOs in order to satisfy our retention objectives and promote continuity in our business. The RSUs 
granted in fiscal year 2023 vest quarterly over four years. Accordingly, our RSU program provides our NEOs with strong 
incentives to remain employed by Adobe, while providing additional rewards for growth in our stock price with less dilution 
to the Company than time-based stock options, which were not granted by Adobe to any NEO in fiscal year 2023.

Fiscal Year 2023 Compensation Decisions and Results

Base Salary

For fiscal year 2023, the Committee reviewed the base salaries of our NEOs, comparing their salaries to the base 
salary levels at the companies in our peer group, as well as considering the roles and responsibilities, performance and 
potential performance of our NEOs and their mix of other compensation elements (cash and equity incentives). Taking into 
account that the base salary level of each of Messrs. Durn, Chakravarthy, Wadhwani and Belsky were below comparable 
salary levels at our peer companies, the Committee approved base salary increases for each of our NEOs, other than Mr. 
Narayen, to better align their salary levels with our peer companies. The salary adjustments for fiscal year 2023 are set forth in 
the table below and became effective on February 6, 2023. The Committee did not increase the salary for Mr. Narayen in 
fiscal year 2023 as the Committee continued to believe that his base salary was appropriate, given his role, capabilities and 
experience. 
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Fiscal Year 2023 Base Salaries

Name

Fiscal Year 
2023

Salary
($)

Fiscal Year 
2022

Salary
($)

Shantanu Narayen    ...................................................................................... $ 1,500,000 $ 1,500,000 
Daniel Durn    ................................................................................................ $ 900,000 $ 850,000 
Anil Chakravarthy   ....................................................................................... $ 800,000 $ 750,000 
David Wadhwani    ........................................................................................ $ 800,000 $ 750,000 
Scott Belsky  ................................................................................................. $ 725,000 $ 700,000 

Cash Incentives

Annual Cash Incentive Plan

In January 2023, the Committee approved the 2023 Cash Incentive Plan to drive revenue growth and profitability, 
encourage accountability, drive execution of short-term priorities tied to long-term strategy and annual Operating Plan 
objectives and recognize and reward the Company’s executive officers upon the achievement of certain objectives. The 
Committee set threshold, target and maximum performance levels for these goals that were based on our overall Operating 
Plan.

In fiscal year 2023, we achieved $19.41 billion of revenue and diluted earnings per share (“EPS”) of $11.82 on a GAAP 
basis, and $16.07 on a non-GAAP basis, exceeding both threshold performance levels. (See Annex A for a reconciliation of 
non-GAAP financial measures to the most comparable GAAP measures.) According to the matrix included as Exhibit A to the 
2023 Cash Incentive Plan, as set forth in Exhibit 10.5 to our Current Report on Form 8-K filed with the SEC on January 26, 
2023, the GAAP revenue and non-GAAP EPS performance resulted in a Financial Performance Result of 100%. The 
Committee elected to not exercise its discretion to make a Strategic Performance Adjustment.

The Committee monitored each NEO’s individual performance on a periodic basis during the fiscal year and 
measured total achievement at fiscal year end. Based on the Committee’s assessment of each NEO’s individual performance 
during the fiscal year, including progress against the individual goals shown above, the Committee determined the individual 
performance assessment for the NEOs as shown in the table below. 

Name

Individual
Performance

Result

Corporate
Performance

Result

Actual Award 
Payout

(% of Target Award)

Shantanu Narayen 100% x 100% = 100%
Daniel Durn 100% x 100%

‘
= 100%

Anil Chakravarthy 100% x 100% = 100%
David Wadhwani 100% x 100% = 100%
Scott Belsky 100% x 100% = 100%
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The following table shows the calculation of the individual cash bonuses awarded by the Committee based on 
the formulas set forth above:

Fiscal Year 2023 Cash Incentive Plan Bonus

Name

Weighted 
Base Salary(1)

($)

Target Cash 
Incentive 

(%)

Target Cash 
Incentive 

($)

Actual Award 
Payout 

(%)

Actual Cash 
Incentive Earned

($)

Shantanu Narayen     .................................... $ 1,500,000  200 % $ 3,000,000  100 % $ 3,000,000 
Daniel Durn     ............................................... $ 891,071  100 % $ 891,071  100 % $ 891,071 
Anil Chakravarthy    ...................................... $ 791,071  100 % $ 791,071  100 % $ 791,071 
David Wadhwani ....................................... $ 791,071  100 % $ 791,071  100 % $ 791,071 
Scott Belsky   ............................................... $ 720,536  100 % $ 720,536  100 % $ 720,536 

________________________
(1) Base salary adjustments for Messrs. Durn, Chakravarthy, Wadhwani and Belsky took effect on February 6, 2023 and their target 

cash incentives were prorated from the effective date of the adjustments.

Other Cash Incentives

In recognition of the need to attract top talent for key executive roles and the responsibilities of the positions and the 
experience of each individual, the Committee granted a one-time signing bonus to Mr. Wadhwani when he joined Adobe 
during fiscal year 2021. Mr. Wadhwani’s signing bonus of $5,000,000 was payable in equal installments over three years, 
subject to his continued employment on each payment date, and the final annual installment was paid during fiscal year 
2023. Each installment is subject to reimbursement if Mr. Wadhwani’s employment terminates within 12 months of a 
payment, with the amount reimbursable reduced by 1/12 for each full month of employment from the initial payment date 
with respect to the first installment and reduced by 1/12 for each full month of employment from the first or second 
anniversary of the initial payment date, as applicable, for the second and third installments. 

Equity Incentives

Target Values and Grants in Fiscal Year 2023

For fiscal year 2023, the Committee, with input from its independent compensation consultant, management and 
our CEO, took a number of factors into account in determining the target value of the equity compensation opportunity for 
each of our NEOs (though our CEO did not participate in determinations regarding his target value). Among these factors 
were the individual performance of the executive officers, peer group positioning, internal pay equity, our employee 
retention objectives and the other factors for determining compensation discussed under the section titled “Compensation 
Philosophy and Objectives” above. 

The following table sets forth the total target value of equity awards for each NEO determined by the Committee, as 
well as the resulting number of performance shares (at target and maximum performance) and RSUs granted to each of our 
NEOs in January 2023. Note that this table reflects the values targeted by the Committee. With regard to peer group 
positioning, the Committee reviews the value of equity awards in the aggregate because of the different mix of equity awards 
granted by our peers and the aggregated manner in which this data is presented in the peer group analyses. The actual grant 
date fair values of these equity awards, computed in accordance with stock-based compensation accounting principles, are 
set forth in the section titled “Executive Compensation—Summary Compensation Table for Fiscal Years 2023, 2022 and 2021.” 
As discussed below and in the section titled “Accounting and Tax Considerations” below, the grant date fair values reported in 
the Summary Compensation Table for fiscal year 2023 differ from the target values shown below.

For more information on equity awards granted during fiscal year 2023, see the “Executive Compensation—Grants 
of Plan-Based Awards in Fiscal Year 2023” table and the accompanying narrative.
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Equity Awards Granted by the Committee During Fiscal Year 2023
Performance Share Program(1)

Name

Total Target Value 
of Equity Award(2)(3) 

($)

Target 
Award(4) 

(#)

Maximum 
Award

(#)

RSU 
Award

(#)

Shantanu Narayen       ....................................................... $ 40,500,000  82,124  164,248  35,196 
Daniel Durn   .................................................................. $ 12,500,000  18,105  36,210  18,105 
Anil Chakravarthy    ........................................................ $ 14,000,000  28,389  56,778  12,167 
David Wadhwani     ......................................................... $ 14,000,000  28,389  56,778  12,167 
Scott Belsky   .................................................................. $ 11,000,000  15,933  31,866  15,933 

_________________________
(1) Achievement of goals for performance shares granted in fiscal year 2023 will be certified by the Committee following the 

completion of the applicable three-year performance period. The amounts in the table reflect the total number of performance 
shares granted for the three-year performance period at target and maximum, and, therefore, are not the same as the amounts 
reported in the “Executive Compensation—Grants of Plan-Based Awards in Fiscal Year 2023” table, which are determined in 
accordance with financial accounting rules as described in footnote 3.

(2) Total target equity value for each NEO is allocated between performance shares and RSUs as described above under the section 
titled “Fiscal Year 2023 Compensation Programs Design—Equity Incentives—Equity Compensation Mix.”

(3) Total target value reported in this table applies to the target value of the entire equity award granted to each NEO. The value 
differs from the grant date fair value amounts reported for the NEOs for fiscal year 2023 in the Summary Compensation Table 
under the “Stock Awards” column. Under financial accounting rules, the grant date fair value for a performance award is not 
determined until the fiscal year in which the performance metrics are established. Under the 2023 Performance Share Program, 
50% of the total target performance share awards are subject to Net New Sales Goals that are annually determined by the 
Committee for each of fiscal years 2023, 2024 and 2025. Accordingly, for the Net New Sales portion of the award, only the grant 
date fair value for the fiscal year 2023 Net New Sales Goal is reflected in the Summary Compensation Table for fiscal year 2023. 
The grant date fair value for the portion of the performance share awards subject to relative TSR over the three-year performance 
period has been determined and, therefore, is reported in the Summary Compensation Table for fiscal year 2023. In addition, the 
amount reported in the Summary Compensation Table for fiscal year 2023 includes the grant date fair value of the fiscal year 
2023 Net New Sales Goal under the 2022 Performance Share Program. Please see the section above titled “Fiscal Year 2023 
Compensation Programs Design—2023 Performance Share Program” for a description of the program.

(4) The TSR Goal applies to 50% of the award and the Net New Sales Goal applies to 50% of the award. 

2021 Performance Share Program Results and Payouts

The three-year performance period under Adobe’s 2021 Performance Share Program concluded at the end of our 
2023 fiscal year. Under this program, shares were earned by eligible participants based on a single objective financial 
measure—relative TSR (compared against the companies in the Nasdaq 100 Index at the beginning of the performance 
period) over a three-year performance period. If Adobe’s absolute TSR was positive, the Company's achievement of a 
percentile rank that exceeded the 50th percentile would increase the number of shares of stock that would be earned by 
increments of 2.5%, rounded up to the nearest whole percent, calculated using that formula and the table below.

Company Percentile Rank as Compared to Index 
Companies

Shares of Stock That May Be Earned 
as a Percentage of Target Shares 

(“Percentage Payout”)

Below 25th 0% (1)

25th 38%
35th 63%
50th 100% (2)

75th 163%
90th and Above 200% (3)

_________________________
(1) A threshold percentile rank of 25% was required before any performance shares could be earned.
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(2) The maximum number of performance shares that could have been earned at the 50th percentile or higher was capped at 100% 
of target if Adobe’s absolute TSR was negative.

(3) The maximum number of shares that may be earned was 200% of target if Adobe’s absolute TSR was positive.

At the end of the performance period, there were 94 (out of the initial 100) companies remaining in the Nasdaq 100 
Index with measurable TSR against whom relative TSR performance was calculated for the 2021 Performance Share Program. 
During the performance period, the average price of Adobe’s common stock increased from $481.66 to $556.15 (using the 90-
calendar day averages preceding the beginning and end of the performance period), and Adobe achieved a total stockholder 
return of 15%. 

The Committee engaged an independent outside consultant to review the data and calculate the results under our 
2021 Performance Share Program. With the above performance, our percentile rank among the 94 companies against whom 
relative TSR performance was compared as of December 1, 2023 was in the 43rd percentile, which resulted in each of the 
eligible NEO participants being awarded performance shares equal to 83% of the NEO’s target number of shares.

The target, maximum and actual shares earned and awarded to our eligible NEO participants under the 2021 
Performance Share Program, as certified by the Committee, are set forth in the following table:

2021 Performance Share Program Results

Name (1)

Target 
Award 

(#)

Maximum 
Award

(#)

Actual 
Achievement 

(%)

Shares 
Awarded

(#)

Shantanu Narayen    ...................................................................  48,789  97,578  83 %  40,494 
Anil Chakravarthy   .....................................................................  9,651  19,302  83 %  8,010 
Scott Belsky     ..............................................................................  7,506  15,012  83 %  6,229 

________________________
(1) Messrs. Durn and Wadhwani were not participants in the 2021 Performance Share Program because they were not employed by 

Adobe at the time the awards were granted.

Progress on 2023 and 2022 Performance Share Programs

2022 2023 2024 2025

2022 Performance 
Share Program

Relative TSR over 3 years (50%)

Net New Sales over 
1 year (16.67%)

86% payout

Net New Sales over 
1 year (16.67%)

133% payout

Net New Sales over 
1 year (16.67%)

TBD

Vests after 3-year performance period

2023 Performance 
Share Program

Relative TSR over 3 years (50%)

Net New Sales over 
1 year (16.67%)

133% payout

Net New Sales over 
1 year (16.67%)

TBD

Net New Sales over 
1 year (16.67%)

TBD

Vests after 3-year performance period

The Net New Sales Goal established for fiscal year 2023 applies to both the 2022 and 2023 Performance Share 
Programs. For fiscal year 2023, we achieved $1.91 billion in Digital Media net new annualized recurring revenue (“ARR”). We 
also achieved $451 million in Digital Experience subscription revenue growth on a GAAP basis, or $422 million after 
adjustment to exclude the effect, either positive or negative, of foreign currency fluctuations (“FX Neutral”). (See Annex A for a 
reconciliation of non-GAAP financial measures to the most comparable GAAP measures.) As shown in the table below, 
comparison against public guidance for such amounts determined at the beginning of fiscal year 2023 resulted in 115.9% 
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attainment for Digital Media net new ARR and 81.1% attainment for FX Neutral Digital Experience subscription revenue 
growth. Based on these results, total Net New Sales Goal attainment was 107.6% for fiscal year 2023.

2023 and 2022 Performance Share Programs – Net New Sales Goal Attainment During Fiscal Year 2023

 ($ in millions)
Target from 

Public FY 2023 
Guidance

($)

Actual FY 2023 
Results

($)
Attainment 

(%)Net New Sales Component

Digital Media Net New ARR  .................................................................. $ 1,650 $ 1,913  115.9 %
Digital Experience Subscription Revenue Growth, FX Neutral     ............. $ 520 $ 422  81.1 %
Total Net New Sales    ............................................................................  107.6 %

This will result in a future payout of 133% of target shares associated with the fiscal year 2023 Net New Sales Goal 
under the 2023 and 2022 Performance Share Programs (“PSPs”) (as shown in the table below). As discussed above, no 
portion of this amount is payable until the applicable full three-year performance period has concluded and each NEO’s 
award is subject to such NEO’s continued employment until such date.

Net New Sales Shares Earned During Fiscal Year 2023

2023 Performance Share Program
Net New Sales Shares for FY 2023

2022 Performance Share Program
Net New Sales Shares for FY 2023

Name

Target Number 
of Shares 

(#)
Payout 

(%)

Actual Number 
of Shares Earned

(#)

Target Number 
of Shares 

(#)
Payout 

(%)

Actual Number 
of Shares Earned

(#)

Shantanu Narayen    ........... 13,688  133 % 18,205 7,804  133 % 10,379
Daniel Durn    ...................... 3,018  133 % 4,013 1,616  133 % 2,149
Anil Chakravarthy ............. 4,732  133 % 6,293 1,616  133 % 2,149
David Wadhwani    .............. 4,732  133 % 6,293 1,616  133 % 2,149
Scott Belsky    ...................... 2,656  133 % 3,532 1,616  133 % 2,149

Realizable Pay

Realizable pay reflects the real value of equity awards and increases or decreases with fluctuations in market 
value. When determining the annual equity grants to our executive officers in January of each year, the Committee believes it 
is important to take into account not only the grant date fair values included in our Summary Compensation Table, but also 
to consider the effect of the year-end value of our stock on those awards over time.

Given that approximately 90% of our CEO’s and 89% of our other NEOs’ target total direct compensation for fiscal 
year 2023 is equity-based, the Committee and the Company consider it especially important to focus on realizable pay when 
evaluating the effectiveness of our pay for performance philosophy. For example, decreases in our stock price could cause 
stock-based awards to have realizable values that are less than what was targeted at the time of grant, including performance 
periods under our Performance Share Programs potentially closing with no value earned and no dilutive effect to the 
Company. 

As discussed above, the Committee sets our CEO's target compensation every year in consultation with its 
independent compensation consultant and with reference to peer company pay practices. Our equity compensation 
programs are designed to incentivize performance and drive stockholder returns. Equity awards constitute the bulk of our 
CEO’s target total direct compensation. The following chart demonstrates the relationship between the target and realizable 
values of our CEO’s total direct compensation and Adobe’s indexed TSR for the past five completed fiscal years. When our 
stock price increases and generates positive returns for Adobe’s stockholders, the increase impacts an executive officer’s 
realizable pay during the present fiscal year and for past fiscal years during which the executive officer received equity awards 
that are held or still subject to vesting. When our stock price decreases, the decrease similarly impacts an executive officer’s 
realizable pay in fiscal years and can result in realizable total direct compensation being less than target total direct 
compensation. The following chart demonstrates that our equity compensation programs have been working as intended by 
the Committee, providing meaningful incentives for Adobe’s executive officers to drive strong stockholder returns relative to 
our peer group over the long-term and demonstrating a direct correlation between our stock price and realizable pay.
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2019 2020 2021 2022 2023
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$40.00
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$120.00

$160.00

—%

100%

200%

300%

_________________________

Target TDC: Target TDC is the sum of our CEO’s base salary as disclosed in the Compensation Discussion and Analysis sections of this and 
prior proxy statements, the target annual incentive amount (which is the target bonus percentage multiplied by the respective base salary) 
and equity award target grant date values (which is the target award number of shares multiplied by the closing price of Adobe’s common 
stock on the grant date). No other amounts are included.

Realizable TDC: Realizable TDC is the sum of our CEO’s actual earned base salary, non-equity incentive plan compensation, equity award 
values of RSUs and performance shares granted (calculated for performance shares as described in the following sentence) with such equity 
award values multiplied by the closing stock price per share on the last day of fiscal year 2023 of $612.47, and all other compensation 
disclosed in the Summary Compensation Table for the applicable fiscal year. Equity award values for performance shares are based on: (i) 
for completed performance periods that began in fiscal years 2019, 2020 and 2021, the number of shares actually issued for the applicable 
performance period following certification of results; and (ii) for performance periods that began in fiscal years 2022 and 2023 that are not 
yet complete, (x) target amounts under the relative TSR Goal and (y) for fiscal years 2022 and 2023 for which annual Net New Sales Goals 
apply in addition to the TSR Goal, the earned amounts for fiscal years 2022 and 2023 under the Net New Sales Goals, reported in the 
applicable fiscal year, and target amounts under the respective goal for each of the fiscal years that are not yet completed.

Indexed TSR: Indexed TSR is calculated by taking the stock price per share on the last day of fiscal years 2019 to 2023 of $309.53, $477.03, 
$616.53, $341.53, and $612.47, respectively, and dividing each by the stock price per share on the last day of fiscal year 2018 of $250.89.

Other Benefits, Programs and Policies

Retirement and Deferred Compensation Plan Benefits

We do not provide our employees, including our NEOs, with a defined benefit pension plan, any supplemental 
executive retirement plans or retiree health benefits, except as required by local law or custom for employees outside the 
United States. Our NEOs may participate on the same basis as other U.S. employees in our 401(k) Plan with a Company-
sponsored match component. 

Our executive officers and our Board members are eligible to participate at their election in our Deferred 
Compensation Plan. The Deferred Compensation Plan provides the ability to defer receipt of income to a later date, which 
may be an attractive tax planning opportunity. We generally do not contribute to the Deferred Compensation Plan on behalf 
of participants; therefore, our cost to maintain the Deferred Compensation Plan is limited to administration expenses, which 
are minimal. Other than Mr. Narayen, no other NEOs participated in or had an accrued balance under the Deferred 
Compensation Plan in fiscal year 2023.
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Perquisites and Additional Benefits and Programs

We provide limited perquisites to our executive officers, including our NEOs. In considering potential perquisites, the 
Committee considers the cost to Adobe as compared to the perceived value to our employees as well as other corporate 
governance and employee relations factors. We offer our executive officers at the director level and above, including our 
NEOs, an annual comprehensive physical examination that is fully funded by Adobe, as an added benefit to the Adobe 
medical insurance provided. Alternatively, our NEOs may choose to enroll in a health concierge service. Adobe recognizes the 
significant role of its executive officers and offers this program to encourage a focus on keeping well. 

We maintain a corporate aircraft primarily for the use of our CEO, with certain limited exceptions where other 
executive officers may use it solely for critical business matters. In the interests of security and efficiency as well as our CEO’s 
health and safety, the Committee has encouraged our CEO to use the corporate aircraft for personal travel by providing an 
annual $400,000 allowance for incremental costs associated with his personal use of the jet, after which he must fully 
reimburse the Company for all additional incremental costs associated with personal use of the aircraft pursuant to an aircraft 
time sharing agreement with the Company. Our CEO recognizes imputed taxable income as a result of such personal use and 
is not provided a tax reimbursement or “gross-up” for any portion of this amount, including as a result of members of the 
CEO's immediate family accompanying the CEO on business travel, other than for our annual sales club trip. The incremental 
costs of non-business-related travel and guests on any such legs of travel are included in the “All Other Compensation” 
column in the section titled “Summary Compensation Table for Fiscal Years 2023, 2022 and 2021.” In response to a security 
risk assessment by our Global Security Risk Team, we provided personal security measures for our CEO at his residence 
during fiscal year 2023 to reduce our CEO’s vulnerability to security threats and, accordingly, mitigate risks to Adobe’s 
business. We believe the scope and costs of these measures serve important business purposes and constitute reasonable, 
necessary and appropriate expenses for the benefit of Adobe and its stockholders. Since the costs arise from the nature of our 
CEO’s role and his employment responsibilities at Adobe, we do not consider them to be personal benefits to our CEO. 
However, in accordance with SEC rules, we have reported the incremental costs of such personal security measures in the “All 
Other Compensation” column in the Summary Compensation Table. The Committee will periodically review the scope and 
costs of these personal security measures in relation to our CEO’s security risk profile. 

We also provide the following benefits to our NEOs, on the same terms and conditions as provided to all other 
eligible employees: health, dental and vision insurance; life insurance; an employee stock purchase plan; health savings 
account; medical and dependent care flexible spending account; and short- and long-term disability, accidental death and 
dismemberment insurance. We believe these benefits are consistent with benefits provided by companies with which we 
compete for executive-level talent.

Employment Agreements

Each of our NEOs is employed “at will.” Except in limited circumstances, such as when an employment agreement 
that provides for severance is assumed or renegotiated as part of a corporate transaction, we only enter into agreements 
providing for severance benefits with our U.S. executive officers in relation to a change of control of Adobe or an executive 
transition plan. 

Severance and Change of Control Compensation

The Committee believes that change of control vesting of equity awards and severance payments and benefits, if 
structured appropriately, serve to minimize the distraction caused by a potential transaction and reduce the risk that an 
executive officer departs Adobe before an acquisition is consummated. The Committee and the Company believe that a pre-
existing plan will allow our executive officers to focus on continuing normal business operations and on the success of a 
potential business combination, rather than on seeking alternative employment. Further, a pre-existing plan ensures stability 
and will enable our executive officers to maintain a balanced perspective in making overall business decisions during a 
potentially uncertain period. To that end, Adobe provides certain change of control payments and benefits as described 
below.

Each of our NEOs is a participant in our 2023 Executive Severance Plan in the Event of a Change of Control (the 
“2023 Change of Control Plan”), which replaced the prior 2020 Change of Control Plan that expired by its terms in December 
2023. The 2023 Change of Control Plan is materially the same as the 2020 Change of Control Plan, including as to the 
available payments and benefits under the plan. The 2023 Change of Control Plan will expire on December 13, 2026, unless 
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extended by Adobe, or if a change of control occurs prior to its expiration. The 2023 Change of Control Plan and the 2020 
Change of Control Plan are collectively referred to as the “Change of Control Plan.”

The Change of Control Plan provides for severance payments and fully accelerated vesting of outstanding equity 
awards for our NEOs and other members of senior management upon an involuntary termination of employment upon or 
following a qualifying change of control. The terms of the Change of Control Plan are described below under “Executive 
Compensation—Change of Control.” 

We also maintain a retention agreement with Mr. Narayen, which provides similar benefits but does not require 
termination of his employment in order for him to receive the equity acceleration, as described below under “Executive 
Compensation—Change of Control.” Mr. Narayen’s original Retention Agreement, dated January 12, 1998, was amended 
February 11, 2008 based on his promotion to Chief Executive Officer and was further amended on December 11, 2010 and 
December 5, 2014 in order to clarify the manner of compliance with, or exemption from, Section 409A of the Internal 
Revenue Code of 1986, as amended (the “Code”). 

The Change of Control Plan and the Retention Agreement with Mr. Narayen do not provide for reimbursements or 
“gross-ups” of excise tax amounts under Section 4999 of the Code. Rather, under both of these arrangements, benefits would 
be reduced if doing so would result in a better after-tax economic position for the affected executive officer. The Committee 
and the Company believe this is an appropriate allocation of the tax cost of these arrangements between Adobe and the 
executive officer and is consistent with market practice.

Our change of control arrangements are designed to be competitive with the pay practices of our peer group. The 
Committee periodically reviews the terms and conditions of our change of control arrangements and will make adjustments 
when and to the extent it deems appropriate. 

Additional details regarding our Change of Control Plan and the Retention Agreement with Mr. Narayen, including 
estimates of amounts payable to our NEOs in specified circumstances as of the last day of fiscal year 2023, are disclosed in the 
section titled “Executive Compensation—Change of Control—Potential Payments upon Termination and/or a Change of 
Control.”

Stock Ownership Guidelines

In 2003, our Board adopted stock ownership guidelines for all employees at the senior vice president level and 
above (including our executive officers), which the Committee reviews periodically and most recently amended in May 2023. 
These guidelines are designed to align our executive officers’ interests with those of our stockholders by promoting long-term 
share ownership, which reduces the incentive for excessive short-term risk taking. Under the guidelines, our executive officers 
should hold 50% of the net shares acquired until they satisfy (and continue to satisfy) the minimum share ownership value 
requirements listed in the table below. 

Position
Minimum Ownership 

Value

Chief Executive Officer   ............................................................................... 20x base salary
President, Executive Vice President or Chief Financial Officer   .................. 10x base salary
Select Senior Vice Presidents   .................................................................... 3x base salary
All Other Senior Vice Presidents     ............................................................... 2x base salary

The minimum share ownership levels for each title are determined annually using the following:

• average base salary (as defined in the guidelines) of the individuals holding such title as of December 31; and

• the average daily closing share price for the 30 calendar days ending on December 31. 

Once an executive officer achieves the minimum share threshold measured by the value of shares held, they should 
retain shares necessary to meet the minimum ownership requirement throughout the year. Shares that count toward the 
minimum share ownership levels include: shares owned outright or otherwise beneficially owned; shares purchased in the 
open market or inherited; shares acquired through our employee stock purchase plan; vested restricted stock; vested RSUs, 
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vested performance shares and vested performance units, including such shares or units that have been deferred into our 
Deferred Compensation Plan; and shares issued from the exercise of vested options. Any shares held prior to the executive 
officer’s date of appointment will also count toward the ownership requirement. 

The Committee reviews quarterly reports of the stock holdings of our executive officers. Our Board may evaluate 
whether exceptions should be made in the case of any covered person who, due to his or her unique financial circumstances, 
would incur a hardship by complying with these guidelines. No such exceptions were granted or were in place in fiscal year 
2023. As of December 1, 2023, each of our NEOs was in compliance with the applicable guidelines. For more information on 
how our stock ownership guidelines apply to our non-employee directors, see the section titled “Our Directors—Director 
Compensation for Fiscal Year 2023—Stock Ownership Guidelines.”

Anti-Hedging and Anti-Pledging Policy

Our Insider Trading Policy explicitly prohibits any director or employee, including our NEOs, from hedging their 
equity ownership in Adobe by engaging in short sales or trading in any derivatives involving Adobe securities. All employees 
are also prohibited from holding Adobe stock in a margin account or otherwise pledging Adobe stock or using financial 
instruments such as prepaid variable forwards, equity swaps, exchange funds and collars.

Performance-Based Compensation Recovery Policy

Effective October 2, 2023, our Board adopted a compensation recovery (“clawback”) policy as required by Rule 10D-1 
under the Exchange Act and the corresponding Nasdaq listing standards. In the event the Company is required to prepare an 
accounting restatement to correct material noncompliance with any financial reporting requirement under U.S. federal 
securities laws, the clawback policy requires the Company to recover erroneously awarded compensation that is granted, 
earned or vested based in whole or in part upon the attainment of a financial reporting measure and that is received by our 
current and former executive officers (as defined in Rule 10D-1) during the three fiscal years preceding the date that the 
Company is required to prepare the accounting restatement. The amount recoverable is the compensation paid or payable in 
excess of the amount that would have been paid or payable based on the restated financial results. The Committee 
administers the clawback policy. 

In February 2015, our Board adopted our prior clawback policy applicable in the event of a material restatement of 
our financial statements that results from the intentional misconduct or fraud of a Section 16 executive officer, which still 
applies to the extent not superseded by the Rule 10D-1 clawback policy. The prior clawback policy enables the Board to 
require repayment or cancellation of the incremental portion of the performance-based incentive cash and equity 
compensation paid or payable to such officer in excess of the amount that would have been paid or payable based on the 
restated financial results.

In addition, as a public company subject to Section 304 of the Sarbanes-Oxley Act of 2002, if we are required to 
restate our financial results due to our material noncompliance, as a result of misconduct, with any financial reporting 
requirements under the federal securities laws, our CEO and CFO may be legally required to reimburse us for any bonus or 
incentive-based or equity-based compensation they receive.

Granting Guidelines for Equity Compensation

Adobe has adopted written guidelines setting forth our grant practices and procedures for all non-executive equity 
awards. The Committee follows the guidelines below for annual awards to our executive officers, including our NEOs. 
Pursuant to these guidelines:

• the grant date for non-executive annual equity awards is January 24th and the vesting commencement date for non-
executive officer annual equity awards is January 15th beginning in fiscal year 2023, unless another date is approved 
and documented by the Committee;

• the grant date for non-executive officer new hire RSU awards is the 15th day of the month following the month of 
the employee’s hire date, or, if that is not a trading day, the first trading day thereafter; and

• the grant date for promotion RSU awards is the 15th day of the month following the month of the employee’s 
promotion, or, if that is not a trading day, the first trading day thereafter. 
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Because the foregoing grant dates are pre-established, the timing of the release of material non-public information 
does not affect the grant dates for equity awards, and Adobe does not time the release of material non-public information 
based on equity award grant dates. Pursuant to our practices for executive officers, the effective grant date for new hire RSU 
and performance share awards is the executive officer’s hire date.

The Committee approves all grants made to our executive officers on or before the grant date, subject to the 
executive officer’s continued employment on the grant date. The Committee also has the authority to approve non-executive 
officer equity awards. Our Board has also delegated to a Management Committee for Employee Equity Awards (consisting of 
the Chief Executive Officer and the Chief People Officer & Executive Vice President, Employee Experience) the authority to 
approve RSU and performance awards to non-executive officer employees in accordance with the granting guidelines 
described above and subject to Committee-approved vesting schedules and share limits. In addition, our Board has delegated 
to an Acquired Company & Retention Equity Awards Committee (consisting of the CEO in his capacity as a member of the 
Board) the authority to approve the assumption of outstanding awards in an acquisition and the granting of RSU awards to 
employees and consultants. Pursuant to its charter, the Committee has the authority to establish the terms and conditions of 
our equity awards; therefore, the Committee may make exceptions to Adobe’s granting guidelines.

In the event we award stock options, all stock option awards would be granted with an exercise price equal to or 
greater than the closing price of the underlying stock on the effective grant date or, in accordance with the terms of our 
approved equity plans, the closing price of the underlying stock on the last trading day prior to the effective grant date, if an 
award is granted on a non-trading day.

Compensation-Setting Governance and Process

The Role of the Executive Compensation Committee

The Committee oversees, reviews and approves the elements and amounts of compensation of Adobe’s executive 
officers, including our NEOs. The Committee reviews our executive compensation programs each year and considers a variety 
of factors, including alignment with stockholders’ interests, our operating plan, the scope of our business, evolving 
compensation trends and peer company and market practices. The Committee also evaluates stockholder feedback, and 
solicits input from its independent compensation consultant and management. In fiscal year 2023, the Committee met 
regularly in executive session with its independent compensation consultant and without management present. The Chair of 
the Committee also met separately with the consultant, both with and without management present. The Committee also 
discusses Mr. Narayen’s performance with the Board and our Lead Director. The Committee remains solely responsible for 
making the final decisions on compensation for our executive officers, including our NEOs.

The Role of Executive Officers

Our CEO reviews the performance and compensation of the other NEOs. Based on such reviews, he made 
recommendations directly to the Committee for fiscal year 2023 target compensation levels (including adjustments to base 
salaries and target annual cash incentives, if applicable, and equity incentive levels), including feedback on each of the other 
NEOs’ strategic goals and objectives. No NEO was present or participated in the final determinations or deliberations of the 
Committee regarding his own fiscal year 2023 compensation.

The Role of the Compensation Consultant

As in prior fiscal years, the Committee continued to engage Compensia as the Committee’s independent 
compensation consultant to review and provide independent advice concerning all of the components of Adobe’s executive 
compensation programs, on account of Compensia’s experience working with the Committee, expertise in the software 
industry and its knowledge of our peer group. 

Compensia provided the following services on behalf of the Committee during fiscal year 2023: (1) reviewed and 
provided recommendations on the composition of our peer group; (2) conducted a comprehensive review of the total 
compensation arrangements for all of our executive officers; (3) provided advice on our executive officers’ compensation; (4) 
benchmarked peer CEO perquisites and benefits compensation; (5) assisted with executive incentive program design, 
including our 2023 Performance Share Program design and 2023 Cash Incentive Plan; (6) provided updates on say-on-pay 
results and regulatory developments; (7) updated the Committee on emerging trends and best practices in the area of 
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executive and director compensation; (8) conducted a detailed aggregate equity utilization survey relative to peer company 
practices; (9) conducted a market review of stock ownership guidelines; (10) analyzed executive severance and change-in-
control arrangements relative to market; (11) assisted with development of a clawback policy compliant with Rule 10D-1 
under the Exchange Act; (12) outlined trends in pay-versus-performance disclosures; and (13) reviewed the Compensation 
Discussion and Analysis for inclusion in our 2023 proxy statement. Compensia did not provide any other services to Adobe 
except for providing limited guidance to our Employee Experience department regarding Adobe’s broad-based equity 
compensation design for all employees, as approved by the Committee.

Our Employee Experience, Finance and Legal departments work with our CEO and Compensia to design and 
develop new compensation programs applicable to our NEOs and other executive officers, to recommend changes to existing 
compensation programs, to recommend financial and other performance targets to be achieved under those programs, to 
prepare analyses of financial data, to prepare peer group compensation comparisons and other Committee briefing materials 
and, ultimately, to implement the decisions of the Committee. Members of these departments and our CEO also meet with 
Compensia separately from the Committee to convey information on proposals that management may make to the 
Committee, as well as to allow Compensia to collect information about Adobe to develop its own proposals. The Committee 
annually reviews the consultant’s performance, qualifications and independence. The Committee has reviewed the 
independence of Compensia under applicable SEC and Nasdaq rules for fiscal year 2023 and determined that Compensia is 
independent and its work for the Committee does not raise any conflicts of interest. 

The Role of Stockholders and Say-on-Pay Vote Results

Adobe values the input of our stockholders on our compensation programs. We regularly communicate with our 
stockholders to better understand their opinions on governance issues, including compensation. Though we welcome 
stockholder interaction throughout the year, we generally engage in stockholder outreach during the spring, after we file our 
proxy statement, and the fall, when Adobe’s management, the Committee and its independent compensation consultant are 
in the preliminary planning stages for the subsequent year’s compensation programs. During fiscal year 2023, we engaged in 
discussions with several of our largest stockholders regarding our existing programs and potential, future changes, and we 
value the input received during those discussions. The feedback we received from stockholders regarding our executive 
compensation programs was generally positive and affirmed our current compensation strategy and its alignment with 
performance. The Committee will continue to consider stockholder feedback and the outcomes of future say-on-pay votes, 
along with input from our independent compensation consultant, when assessing our executive compensation programs and 
policies and making compensation decisions for our executive officers, including our NEOs. 

We hold a stockholder advisory vote on NEO compensation on an annual basis. In setting the form and amount of 
compensation for our NEOs, the Committee also considers the vote results from our most recent annual stockholder advisory 
vote on NEO compensation. At our 2023 Annual Meeting, approximately 88% of the votes cast approved, on an advisory 
basis, our fiscal year 2022 NEO compensation. In particular, we believe stockholder support was largely driven by: (1) the high 
degree of alignment between Company performance and our executive compensation programs; and (2) basing our 
Performance Share Program on a three-year performance period with two equally weighted objective metrics—relative TSR 
and Net New Sales Goals—closely aligning the compensation opportunity of our NEOs to long-term stockholder interests 
and strategic priorities.

The Role of Peer Companies 

The Committee regularly reviews relevant market and industry practices on executive compensation. It does so to 
balance our need to compete for talent with the need to maintain a reasonable and responsible cost structure while aligning 
our executive officers’ interests with those of our stockholders.

Each year, to assist the Committee in its deliberations on executive compensation, the Committee reviews and, if it 
deems advisable, updates our list of peer companies used as points of comparison, as necessary, to ensure that the 
comparisons are meaningful. These peer companies are technology companies at which our NEOs’ positions would be 
analogous in scope and complexity, which operate in similar or related businesses to Adobe and with which Adobe competes 
for talent. For fiscal year 2023, Compensia provided recommendations on the composition of our compensation “peer group” 
by considering companies with the following criteria:
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• public, U.S.-based or U.S.-listed multi-faceted software/internet company;

• revenues within ~0.33x to 3.0x of Adobe;

• market cap within ~0.25x to ~10.0x of Adobe;

• companies that compete with us for talent;

• positive revenue growth; and

• companies that list Adobe as a peer.

Based on the factors described above and input from management and Compensia, the Committee made no 
changes to the peer group for fiscal year 2023. 

Peer Group for Fiscal Year 2023

Activision Blizzard, Inc.(1) Alphabet Inc. Amazon.com, Inc.

Apple Inc. Autodesk, Inc. Cisco Systems, Inc.

DocuSign, Inc. Intuit Inc. Meta Platforms, Inc.

Microsoft Corporation Netflix, Inc. NVIDIA Corporation

Oracle Corporation PayPal Holdings, Inc. Salesforce, Inc.

SAP SE ServiceNow, Inc. Twilio Inc.

Twitter, Inc.(1) VMware, Inc.(1) Workday, Inc.

________________________
(1) Activision Blizzard, Inc., Twitter, Inc. and VMware, Inc. were acquired or taken private subsequent to the completion of our fiscal 

year 2023 compensation review. In connection with the Committee’s approval of the peer group for fiscal year 2024, the 
Committee approved removing these companies from the peer group in April 2023. 

Compensia prepares a compensation analysis compiled from both executive compensation surveys and data 
gathered from publicly available information for our peer group companies. The Committee uses this data to compare the 
current compensation of our NEOs to that of the peer group and to determine the relative market value for each NEO 
position. However, compensation is not set at any particular target of compensation at the peer companies, but rather is 
used by the Committee for comparison purposes to inform decisions.

Compensation Risk Assessment

The Committee oversaw an annual, internal risk assessment of our compensation programs to ascertain any 
potential material risks that may be created by such programs. Based on the findings of the assessment, the Committee 
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, taking into account mitigating controls, do not create risks that are reasonably 
likely to have a material adverse effect on Adobe.

Although the majority of target total direct compensation provided to our executive officers is incentive-based, the 
Committee believes that our compensation programs for executive officers do not encourage excessive and unnecessary risk-
taking and have been designed with appropriate controls and other mitigating measures to prevent such risk-taking. For our 
other employees, incentive-based compensation typically makes up a smaller percentage of their overall compensation, thus 
providing less motivation for risk-taking. 
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Our compensation programs have the following risk-limiting characteristics:

• The majority of award value under our compensation programs is in the form of long-term equity awards, with 
multi-year vesting schedules or performance periods, which aligns the interests of our executive officers to long-
term stockholder interests. Our executive officers receive a combination of RSUs, which vest 6.25% quarterly 
over four years, and performance shares, which vest only after a three-year vesting period, based on 
certifications by the Committee as to achievement and subject to the participant’s continued service. 

• Stock options are not granted to members of our Board, our executive officers or any other employees.

• Our annual cash-based incentive plan and performance share programs include a 200% cap on target awards. 
We believe this cap limits the incentive for excessive risk-taking by our employees, including our executive 
officers.

• Our performance share programs use Company-wide measures that are not specific to any one executive 
officer’s organization and that apply equally to all participants to encourage a unified and responsible approach 
to achieving financial and strategic goals.

• Overlapping performance periods for our performance share programs limit the impact of short-term business 
performance or share price fluctuations on final outcomes, incentivizing participants to focus on long-term 
performance. 

• We maintain robust executive stock ownership requirements for officers at the senior vice president level and 
above. As of December 1, 2023, all covered executives are in compliance with such guidelines, described under 
the section titled “Compensation Discussion and Analysis—Other Benefits, Programs, and Policies—Stock 
Ownership Guidelines.”

• 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 performance shares and bonus and sales compensation plans.

• Our Insider Trading Policy prohibits all employees and officers from pledging shares, engaging in short sales or 
hedging transactions involving Adobe’s securities.

• We have clawback policies for performance-based incentive compensation that apply to all our executive 
officers.

Accounting and Tax Considerations

The Committee considers the financial accounting and tax consequences to Adobe of our compensation programs 
and the tax consequences to our employees. In determining the aggregate number and mix of equity grants in any fiscal 
year, the Committee and management consider the size and stock-based compensation expense of outstanding and new 
equity awards. 

Accounting for Stock-Based Compensation

We account for stock-based compensation in accordance with FASB ASC Topic 718. Under those accounting rules, 
grant date fair values for performance shares are not determined until the associated performance metrics are established. 
Therefore, performance awards granted under the PSPs, which include performance shares which vest based on Net New 
Sales Goals established annually, are not fully reflected in the Summary Compensation Table and in the Grants of Plan-
Based Awards table in the same year they are granted by the Committee. As the Net New Sales Goals continue to be 
established for future fiscal years, the grant date fair values associated with the related performance shares will be reflected 
in these tables for the applicable fiscal year to which the goals relate. See the section titled “Fiscal Year 2023 Compensation 
Decisions and Results—Equity Incentives—Target Values and Grants in Fiscal Year 2023” for more information.
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Deductibility of Executive Compensation

The Committee believes it is important to preserve flexibility in administering and designing compensation 
programs that are intended to attract, retain and motivate the best talent and be in the best interests of Adobe and its 
stockholders. Accordingly, we do not require that all compensation be deductible as corporate objectives may not always be 
consistent with the requirements for full deductibility. 

Report of the Executive Compensation Committee
The Executive Compensation Committee has reviewed and discussed with management the “Compensation 

Discussion and Analysis” contained in this proxy statement. Based on this review and discussion, the Executive Compensation 
Committee recommended to our Board that the Compensation Discussion and Analysis be included in this proxy statement 
and incorporated by reference to our Annual Report on Form 10-K for the fiscal year ended December 1, 2023.

Respectfully submitted,

EXECUTIVE COMPENSATION COMMITTEE

Amy Banse, Chair
Cristiano Amon
Melanie Boulden
Laura Desmond
David Ricks

________________________

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, as amended (the “Securities Act”), or the Exchange Act whether made before or after the date hereof and 
irrespective of any general incorporation language in any such filing.
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Summary Compensation Table for Fiscal Years 2023, 2022 
and 2021

The following table sets forth information regarding the compensation for services performed during fiscal years 
2023, 2022 and 2021 awarded to, paid to, or earned by the NEOs, which include (1) our Chief Executive Officer, (2) our Chief 
Financial Officer and (3) our three other most highly compensated executive officers, as determined by reference to total 
compensation for fiscal year 2023, who were serving as executive officers at the end of fiscal year 2023.

Name and Principal Position Year
Salary (1) 

($)
Bonus 

($)

Stock 
Awards(2) 

($)

Non-Equity 
Incentive Plan 

Compensation(3) 
($)

All Other 
Compensation(4) 

($)
Total 

($)

Shantanu Narayen  ...................... 2023  1,500,000  —  40,077,295  3,000,000  355,283  44,932,578 
CHAIR AND CHIEF EXECUTIVE 
OFFICER

2022  1,413,461  —  27,162,373  2,680,357  344,120  31,600,311 

2021  1,019,231  —  32,499,671  2,180,000  429,823  36,128,725 

Daniel Durn     ................................ 2023  891,346  —  12,536,147  891,071  18,726  14,337,290 
CHIEF FINANCIAL OFFICER AND 
EXECUTIVE VICE PRESIDENT, 
FINANCE, TECHNOLOGY SERVICES 
AND OPERATIONS

2022  850,000  3,100,000  8,502,393  807,500  29,821  13,289,714 

2021  114,423  3,100,000  28,674,470  117,373  788  32,007,054 

Anil Chakravarthy    ....................... 2023  791,346  —  13,463,694  791,071  37,062  15,083,173 
PRESIDENT, DIGITAL EXPERIENCE 
BUSINESS

2022  750,000  —  8,502,393  712,500  19,838  9,984,731 

2021  759,615  —  9,039,706  812,212  9,528  10,621,061 

David Wadhwani    ........................ 2023  791,346  1,666,667 (5)  13,463,694  791,071  18,228  16,731,006 
PRESIDENT, DIGITAL MEDIA 
BUSINESS

2022  750,000  1,666,667  8,502,393  712,500  17,455  11,649,015 

2021  360,577  1,666,667  17,223,679  381,206  9,070  19,641,199 

Scott Belsky   ................................ 2023  720,673  —  11,102,323  720,536  10,254  12,553,786 
CHIEF STRATEGY OFFICER AND 
EXECUTIVE VICE PRESIDENT, DESIGN 
AND EMERGING PRODUCTS

2022  691,346  —  8,502,393  656,518  9,504  9,859,761 

2021  657,692  —  7,030,570  703,212  9,045  8,400,519 

_________________________
(1) Fiscal year 2021 salaries were impacted by the extra week in fiscal year 2021 which was a 53-week year compared with fiscal years 

2023 and 2022 which were 52-week years.

(2)  These amounts do not reflect the actual economic value realized by the NEO. In accordance with SEC rules, this column 
represents the grant date fair value, computed in accordance with FASB ASC Topic 718, of performance shares, assuming the 
probable outcome of related performance conditions, and RSUs. Pursuant to SEC rules, the amounts shown disregard the impact 
of estimated forfeitures. For additional information on the valuation assumptions, see Part II, Item 8 “Financial Statements and 
Supplementary Data” of our Fiscal Year 2023 Annual Report on Form 10-K and the Notes to Consolidated Financial Statements at 
Note 12, “Stock-Based Compensation.” 

For performance shares granted in fiscal year 2023, amounts include (i) the grant date fair value of 50% of the target performance 
shares under the 2023 Performance Share Program, related to the relative TSR Goal, (ii) the grant date fair value of 16.67% of the 
target performance shares under the 2023 Performance Share Program, related to the fiscal year 2023 Net New Sales Goal and 
(iii) the grant date fair value of 16.67% of the target performance shares under the 2022 Performance Share Program, related to 
the fiscal year 2023 Net New Sales Goal. The grant date fair value of the target performance shares in our Performance Share 
Programs is reflected in the Summary Compensation Table in fiscal years when the performance goal associated with each 
respective Net New Sales Goal is established. As noted above in the Compensation Discussion and Analysis, performance share 
awards have a maximum payout of 200% of the target number of shares. The grant date fair values of included performance 
share awards granted in fiscal year 2023 assuming maximum achievement of the related performance conditions are as follows: 
Mr. Narayen: $35,125,765; Mr. Durn: $7,668,805; Mr. Chakravarthy: $11,361,173; Mr. Wadhwani: $11,361,173; and Mr. Belsky: 
$6,888,970. 
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(3) These amounts consist solely of amounts earned under our Cash Incentive Plans. Such amounts are paid in the subsequent fiscal 
year. 

(4) For all NEOs, these amounts for fiscal year 2023 include matching contributions under the 401(k) Plan and life insurance 
premiums. For Mr. Narayen, the amounts also include (i) the cost of personal security of $224,168 paid by Adobe to a third-party 
security provider, with the incremental costs based on the actual security costs incurred by Adobe, (ii) the incremental cost of 
personal use of our corporate jet, based on variable costs for fuel, crew, catering and airport fees of $92,050, (iii) the tax grossed-
up value of the sales club trip of $20,340 and (iv) the cost of executive health concierge service in lieu of the executive 
physical. We believe that all Company-incurred security costs for Mr. Narayen are reasonable, necessary and for Adobe’s benefit. 
On occasion, guests of Mr. Narayen may accompany him on the corporate jet during business trips at a de minimis incremental 
cost to the Company. For Mr. Chakravarthy, the amounts also include certain travel costs and a related tax gross-up associated 
with the sales club trip and the cost of executive health concierge service in lieu of the executive physical.

(5)  This amount reflects payment of the final annual installment of Mr. Wadhwani’s signing bonus. 

Grants of Plan-Based Awards in Fiscal Year 2023
The following table shows all plan-based awards granted to the NEOs during fiscal year 2023. In accordance with 

SEC rules, this table presents performance awards as having been granted in the fiscal year in which the performance goals 
were established, and if an award has multiple performance periods, the portion relating to each performance period is 
treated as a separate grant. The equity awards granted in fiscal year 2023 identified in the table below are also reported in 
“Outstanding Equity Awards at Fiscal Year 2023 End.” For additional information regarding incentive plan awards, please refer 
to the sections titled “Compensation Discussion and Analysis—Fiscal Year 2023 Compensation Decisions and Results—Cash 
Incentives” and “—Equity Incentives” sections of our “Compensation Discussion and Analysis.”

Estimated Future Payouts 
Under Non-Equity Incentive 

Plan Awards(1)

Estimated Future Payouts 
Under Equity Incentive Plan 

Awards(2)

All 
Other 
Stock 

Awards: 
Number 
of Shares 
of Stock 

or 
Units(3)

(#)

Grant 
Date 

Fair Value 
of Stock 

and 
Option 

Awards(4) 
($)Name Award Type

Grant 
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Shantanu Narayen     . Cash Incentive  —  —  3,000,000  6,000,000  —  —  —  —  — 
2023 PSP 1/24/2023  —  —  —  17,656  54,750  109,500  —  24,540,535 
2022 PSP 1/24/2023  —  —  —  1,170  7,804  15,608  —  2,819,741 
RSU 1/24/2023  —  —  —  —  —  —  35,196  12,717,019 

Daniel Durn    ............ Cash Incentive  —  —  891,071  1,782,142  —  —  —  —  — 
2023 PSP 1/24/2023  —  —  —  3,892  12,071  24,142  —  5,410,555 
2022 PSP 1/24/2023  —  —  —  242  1,616  3,232  —  583,893 
RSU 1/24/2023  —  —  —  —  —  —  18,105  6,541,699 

Anil Chakravarthy  ... Cash Incentive  —  —  791,071  1,582,142  —  —  —  —  — 
2023 PSP 1/24/2023  —  —  — 6,103  18,927  37,854  —  8,483,620 
2022 PSP 1/24/2023  —  —  — 242  1,616  3,232  —  583,893 
RSU 1/24/2023  —  —  —  —  —  —  12,167  4,396,180 

David Wadhwani  .... Cash Incentive  —  —  791,071  1,582,142  —  —  —  —  — 
2023 PSP 1/24/2023  —  —  —  6,103  18,927  37,854  —  8,483,620 
2022 PSP 1/24/2023  —  —  —  242  1,616  3,232  —  583,893 
RSU 1/24/2023  —  —  —  —  —  —  12,167  4,396,180 

Scott Belsky    ............ Cash Incentive  —  —  720,536  1,441,072  —  —  —  —  — 
2023 PSP 1/24/2023  —  —  — 3,425  10,623  21,246  —  4,761,518 
2022 PSP 1/24/2023  —  —  — 242  1,616  3,232  —  583,893 
RSU 1/24/2023  —  —  —  —  —  —  15,933  5,756,912 

_________________________
(1) These columns represent awards granted under our 2023 Cash Incentive Plan for performance in fiscal year 2023. These columns 

show the awards that were possible at the threshold, target, and maximum levels of performance. Minimum performance under 
the 2023 Cash Incentive Plan could have resulted in a threshold amount equal to $0. Actual cash incentive awards earned in fiscal 
year 2023 by the NEOs under the 2023 Cash Incentive Plan are shown in the column titled “Non-Equity Incentive Plan 
Compensation” in the Summary Compensation Table.
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(2) These columns represent awards for which a grant date fair value was established in fiscal year 2023, under our PSPs which were 
adopted under our 2019 Equity Incentive Plan, as amended (the “2019 Plan”). These columns show the awards that are possible at 
the threshold, target, and maximum levels of performance. If the Company does not achieve the threshold performance metric, 
zero shares will be earned. None of the performance shares will vest until after the full three-year performance period has 
concluded for each respective PSP. See the section titled Compensation Discussion and Analysis—Equity Incentives—Target 
Values and Grants in Fiscal Year 2023” for additional discussion.

(3) This column represents awards of RSUs granted under our 2019 Plan. 

(4) These amounts do not reflect the actual economic value realized by the NEO. In accordance with SEC rules, this column 
represents the grant date fair value, computed in accordance with FASB ASC Topic 718, of each equity award. For additional 
information on the valuation assumptions, see Part II, Item 8 “Financial Statements and Supplementary Data” and Note 12, “Stock-
Based Compensation” of our Notes to Consolidated Financial Statements of our Fiscal Year 2023 Annual Report on Form 10-K.

Narrative Summary to Summary Compensation Table and Grants of 
Plan-Based Awards in Fiscal Year 2023 Table

The material terms of the NEOs’ annual compensation, including base salaries, cash incentives and equity awards, 
including equity values in proportion to total compensation, are described under “Compensation Discussion and Analysis” in 
this proxy statement. Our equity award granting practices are described above and our severance benefits are described 
under “Change of Control” in this proxy statement. None of our NEOs have entered into a written employment agreement 
with Adobe.

As discussed in greater detail in “Compensation Discussion and Analysis,” the fiscal year 2023 non-equity incentive 
awards were granted pursuant to the 2023 Cash Incentive Plan, with amounts earned based on the achievement of certain 
financial and strategic objective goals, as well as the individual performance applicable to each respective NEO. Cash 
incentives were fully vested when earned.

As discussed in greater detail in “Compensation Discussion and Analysis,” the performance share awards granted in 
fiscal year 2023, in accordance with FASB ASC Topic 718, will be settled in stock, subject to the terms of our PSPs. Actual 
awards earned under the PSPs are based on achievement of relative TSR and Net New Sales Goals, each equally weighted at 
target and independently determined. Achievement of the relative TSR Goal is measured over a three calendar year 
performance period, and achievement of the Net New Sales Goals is based on annual achievement of such goals over three 
consecutive one-year performance periods. No performance share awards will be paid until final certification by the 
Committee following completion of the full three-year performance period under each respective PSP, contingent upon each 
NEO’s continued service to Adobe at that time.

The RSUs granted to our NEOs pursuant to our 2019 Plan at the outset of fiscal year 2023 vest quarterly over four 
years, subject to continued service through each applicable vesting date. 

There is no purchase price associated with performance share or RSU awards. We did not pay dividends on our 
common stock during fiscal year 2023.

Effect of Death and Disability on Equity Compensation Awards

The terms and conditions of our RSU awards provide that if a recipient’s employment is terminated due to death or 
disability, the recipient will be given credit for an additional 12 months of service, resulting in vesting for the applicable award 
accelerating by 12 months. 

The terms and conditions of our performance share awards granted in fiscal years 2021, 2022 and 2023 (which vest 
upon the later of the final certification of the performance goals and the third anniversary of the grant date) provide that if a 
recipient’s employment is terminated due to death or disability before certification of the performance goals, the recipient will 
receive a prorated target award based on the number of months of service provided during the performance period.
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Outstanding Equity Awards at Fiscal Year 2023 End
The following table sets forth information regarding outstanding equity awards as of December 1, 2023 for each NEO. 

All vesting is generally contingent upon continued employment with Adobe through the applicable vesting date and certain 
equity awards are subject to performance conditions, each as specified in the footnotes. Market values and payout values in 
this table are calculated based on the closing market price of our common stock as reported on Nasdaq on December 1, 2023, 
which was $612.47 per share. No stock options were outstanding as of December 1, 2023. 

Shantanu Narayen 1/27/2020  1,757 (1)  1,076,110  —  — 
1/25/2021  6,535 (2)  4,002,491  —  — 
1/25/2021  40,494 (3)  24,801,360  —  — 
1/24/2022  11,288 (4)  6,913,561  —  — 
1/24/2022  17,090 (5)  10,467,112  39,017 (6) 23,896,742
1/24/2023  28,597 (7)  17,514,805  —  — 
1/24/2023  18,205 (8)  11,150,016  136,872 (9) 83,829,994

Daniel Durn 10/18/2021  15,347 (10)  9,399,577  —  — 
1/24/2022  5,453 (4)  3,339,799  —  — 
1/24/2022  3,538 (5)  2,166,919  8,077 (6)  4,946,920 
1/24/2023  14,711 (7)  9,010,046  —  — 
1/24/2023  4,013 (8)  2,457,842  30,174 (9)  18,480,670 

Anil Chakravarthy 1/25/2021  3,016 (2)  1,847,210  —  — 
1/25/2021  8,010 (3)  4,905,885  —  — 
1/24/2022  5,453 (4)  3,339,799  —  — 
1/24/2022  3,538 (5)  2,166,919  8,077 (6)  4,946,920 
1/24/2023  9,886 (7)  6,054,878  —  — 
1/24/2023  6,293 (8)  3,854,274  47,314 (9)  28,978,406 

David Wadhwani 6/14/2021  13,530 (11)  8,286,719  —  — 
1/24/2022  5,453 (4)  3,339,799  —  — 
1/24/2022  3,538 (5)  2,166,919  8,077 (6)  4,946,920 
1/24/2023  9,886 (7)  6,054,878  —  — 
1/24/2023  6,293 (8)  3,854,274  47,314 (9)  28,978,406 

Scott Belsky 1/27/2020  631 (1)  386,469  —  — 
1/25/2021  2,346 (2)  1,436,855  —  — 
1/25/2021  6,229 (3)  3,815,076  —  — 
1/24/2022  5,453 (4)  3,339,799  —  — 
1/24/2022  3,538 (5)  2,166,919  8,077 (6)  4,946,920 
1/24/2023  12,946 (7)  7,929,037  —  — 
1/24/2023  3,532 (8)  2,163,244  26,554 (9)  16,263,528 

Stock Awards

Name Award Date

Number of 
Shares or Units 
of Stock That 

Have Not Vested 
(#)

Market Value of 
Shares or Units of 
Stock That Have 

Not Vested 
($)

Equity Incentive Plan 
Awards: Number of 

Unearned Shares, Units 
or Other Rights That 

Have Not Vested 
(#)

Equity Incentive Plan 
Awards: Market or 

Payout Value of 
Unearned Shares, Units 

or Other Rights That 
Have Not Vested 

($)

_________________________
(1) RSUs granted pursuant to our 2019 Plan. Four-year vesting with 25% vesting on the first anniversary of the vesting 

commencement date, and then 6.25% vesting quarterly thereafter for the remaining three years of the grant. RSUs fully vest on 
January 24, 2024.
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(2) RSUs granted pursuant to our 2019 Plan. Four-year vesting with 25% vesting on the first anniversary of the vesting 
commencement date, and then 6.25% vesting quarterly thereafter for the remaining three years of the grant. RSUs fully vest on 
January 24, 2025.

(3) This amount represents the shares earned under the 2021 Performance Share Program based on relative TSR, for which the 
performance period ended at the end of fiscal year 2023, and certification was completed thereafter. The shares earned vested on 
January 24, 2024.

(4) RSUs granted pursuant to our 2019 Plan. Four-year vesting with 25% vesting on the first anniversary of the vesting 
commencement date, and then 6.25% vesting quarterly thereafter for the remaining three years of the grant. RSUs fully vest on 
January 24, 2026.

(5) This amount represents the shares earned under the 2022 Performance Share Program based on achievement of the 2022 and 
2023 Net New Sales Goals, for which the respective performance periods have ended and certifications were completed 
thereafter. The shares earned will vest on January 24, 2025.

(6) This amount represents shares associated with the 2022 Performance Share Program. The performance periods for the relative 
TSR Goal and the 2024 Net New Sales Goal remained outstanding as of the end of fiscal year 2023. Based on performance 
trending as of December 1, 2023 and the certified performance against the 2023 Net New Sales Goal, the amount presented 
assumes payout at target for the relative TSR Goal and payout at maximum for the 2024 Net New Sales Goal. Final certification 
will be completed after fiscal year 2024 with shares earned vesting on the later of January 24, 2025 and the certification date.

(7) RSUs granted pursuant to our 2019 Plan. Four-year vesting with 6.25% quarterly vesting from the vesting commencement date. 
RSUs fully vest on January 15, 2027.

(8) This amount represents shares earned under the 2023 Performance Share Program based on achievement of the 2023 Net New 
Sales Goal, for which the performance period has ended and certification was completed thereafter. The shares earned will vest 
on January 24, 2026.

(9) This amount represents shares associated with the 2023 Performance Share Program. The performance periods for the relative 
TSR Goal and the 2024 and 2025 Net New Sales Goals remained outstanding as of the end of fiscal year 2023. Based on 
performance trending as of December 1, 2023 and the certified performance against the 2023 Net New Sales Goal, the amount 
presented assumes payout at maximum for both the relative TSR Goal and the 2024 and 2025 Net New Sales Goals. Final 
certification will be completed after fiscal year 2025 with shares earned vesting on the later of January 24, 2026 and the 
certification date.

(10) RSUs granted pursuant to our 2019 Plan. Three-year vesting with quarterly vesting from the vesting commencement date. RSUs 
fully vest on November 15, 2024.

(11) RSUs granted pursuant to our 2019 Plan. Four-year vesting with 25% vesting on the first anniversary of the vesting 
commencement date, and then 6.25% vesting quarterly thereafter for the remaining three years of the grant. RSUs fully vest on 
June 14, 2025.

Option Exercises and Stock Vested in Fiscal Year 2023
The following table sets forth information regarding the vesting during fiscal year 2023 of time-based stock-settled 

RSUs and performance-based stock-settled awards granted under our 2020 Performance Share Program for each of the 
NEOs, on an aggregate basis. In December 2022, the Committee certified the results of our 2020 Performance Share Program 
at 63% of target. Because certification occurs in the year following the end of the three-year performance period, none of the 
awards under our 2021, 2022, or 2023 Performance Share Programs were eligible to vest in 2023.

The value realized on vesting of stock awards is based on the closing market price of our common stock as reported 
on Nasdaq on the vesting date of the stock-settled awards. No stock options were outstanding or exercised as of December 1, 
2023.

Executive Compensation  |  2024 Proxy Statement       59



Stock Awards

Name
Number of Shares Acquired on Vesting 

(#)
Value Realized on Vesting 

($)

Shantanu Narayen   ........................................  71,523  28,172,816 
Daniel Durn     ..................................................  22,981  10,423,379 
Anil Chakravarthy      .........................................  29,034  10,982,010 
David Wadhwani    ..........................................  14,253  6,140,866 
Scott Belsky   ..................................................  18,756  7,742,996 

Nonqualified Deferred Compensation in Fiscal Year 2023
We originally adopted a Deferred Compensation Plan in December 2006, which has been amended from time to 

time, most recently in December 2019, to remove the ability of executive officer participants who are not directors to defer 
performance shares or RSUs granted after December 31, 2019. Under the terms of our Deferred Compensation Plan, eligible 
employees, including each of the NEOs, and directors may elect to defer the receipt of their cash compensation, and directors 
may elect to defer the receipt of a portion of their equity compensation they would otherwise have received when earned. 
Amounts deferred under the Deferred Compensation Plan are deemed invested in the investment funds selected by the 
participant with similar options as available under the 401(k) Plan. We do not contribute to the Deferred Compensation Plan 
on behalf of its participants, or match the deferrals made by participants, with the exception of situations in which an election 
to defer under the Deferred Compensation Plan would prevent a participant from receiving the full 401(k) company match. In 
those situations, we make a contribution to the Deferred Compensation Plan equal to the foregone 401(k) company match. 
Accordingly, amounts payable under the Deferred Compensation Plan generally are entirely determined by participant 
contributions and fund elections.

Participants in the Deferred Compensation Plan may elect to contribute 5% to 75% of their base salary and 5% to 
100% of other specified compensation, including commissions and bonuses. Members of our Board may contribute 100% of 
their RSU awards. Generally, participants may elect the payment of benefits with respect to cash and equity deferrals to begin 
on a specified date or upon termination of employment. Payment of cash deferrals may be made in the form of a lump sum 
or annual installments, subject to certain requirements. Payments of equity deferrals may only be made in the form of a lump 
sum. In addition, each participant elects whether to keep his or her account balance in the Deferred Compensation Plan or to 
receive a lump sum distribution upon a change of control. If a participant experiences an unforeseeable emergency during 
the deferral period, the participant may petition to receive a partial or full payout from the Deferred Compensation Plan. All 
distributions are made in cash, except that deferred equity awards are settled in Adobe stock.

Other than Mr. Narayen, no other NEOs participated in, or had an accrued balance under, the Deferred 
Compensation Plan in fiscal year 2023. The following table shows accrued balances under the Deferred Compensation Plan 
as of the last day of our 2023 fiscal year:

Nonqualified Deferred Compensation(1)

Name

Aggregate 
balance at 

December 2, 
2022
($)

Executive 
contributions in 

fiscal 2023
($)

Registrant 
contributions in 

fiscal 2023
($)

Aggregate 
earnings 

fiscal 2023 
($)

Aggregate 
withdrawals/

distributions in 
fiscal 2023

($)

Aggregate 
balance at 

December 1, 
2023
($)

Shantanu Narayen ......  10,916,484  2,560,993  —  907,594  —  14,385,071 

_________________________
(1) Executive contributions in this table are reflected in the Summary Compensation table for fiscal year 2023 and were reflected in 

prior years, as applicable. Aggregate earnings are not reflected in the Summary Compensation Table for fiscal year 2023 and were 
not reflected in prior years.
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Change of Control
Each of our NEOs is eligible to receive severance benefits in the event of certain terminations of employment upon 

or after a change of control of Adobe, pursuant to the terms of our Change of Control Plan. Our CEO is also eligible to receive 
severance benefits in the event of certain terminations of employment, upon or after a change of control of Adobe, in some 
cases whether or not his employment is terminated, pursuant to his Retention Agreement. Mr. Narayen would need to waive 
all benefits under his Retention Agreement to receive any benefits under the Change of Control Plan.

Change of Control Terms

Each of our NEOs was a participant in our 2020 Change of Control Plan, which expired on December 13, 2023. 
Effective as of December 13, 2023, each of our NEOs is now a participant in our 2023 Change of Control Plan, which will expire 
on December 13, 2026, unless extended by Adobe or if a change of control occurs prior to its expiration. If a change of control 
occurs prior to its expiration, the 2023 Change of Control Plan will terminate following the later of (1) the one year 
anniversary of the occurrence of a change of control and (2) the payment of all severance benefits due under the 2023 
Change of Control Plan. The material terms and benefits described below for the 2023 Change of Control Plan are the same 
as those that applied for the 2020 Change of Control Plan, and both plans are collectively referred to as the “Change of 
Control Plan.”

Pursuant to the Change of Control Plan, if there is a qualifying change of control of Adobe (as defined in the plan), 
and within three months prior and twelve months following the change of control, one of our NEOs (other than Mr. Narayen 
if he receives benefits under his Retention Agreement) experiences a separation from service as a result of Adobe (or any 
successor) terminating his employment without cause (and not due to death or disability), or if he resigns for good reason, 
such executive officer would be eligible to receive:

• any earned but unpaid bonus for the year prior to termination;

• 24 months of salary and target bonus;

• a lump sum payment equal to 18 months of COBRA premiums for the eligible executive and covered dependents; 
and

• accelerated vesting of all outstanding equity awards (provided that, for performance shares, vesting is solely to the 
extent shares are credited to the executive based upon performance achieved as of the change of control).

In the event that any amount under the Change of Control Plan would constitute an excess parachute payment 
within the meaning of Section 280G of the Code, the amounts payable will not exceed the amount which produces the 
greatest after-tax benefit to the affected individual. All of the benefits under the Change of Control Plan are conditioned upon 
the executive officer signing a release of claims.

Chief Executive Officer Retention Agreement

Effective January 12, 1998, Adobe entered into a Retention Agreement with Mr. Narayen, as amended from time to 
time. Pursuant to his Retention Agreement, if there is a qualifying change of control of Adobe (as defined in the agreement), 
and prior to or within two years following the change of control, Mr. Narayen experiences a separation from service as a result 
of Adobe (or any successor) terminating his employment without cause, or as a result of a disability, or if he resigns for good 
reason, Mr. Narayen would be eligible to receive: 

• 36 months of salary and target bonus;

• pro-rata target bonus for the fiscal year of termination based on the base salary then in effect; and

• COBRA premiums for him and covered dependents until the earlier of (1) the last month in which he and his 
covered dependents are eligible for and enrolled in COBRA coverage and (2) 36 months.
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Upon a change of control, regardless of whether his employment is terminated, Mr. Narayen would be eligible to 
receive accelerated vesting of all outstanding equity awards (provided that, for performance shares, vesting is solely to the 
extent shares are credited to him based upon performance achieved at the change of control) and any stock options would 
become fully exercisable.

In the event that any amount under Mr. Narayen’s Retention Agreement would constitute an “excess parachute 
payment” within the meaning of Section 280G of the Code, the amounts payable will not exceed the amount which produces 
the greatest after-tax benefit to Mr. Narayen. All benefits provided under the Retention Agreement are conditioned upon him 
signing a release of claims. The Retention Agreement has no expiration date.

2019 Plan

In the event of a “Change of Control” (as defined in the 2019 Plan), the surviving, continuing successor or purchasing 
entity or its parent may, without the consent of any participant, either assume Adobe’s rights and obligations under 
outstanding awards or substitute substantially equivalent equity awards. If the acquiring entity elects not to do so, then all 
unexercised and unvested portions of all outstanding awards will become immediately exercisable and vested in full, subject 
to the treatment for performance share awards described below. Any awards which are not assumed or replaced in 
connection with a Change of Control or exercised prior to the Change of Control will terminate effective as of the time of the 
Change of Control. Equity awards granted to non-employee directors generally provide under the applicable award 
agreements that the awards will fully accelerate immediately prior to the effective date of a Change of Control, subject to the 
consummation of the Change of Control. We have provided, and may provide in the future, additional benefits upon a 
Change of Control or other similar transactions (see the sections titled “Change of Control Terms” above and “Compensation 
Discussion and Analysis—Other Benefits, Programs and Policies—Severance and Change of Control Compensation” for 
additional information).

Performance Share Programs

Pursuant to our Performance Share Programs for 2021, 2022 and 2023, in the event of a change of control prior to 
the certification date, the performance period will be shortened and the Committee will determine the level of achievement 
and the number of shares credited as of immediately prior to the date of the change of control, but the applicable time-based 
service vesting requirements will continue to apply. The Change of Control Plan and Mr. Narayen’s Retention Agreement, as 
applicable, provide for acceleration of the applicable time-based service vesting requirements under our Performance Share 
Programs for the awards held by the NEOs, as described above.

Potential Payments upon Termination and/or a Change of Control

The following table sets forth the estimated potential payments and benefits payable to each NEO under the Change 
of Control Plan (as in effect on December 1, 2023), and in the case of Mr. Narayen, his Retention Agreement, in the event of a 
termination of employment and/or a change of control (“COC”), as if such termination or COC event had occurred on 
December 1, 2023, the last day of fiscal year 2023. The value of the equity awards is based on the closing market price of our 
common stock as reported on Nasdaq on December 1, 2023, which was $612.47 per share. Each NEO must sign a release of 
claims to receive any of the benefits below except those for Death/Disability, COC Only (continued employment), or COC 
Only/Equity Not Assumed or Substituted. 

Shantanu Narayen

Death/Disability(6)  —  —  65,766,416  12,739,987  —  78,506,403 

Voluntary Termination/Involuntary 
Termination with Cause  —  —  —  —  —  — 

Involuntary Termination Without 
Cause/Resignation for Good Reason  —  —  —  —  —  — 

Involuntary Termination/Resignation 
for Good Reason upon COC(7)  3,000,000  13,500,000  108,857,355  29,506,965  36,118  154,900,438 

Triggering Event

Target 
Bonus (1)

($)

Lump 
Sum 

Severance (2)

($)

Accelerated 
Performance 

Awards (3)

($)

Accelerated 
Restricted 

Stock Units
($)

Cont. Health 
Insurance 
Coverage 

(pres. val.) (4)

($)
Total (5)

($)
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COC Only (continued employment)(8)  —  —  108,857,355  29,506,965  —  138,364,320 

COC Only/Equity Not Assumed or 
Substituted(9)  —  —  108,857,355  29,506,965  —  138,364,320 

Daniel Durn

Death/Disability(6)  —  —  7,654,650  13,655,631  —  21,310,281 

Voluntary Termination/Involuntary 
Termination with Cause  —  —  —  —  —  — 

Involuntary Termination Without 
Cause/Resignation for Good Reason  —  —  —  —  —  — 

Involuntary Termination/Resignation 
for Good Reason upon COC(7)  891,071  470,306 (10)  17,026,053  21,749,424  51,317  40,188,171 

COC Only (continued employment)(8)  —  —  —  —  —  — 

COC Only/Equity Not Assumed or 
Substituted(9)  —  —  17,026,053  21,749,424  —  38,775,477 

Anil Chakravarthy

Death/Disability(6)  —  —  15,665,146  4,824,425  —  20,489,571 

Voluntary Termination/Involuntary 
Termination with Cause  —  —  —  —  —  — 

Involuntary Termination Without 
Cause/Resignation for Good Reason  —  —  —  —  —  — 

Involuntary Termination/Resignation 
for Good Reason upon COC(7)  791,071  3,200,000 (11)  29,235,643  11,241,887  51,317  44,519,918 

COC Only (continued employment)(8)  —  —  —  —  —  — 

COC Only/Equity Not Assumed or 
Substituted(9)  —  —  29,235,643  11,241,887  —  40,477,530 

David Wadhwani

Death/Disability(6)  —  —  9,754,198  8,082,156  —  17,836,354 

Voluntary Termination/Involuntary 
Termination with Cause  —  —  —  —  —  — 

Involuntary Termination Without 
Cause/Resignation for Good Reason  —  —  —  —  —  — 

Involuntary Termination/Resignation 
for Good Reason upon COC(7)  791,071  3,200,000 (11)  23,324,695  17,681,401  51,317  45,048,484 

COC Only (continued employment)(8)  —  —  —  —  —  — 

COC Only/Equity Not Assumed or 
Substituted(9)  —  —  23,324,695  17,681,401  —  41,006,096 

Scott Belsky

Death/Disability(6)  —  —  11,808,422  5,458,944  —  17,267,366 

Voluntary Termination/Involuntary 
Termination with Cause  —  —  —  —  —  — 

Involuntary Termination Without 
Cause/Resignation for Good Reason  —  —  —  —  —  — 

Involuntary Termination/Resignation 
for Good Reason upon COC(7)  720,536  2,900,000  20,292,969  13,092,158  51,317  37,056,980 

COC Only (continued employment)(8)  —  —  —  —  —  — 

COC Only/Equity Not Assumed or 
Substituted(9)  —  —  20,292,969  13,092,158  —  33,385,127 

Triggering Event

Target 
Bonus (1)

($)

Lump 
Sum 

Severance (2)

($)

Accelerated 
Performance 

Awards (3)

($)

Accelerated 
Restricted 

Stock Units
($)

Cont. Health 
Insurance 
Coverage 

(pres. val.) (4)

($)
Total (5)

($)

_________________________
(1) This amount represents the fiscal year 2023 target annual cash incentive opportunity under the 2023 Cash Incentive Plan. The 

cash incentive opportunity amount is prorated for the elapsed time in the current incentive period, assuming that all performance 
targets have been met; therefore, the amount reported is 100% of the target annual cash incentive opportunity. Actual fiscal year 
2023 bonuses earned by each NEO are reported in the column titled “Non-Equity Incentive Plan Compensation” in the Summary 
Compensation Table.
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(2) Based on the base salary and target bonus on December 1, 2023.

(3) This amount includes the full acceleration of the number of shares at 100% of target under the 2021, 2022 and 2023 Performance 
Share Programs. As of December 1, 2023, the 2021 Performance Share Program's performance certification by the Committee was 
not completed; the 2022 and 2023 Performance Share Programs had not yet completed each of their respective performance 
periods. For purposes of this disclosure, achievement of performance is assumed to be 100%, but actual achievement may vary. 
The Committee’s certification of achievement under the 2021 Performance Share Program was completed in December 2023. See 
the discussion in the “Compensation Discussion and Analysis” section of this proxy statement for actual achievement amounts.

(4) Amounts reported represent the present value of 18 months of COBRA payments with an estimated 10% premium increase every 
12 months. The present value is calculated by using 120% of the short term applicable federal rate of 6.23%.

(5) In accordance with the terms of the Change of Control Plan and Mr. Narayen’s Retention Agreement, all of the benefits in this 
table are subject to a reduction in the event the amounts payable would constitute an excess parachute payment within the 
meaning of Section 280G of the Code, to the extent the reduced benefits would result in a better after-tax economic position for 
the affected NEO. See footnotes 10 and 11 below regarding Messrs. Durn’s, Chakravarthy’s and Wadhwani’s benefits.

(6) For an explanation of benefits to be received by our NEOs as a result of death or disability, see the section titled “Executive 
Compensation—Grants of Plan-Based Awards in Fiscal Year 2023—Narrative Summary to Summary Compensation Table and 
Grants of Plan-Based Awards in Fiscal Year 2023 Table” above.

(7) For an explanation of benefits received by our NEOs as a result of an involuntary termination or resignation for good reason upon 
a COC, see the section titled “Change of Control” above.

(8) Assumes that all equity awards were assumed or substituted by the hypothetical acquiring company. No benefits are payable to 
the NEOs pursuant to the Change of Control Plan and there is no accelerated vesting pursuant to the terms of the applicable 
equity award agreements if the NEOs’ employment continues after a COC; however, Mr. Narayen’s Retention Agreement provides 
that all outstanding equity awards (provided that, for performance shares, vesting is solely to the extent shares are credited at the 
change of control) accelerate in vesting in full upon a COC, regardless of whether his employment is terminated.

(9) Assumes that equity awards were not assumed or substituted by the hypothetical acquiring company. Pursuant to the terms of 
the applicable equity plans, any unvested portions of any outstanding equity awards that are not assumed or substituted by the 
acquiring company are immediately vested in full as of the date immediately prior to the effective date of the COC.

(10) Mr. Durn's total payments exceed his Section 280G threshold, and a cutback of severance payments would result in a better after-
tax economic position. Therefore, Mr. Durn’s payment is subject to a reduction and Mr. Durn would receive a reduced severance 
payment.

(11) Messrs. Chakravarthy’s and Wadhwani’s total payments exceed their respective Section 280G thresholds; however, receipt of the 
full amounts would result in a better after-tax economic position. Therefore, Messrs. Chakravarthy’s and Wadhwani’s payments 
are not subject to a reduction and Messrs. Chakravarthy and Wadhwani would receive their full lump sum severance.

CEO Pay Ratio
The fiscal year 2023 annual total compensation of our CEO was $44,932,578 and the annual total compensation of 

our median compensated employee was $196,336, based on the methodology presented in the Summary Compensation 
Table (which, as discussed in footnote 2 to the Summary Compensation Table, does not reflect the grant date fair value for 
the entirety of the performance shares granted to our CEO under the 2023 Performance Share Program and includes a 
portion of the grant date fair value of performance shares granted to our CEO under the 2022 Performance Share Program, as 
a result of accounting principles applicable to the reporting of the performance shares). This resulted in a ratio of 229 to 1. To 
identify the median employee, we took into account target annual base salary, target annual cash incentive bonus and grant 
date accounting value of RSU and performance share awards granted to our employees, excluding Mr. Narayen, as of 
December 1, 2023. We annualized this compensation for employees who did not work the entire year. For employees paid 
other than in U.S. dollars, we converted their compensation to U.S. dollars using the average foreign exchange rate for the 
fiscal year.

The pay ratio reported above is a reasonable estimate calculated in a manner consistent with SEC rules based on our 
internal records and the methodology described above. The SEC rules for identifying the median compensated employee and 
calculating the pay ratio based on that employee’s total annual compensation allow companies to adopt a variety of 
methodologies, to apply certain exclusions and to make reasonable estimates and assumptions that reflect their employee 
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populations and compensation practices. Therefore, the pay ratio reported by other companies may not be comparable to 
the pay ratio reported above, as other companies have different employee populations and compensation practices and may 
utilize different methodologies, exclusions, estimates and assumptions in calculating their own pay ratios. 
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Pay Versus Performance
This section provides disclosure about the relationship between (i) the “compensation actually paid” to our principal 

executive officer (“PEO”) and the average “compensation actually paid” to our non-PEO NEOs, as defined under SEC 
disclosure rules, and (ii) certain financial performance measures of the Company for the fiscal years listed below. This 
disclosure has been prepared in accordance with Item 402(v) of Regulation S-K under the Exchange Act (the “Pay Versus 
Performance Rules”) and does not necessarily reflect how the Committee evaluates compensation decisions.

Summary 
Compensation

 Table Total 
for PEO (2) 

($)

Compensation
 Actually Paid 

to PEO (3) 

($)

Average 
Summary 

Compensation
 Table Total 
for Non-PEO 

NEOs (2)

($)

Average 
Compensation
 Actually Paid 
to Non-PEO 

NEOs (3) 
($)

Value of Initial Fixed $100 
Investment Based On: (4)

Net Income (6)  
($ millions)

Revenue (7) 
($ millions)Fiscal Year (1)

Total 
Shareholder 

Return 
($)

Peer Group 
Total 

Shareholder 
Return (5)

 
($) 

2023  44,932,578  127,736,069  14,676,314  36,600,586  128.39  145.87  5,428  19,409 

2022  31,600,311  (95,281,472)  11,195,805  (8,498,241)  71.60  103.55  4,756  17,606 

2021  36,128,725  104,746,141  15,706,649  14,597,781  129.24  126.30  4,822  15,785 

_________________________
(1) Mr. Narayen served as PEO for fiscal years 2023, 2022 and 2021. The Non-PEO NEOs for the applicable fiscal years were:

• 2023: Messrs. Durn, Chakravarthy, Wadhwani and Belsky. 

• 2022: Messrs. Durn, Chakravarthy, Wadhwani and Belsky. 

• 2021: Messrs. Durn, Chakravarthy, Wadhwani, Murphy and Parasnis.

(2) The amounts reported in these columns represent (i) the total compensation reported in the Summary Compensation Table for 
the applicable fiscal year for Mr. Narayen and (ii) the average of the total compensation reported in the Summary Compensation 
Table for the applicable fiscal year for the non-PEO NEOs reported for that applicable fiscal year.

(3) To calculate compensation actually paid, adjustments were made to the amounts reported in the Summary Compensation Table 
for the applicable fiscal year in accordance with SEC disclosure rules. These dollar amounts do not reflect the actual amounts of 
compensation earned by or paid to our PEO and non-PEO NEOs during the applicable fiscal year. For purposes of calculating 
“compensation actually paid,” the fair value of equity awards is calculated using the same valuation methodologies used to 
calculate the grant date fair value of awards in accordance with FASB ASC Topic 718 for purposes of the Summary Compensation 
Table. See the section titled “Summary Compensation Table for Fiscal Years 2023, 2022 and 2021” for additional information. A 
reconciliation of the adjustments for our PEO compensation and for the average compensation of the non-PEO NEOs is set forth 
below:

Fiscal Year 2023 Fiscal Year 2022 Fiscal Year 2021

PEO 
($)

Average for 
Non-PEO 
NEOs ($)

PEO 
($)

Average for 
Non-PEO 
NEOs ($)

PEO 
($)

Average for 
Non-PEO 
NEOs ($)

Summary Compensation Table Total    ..........................  44,932,578  14,676,314  31,600,311  11,195,805  36,128,725  15,706,649 

Deduct Value of Stock Awards Granted in Fiscal Year, 
as Reported in Summary Compensation Table   ............  (40,077,295)  (12,641,464)  (27,162,373)  (8,502,393)  (32,499,671)  (13,699,389) 

Add Covered Fiscal Year-End Fair Value of 
Outstanding and Unvested Stock Awards Granted in 
Covered Fiscal Year   .......................................................  79,203,758  23,876,440  13,818,944  4,752,995  50,250,843  14,233,210 

Add Change in Fair Value as of End of Covered Fiscal 
Year of Outstanding and Unvested Stock Awards 
Granted in Prior Fiscal Years  .........................................  37,677,968  8,192,280  (93,430,410)  (13,218,842)  50,032,083  3,032,311 

Add Vesting Date Fair Value of Equity Awards 
Granted and Vested in Covered Fiscal Year    ..................  3,174,155  1,315,936  —  —  —  — 

Add Change in Fair Value as of Vesting Date of Stock 
Awards Granted in Prior Fiscal Years which Vested In 
Covered Fiscal Year   .......................................................  2,824,905  1,181,080  (20,107,944)  (2,725,806)  834,161  159,605 

Deduct Fair Value as of Prior Fiscal Year-End of Stock 
Awards Granted in Prior Fiscal Years which were 
Forfeited in Covered Fiscal Year   ...................................  —  —  —  —  —  (4,834,605) 

Compensation Actually Paid      ........................................  127,736,069  36,600,586  (95,281,472)  (8,498,241)  104,746,141  14,597,781 
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(4) Pursuant to SEC disclosure rules, the Total Shareholder Return (“TSR”) comparison assumes $100 was invested on November 27, 
2020, valued again on each fiscal year ended 2021, 2022 and 2023. 

(5) The Peer Group TSR consists of the companies included in the S&P 500 Software & Services Index.

(6) Represents net income as reported in our audited consolidated financial statements.

(7)  We have identified revenue as the most important financial performance measure used by us to link compensation actually paid 
to our PEO and Non-PEO NEOs, for the most recently completed fiscal year, to our performance, as this measure is used to 
determine executive compensation, including as a key metric that determined funding under our 2023 Executive Annual 
Incentive Plan.

Financial Performance Measures

The following table is an unranked list of the most important financial performance measures used by us to link 
fiscal year 2023 compensation actually paid to our PEO and Non-PEO NEOs to the Company’s performance:

Most Important Financial Performance Measures

Revenue

Non-GAAP Diluted Earnings Per Share

Relative TSR

Net New Sales

Relationship Between Pay and Performance

In accordance with the Pay Versus Performance Rules, the charts below illustrate the relationship between Adobe 
TSR and our Peer Group TSR and the relationship between “compensation actually paid” to our PEO and Non-PEO NEOs and 
each of Adobe TSR, net income and revenue for the fiscal years indicated below.  

Adobe TSR vs. Peer Group TSR
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Compensation Actually Paid vs. Adobe TSR

Compensation Actually Paid vs. Net Income
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Compensation Actually Paid vs. Revenue
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Equity Compensation Plan Information

The following table shows information related to our common stock which may be issued under our existing equity 
compensation plans as of December 1, 2023:

Plan 
Category

Number of 
securities to be 

issued upon 
exercise 

of outstanding 
options, warrants 

and rights(1)

Weighted-average 
exercise price of 

outstanding 
options, warrants 

and rights(2)

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans 
(excluding securities 

reflected in first 
column)

Equity compensation plans approved by  
    Adobe’s stockholders   ........................................  8,971,917 (3)  —  43,943,230 (4)

Equity compensation plans not approved by 
    Adobe’s stockholders(5)

    .....................................  12,858 $72.46  — 

Total      ....................................................................  8,984,775 $72.46  43,943,230 

_________________________
(1) Rights include performance shares, RSUs and deferred awards.

(2) Weighted-average exercise prices are calculated without regard to performance shares, RSUs and deferred awards, which do not 
have any exercise price. 

(3) Includes 253,638 shares of common stock issuable pursuant to the terms of our 2021 Performance Share Program, 318,372 shares 
of common stock issuable pursuant to the terms of our 2022 Performance Share Program and 613,002 shares of common stock 
issuable pursuant to the terms of our 2023 Performance Share Program, each at maximum levels (200%) as of December 1, 2023.

(4) Includes 9,649,367 shares that are reserved for issuance under the 2020 Employee Stock Purchase Plan, as amended, and 
34,293,863 shares that are reserved for issuance under the 2019 Plan as of December 1, 2023.

(5) We assumed the outstanding stock awards under the equity incentive plan maintained by Magento, which we acquired on June 
19, 2018.

As of the fiscal year ended December 1, 2023, we maintained the Magento equity compensation plan covering stock 
awards that were assumed by us in connection with the Magento acquisition, under which stock awards had been granted by 
the predecessor entity that remained outstanding at the time of the Magento acquisition. We did not assume the share 
reserve of the plan from which these awards were issued, and no future awards may be granted by us under the plan.
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Security Ownership of Certain Beneficial 
Owners and Management

The following table sets forth the beneficial ownership of our common stock as of February 20, 2024 by each entity 
or person who is known to beneficially own 5% or more of our common stock, each NEO identified in “Executive 
Compensation—Summary Compensation Table” contained in this proxy statement, each of our directors and all of our 
directors and current executive officers as a group.

Name of Beneficial 
Owner(1)

Amount and Nature of 
Beneficial 

Ownership(2)(3)
Percent of 

Class(4)

The Vanguard Group     ................................................................................  40,262,670 (5) 8.90%
BlackRock, Inc.     ..........................................................................................  37,969,080 (6) 8.39%
Shantanu Narayen ....................................................................................  405,277 (7) *
Daniel Durn  ..............................................................................................  23,141 (8) *
Scott Belsky     ..............................................................................................  24,212 (9) *
Anil Chakravarthy   .....................................................................................  34,302 (10) *
David Wadhwani   ......................................................................................  11,980 (11) *
Cristiano Amon  .........................................................................................  289 (12) *
Amy Banse     ...............................................................................................  33,590 (13) *
Brett Biggs      ................................................................................................  1,845 (14) *
Melanie Boulden    ......................................................................................  2,432 (15) *
Frank Calderoni   ........................................................................................  31,184 (16) *
Laura Desmond  ........................................................................................  31,102 (17) *
Spencer Neumann      ...................................................................................  1,755 (18) *
Kathleen Oberg     ........................................................................................  3,047 (19) *
Dheeraj Pandey    ........................................................................................  4,387 (20) *
David Ricks   ...............................................................................................  6,647 (21) *
Daniel Rosensweig  ...................................................................................  18,401 (22) *
All directors and current executive officers as a group (19 persons)    ........  694,270 (23) *

_________________________

* Less than 1%.

(1) The address of each person named in the table, unless otherwise indicated, is c/o Adobe Inc., 345 Park Avenue, San Jose, 
California 95110.

(2) This table is based upon information supplied by executive officers, directors and principal stockholders, as well as beneficial 
ownership reports filed with the SEC. Unless otherwise indicated in the footnotes to this table, and subject to community property 
laws where applicable, each of the stockholders named in this table has sole voting and investment power with respect to the 
shares indicated as beneficially owned. None of the shares beneficially owned by our executive officers and directors are pledged 
as security. 

(3) Holdings reported include any equity awards deferred under our deferred compensation plan. Fractional shares are rounded to 
the nearest whole number.
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(4) Applicable percentages are based on 452,546,202 shares outstanding on February 20, 2024, adjusted as required by rules 
promulgated by the SEC.

(5) Based solely on a Schedule 13G/A filed with the SEC on February 13, 2024, reporting beneficial ownership as of December 29, 
2023, with sole dispositive power as to 38,298,869 shares, shared dispositive power as to 1,963,801 shares and shared voting 
power with respect to 608,996 shares. The address of The Vanguard Group is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.

(6) Based solely on a Schedule 13G/A filed with the SEC on January 25, 2024, reporting beneficial ownership as of December 31, 2023, 
with sole dispositive power as to all shares and sole voting power with respect to 34,333,454 shares. The address of BlackRock, Inc. 
is 50 Hudson Yards, New York, New York 10001.

(7) Includes 401,621 shares held by The Narayen Family Trust, dtd 11/30/00, of which Mr. Narayen is a trustee; and 3,463 shares 
issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Narayen.

(8) Includes 1,781 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Durn.

(9) Includes 1,568 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Belsky.

(10) Includes 1,198 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. 
Chakravarthy.

(11) Includes 92 shares held by the Wadhwani 2020 Family GST Trusts dtd 12/06/2020 for the benefit of Mr. Wadhwani’s children, of 
which Mr. Wadhwani is the trustee; 263 shares held by the 2006 Wadhwani Family Trust dtd 04/26/2006, of which Mr. Wadhwani 
is a trustee; and 3,131 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. 
Wadhwani.

(12) Includes 289 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Amon.

(13) Includes 55 shares held by the 2000 Crummey Trust for the benefit of Ms. Banse’s son, of which Ms. Banse is a trustee; and 836 
shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Ms. Banse.

(14) Includes 200 shares held by the Biggs Family Trust, of which Mr. Biggs is a trustee; and 836 shares issuable within 60 days of the 
date of this table upon vesting of the restricted stock units held by Mr. Biggs.

(15) Includes 836 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Ms. Boulden.

(16) Includes 836 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Calderoni.

(17) Includes 836 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Ms. Desmond.

(18) Includes 110 shares held by the Neumann Trust, of which Mr. Neumann is a trustee; and 836 shares issuable within 60 days of the 
date of this table upon vesting of the restricted stock units held by Mr. Neumann.

(19) Includes 836 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Ms. Oberg.

(20) Includes 836 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Pandey.

(21) Includes 5,139 shares held by the David A. Ricks 12-2022 Grantor Retained Annuity Trust, of which Mr. Ricks is a trustee; 836 shares 
issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Ricks.

(22) Includes 2,268 shares held by the Rosensweig 2012 Irrevocable Children's Trust dtd 11/6/2012, of which Mr. Rosensweig is a 
trustee; 11,760 shares held by the Rosensweig Family Revocable Trust dtd 3/12/2007, of which Mr. Rosensweig is a trustee; and 
836 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by Mr. Rosensweig.

(23) Includes 23,031 shares issuable within 60 days of the date of this table upon vesting of restricted stock units held by our directors 
and current executive officers. See also footnotes 7 through 22.
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PROPOSAL 1

Election of Directors

We currently have twelve members of our Board, all of whose terms will expire at the 2024 Annual Meeting. 
Stockholders will vote for the twelve nominees listed above in the section titled “Our Directors—Director Nominees” to serve 
for a one-year term expiring at our 2025 Annual Meeting of Stockholders. Each director will serve until such director’s 
successor has been elected and qualified or until such director’s earlier death, resignation or removal. Under the terms of our 
Restated Certificate of Incorporation, all directors of Adobe are elected to one-year terms and stand for election annually.

Each of the nominees is currently a director of Adobe and has previously been elected by our stockholders, except 
for Cristiano Amon, whom the Board (including members of the Governance and Sustainability Committee) appointed as a 
director in October 2023. A third-party search firm initially brought Mr. Amon to the attention of our Chair of the Board and 
Chief Executive Officer, who then recommended Mr. Amon to the Board (including members of the Governance and 
Sustainability Committee) to consider as a potential candidate.

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 (excluding abstentions) with respect to 
such director in uncontested elections. Under our Corporate Governance Guidelines, 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 Governance and Sustainability 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
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PROPOSAL 2

Approval of the Adobe Inc. 2019 Equity 
Incentive Plan, as amended

At the 2024 Annual Meeting, our stockholders will be asked to approve the Adobe Inc. 2019 Equity Incentive Plan, as 
amended (the “2019 Plan”), to increase the number of shares reserved for issuance by 5 million shares of our common stock. 

Our Board believes that the 2019 Plan is a vital component of our employee compensation programs, since it allows 
us to compensate our employees, consultants and non-employee directors whose contributions are integral to our success by 
offering them the opportunity to participate in our future performance while at the same time providing an incentive to build 
long-term stockholder value. We operate in a competitive market and new hire grants are essential in helping us attract 
talented individuals. Likewise, annual grants are essential in helping us retain and motivate our most valuable employees. 
Both new hire grants and annual grants help keep employees’ interests aligned with the interests of our stockholders.

In February 2024, the Executive Compensation Committee, under authority delegated by the Board, approved the 
share increase amendment to the 2019 Plan for the reasons discussed below, subject to approval by our stockholders. Our 
Board, the Executive Compensation Committee and management recommend that our stockholders approve the 
amendment to our 2019 Plan. If our stockholders do not approve the 2019 Plan, it will remain in effect with its current terms 
and conditions and with its current number of shares reserved for issuance.

Other than the increase in the number of shares reserved for issuance under our 2019 Plan, our 2019 Plan has not 
been amended since our stockholders last approved the 2019 Plan at our 2023 Annual Meeting, except for a ministerial 
amendment approved in February 2024 to update the 2019 Plan’s clawback provision in light of Nasdaq listing standards 
addressing compensation clawback requirements and to uniformly provide that either the Board or the Executive 
Compensation Committee may amend or terminate the 2019 Plan.

2019 Plan Share Reserve

As of January 24, 2024, an aggregate of 28,832,266 shares of our common stock remained available for future grants 
under our 2019 Plan, which equates to 16,289,416 full value shares of common stock when applying the fungible ratio of 1.77. 
As of such date, 452,178,002 shares of our common stock were outstanding. 

The Executive Compensation Committee believes that the request for an additional 5 million shares is reasonable 
and necessary to allow us to replenish our share usage since we last sought approval of a share increase, to continue our 
current granting practices in the future to attract and retain individuals on whom our success is dependent and to be able to 
respond to growth (both organic and inorganic), and potential stock price fluctuations.

As a high-growth cloud technology company, Adobe utilizes a value-based equity strategy across all levels of our 
organization as we anticipate continued revenue and headcount growth in the future. We strive to maintain effective 
incentive compensation programs for Adobe in light of this anticipated growth to remain competitive for talent in the 
Company’s market and support inorganic growth via strategic acquisitions, when appropriate. We will continue to manage 
dilution, as discussed below, and expense as we consider both our current equity strategy and whether it is reasonable and 
appropriate to make changes.

Adobe is committed to effectively managing its employee equity compensation programs in light of potential 
stockholder dilution. For this reason, in administering our equity compensation programs, we consider both our “burn rate” 
and our “overhang” in evaluating the impact of our programs on our stockholders. We define “burn rate” as the number of 
equity awards granted during the fiscal year, divided by the number of weighted average shares of common stock 
outstanding. The burn rate measures the potential dilutive effect of our equity grants. We define “total overhang” as the stock 
options outstanding but not exercised and outstanding full value awards (which include restricted stock units, performance 
shares at maximum and similar awards), plus equity awards available to be granted, divided by the total shares of common 
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stock outstanding. The overhang measures the potential dilutive effect of outstanding equity awards plus shares available for 
grant under our 2019 Plan. We do not currently have any stock options outstanding under the 2019 Plan. 

We endeavor to ensure that our burn rate and overhang are managed to levels comparable to our compensation 
peer group, and within the limits recommended by certain independent stockholder advisory groups. Our gross burn rate 
(number of shares granted, without excluding forfeited or canceled awards and including performance shares at maximum) 
of 1.2% for fiscal year 2023 is below the peer 25th percentile and the three-year average gross burn rate of 1.0% is below the 
peer 25th percentile. The 5 million proposed share request, plus the 28,832,266 shares currently available for issuance under 
the 2019 Plan as of January 24, 2024, results in a total basic share capital dilution of 9.3%, approximating the 56th percentile of 
our compensation peer group. A description of our peer group companies is included in the “Compensation Discussion and 
Analysis” section of this proxy statement.

Accordingly, the Board believes that the request for an additional 5 million shares in the 2019 Plan is reasonable and 
prudent to allow us to replenish our share usage from the previous fiscal year, to continue our current granting practices in 
the future and to be able to respond to growth (both organic and inorganic), market competition and potential stock price 
fluctuations.

The closing market price of our common stock on January 24, 2024 was $606.48.

Equity Awards

Our 2019 Plan is the primary equity plan we use to grant equity awards. As of January 24, 2024, we had under our 
2019 Plan and other equity incentive plans 10,483,588 shares issuable under outstanding RSUs and performance shares (at 
maximum payout with respect to performance shares), including deferred awards. We also had an aggregate of 12,491 shares 
subject to outstanding stock options assumed by us in connection with an acquisition, with a weighted average exercise price 
of $70.901 and a weighted average remaining term of 2.45 years. The burn rate and overhang figures included above take into 
account equity awards granted under the 2019 Plan and the shares remaining available for grant under the 2019 Plan.

The 2019 Plan contains a number of provisions that we believe are consistent with the interests of our stockholders 
and sound corporate governance and compensation practices, including:

• Fungible share pool, with shares subject to awards other than options or stock appreciation rights counting as 1.77 
shares against the total share limit;

• No recycling of shares or “liberal share counting”;

• No “liberal change in control” definition;

• No repricing or cashout of stock options without stockholder approval;

• No dividends on unvested awards;

• Limits on non-employee director cash and equity compensation;

• No excise tax gross ups; and

• The ability to recoup awards under our Company clawback policies, including to comply with recoupment 
requirements imposed under applicable law and listing standards.

Vote Required and Board Recommendation

Stockholders are requested to approve our 2019 Plan to increase the number of shares reserved for issuance by 5 
million shares of common stock. A summary of the 2019 Plan is included below in the section captioned “Summary of the 
2019 Plan,” and the 2019 Plan, as amended to give effect to the proposed share increase in this Proposal 2, is attached to this 
proxy statement as Annex B.

We believe that the approval of the 2019 Plan to increase the share reserve is essential to continue to grow our 
business. The Board believes that equity awards in meaningful amounts motivate high levels of performance, align the 
interests of our employees and stockholders by giving employees the perspective of an owner with an equity stake in the 
Company and provide an effective means of recognizing employee contributions to the success of the Company. The Board 
believes that equity awards are a competitive necessity in the environment in which we operate, and are essential to our 
continued success at recruiting and retaining the highly qualified technical and other key personnel who help the Company 
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meet its goals, as well as rewarding and encouraging current employees. The Board believes that the ability to continue 
granting meaningful equity awards is important to our future success.

Approval of the 2019 Plan requires the affirmative vote of the holders of a majority of the votes cast (excluding 
abstentions) at this meeting. Abstentions and broker non-votes will not have any effect on the outcome of this proposal. Our 
executive officers and members of the Board have a financial interest in this proposal because they are eligible to receive 
awards under the 2019 Plan.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THIS PROPOSAL
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Summary of the 2019 Plan

The following paragraphs provide a summary of the principal features of the 2019 Plan. This summary does not 
purport to be complete and is qualified in its entirety by reference to the full text of the 2019 Plan, as amended, to give effect 
to this Proposal 2, a copy of which has been filed with the SEC with this proxy statement as Annex B. For purposes of this 
summary of the 2019 Plan, the term “Committee” refers to the Executive Compensation Committee, unless the context or 
applicable law requires otherwise.

History. Our 2019 Plan was originally adopted by the Committee, under authority delegated by the Board, in 
February 2019 and approved by our stockholders in April 2019. The 2019 Plan replaced our 2003 Plan under which no further 
awards may be granted. Our stockholders approved a 6 million share increase under the 2019 Plan at our 2021 Annual 
Meeting of Stockholders and a 12 million share increase under the 2019 Plan at our 2023 Annual Meeting.

Purpose. Our 2019 Plan advances the interests of Adobe and our stockholders by providing equity-based incentives 
that are necessary in today’s competitive labor market to attract, motivate, reward and retain employees, consultants, 
directors and other advisors upon whose judgment and contributions we depend for our success. The 2019 Plan allows us to 
achieve these purposes by providing for grants of stock options, stock appreciation rights, stock purchase rights, stock grants, 
RSUs, performance shares and performance units.

Eligibility. We may grant awards to employees (including executive officers) and consultants of Adobe, our 
subsidiary corporations or other affiliated entities of Adobe and members of our Board. Pursuant to applicable tax law, we 
may grant incentive stock options only to employees; however, we may grant all other awards to any eligible participant. As 
of January 24, 2024, we had a total of 29,870 employees, including 8 executive officers, and 11 non-employee directors who 
would be eligible to be granted awards from the 2019 Plan. In fiscal year 2023, approximately 95% of all equity awards, on a 
share basis, were issued to employees who are not NEOs or directors, with approximately 59% of all employees who are not 
NEOs or directors receiving awards.

Shares Subject to the 2019 Plan. We are proposing an increase in the available share reserve under the 2019 Plan by 
5 million shares of our common stock. If this increase is not approved, we will not have enough shares available to reliably 
sustain our equity grant programs in the future. As of January 24, 2024, awards covering 9,790,796 shares issuable from 
outstanding RSUs and performance shares (at maximum payout with respect to performance shares), including deferred 
awards, were outstanding under the 2019 Plan’s existing share reserve, and 29,995,135 shares remained available for future 
grants under our 2019 Plan, which equates to 16,946,404 full value shares of common stock when applying the fungible ratio 
of 1.77. If our stockholders approve the share increase to the 2019 Plan, then the maximum aggregate number of shares that 
may be issued under the 2019 Plan will be increased from 64 million to 69 million. 

Multiples for Determining the Number of Shares Available for Grant. The share reserve for the 2019 Plan is reduced 
by one share for each share granted pursuant to stock options or stock appreciation rights awarded at any time under the 
2019 Plan, and by 1.77 shares for each share granted pursuant to all awards other than stock options or stock appreciation 
rights awarded under the 2019 Plan.

If any award granted under the 2019 Plan expires, lapses or otherwise terminates for any reason without having 
been exercised or settled in full, or if shares subject to forfeiture or repurchase upon failure to vest at termination of service 
are forfeited or repurchased, such shares will again become available for issuance under the 2019 Plan in proportion to the 
number of shares by which the reserve was originally reduced at the time of grant or issuance. Shares will not be treated as 
having been issued under the 2019 Plan, and will therefore not reduce the number of shares available for grant, to the extent 
an award is settled in cash, except with respect to stock appreciation rights. Shares that are withheld in satisfaction of tax 
withholding obligations or the payment of the award’s exercise or purchase price will be treated as having been issued under 
the 2019 Plan. Upon the exercise of stock appreciation rights or the net exercise of options, the gross number of shares 
exercised will be treated as having been issued under the 2019 Plan. Shares issued under the 2019 Plan may be authorized 
but unissued or reacquired shares of Adobe common stock or any combination thereof.

Share Adjustments for Changes in Capital Structure. Appropriate adjustments will be made to (1) the number and 
class of shares reserved under the 2019 Plan, (2) the other numerical limits described in the 2019 Plan and (3) the number of 
shares and the exercise or purchase prices of outstanding awards granted under the 2019 Plan, in the event of any change in 
our common stock through a stock split, stock dividend, merger, reorganization, or similar change in Adobe’s capital structure, 
or in the event of a dividend or distribution to our stockholders in a form other than Adobe common stock (excepting normal 
cash dividends) that has a material effect on the fair market value of shares of Adobe common stock.
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Award Types. The 2019 Plan authorizes the award of stock options, stock appreciation rights, stock grants, stock 
purchase rights, RSUs, performance shares and performance units, and cash-based amounts (including, without limitation, 
retainers for services as a director).

Administration. The 2019 Plan is administered by the Board and the Committee (the “Plan Administrator”). The 
Committee, which consists entirely of “non-employee directors” within the meaning of Rule 16b-3 under the Exchange Act, is 
authorized to grant all types of awards to employees, executive officers and consultants. The Board authorizes grants of 
awards to its directors. Subject to the provisions of the 2019 Plan and the authority delegated to it by the Board, the 
Committee determines, in its discretion, the persons to whom and the times at which awards are granted, the types and sizes 
of such awards, and all of their terms and conditions. The Plan Administrator interprets the 2019 Plan and may also establish 
rules and policies for administration of the 2019 Plan. The Plan Administrator has the power and authority to make all 
determinations and take any actions with respect to the 2019 Plan and awards granted under the 2019 Plan that the Plan 
Administrator deems advisable and that are otherwise not inconsistent with the 2019 Plan terms or applicable law.

In addition, the Board has delegated to the Management Committee for Employee Equity Awards, which currently 
consists of our Chief Executive Officer and our Chief People Officer & Executive Vice President, Employee Experience, the 
authority to grant RSUs and performance awards, to eligible employees who are not executive officers, directors or 
consultants in accordance with granting guidelines, vesting schedules and share limits approved by the Committee. The 
Board has also delegated to the Acquired Company & Retention Equity Awards Committee (the “CEO Committee”), 
consisting of the Chief Executive Officer, in his capacity as a member of the Board, the authority to grant new hire and 
retention RSU awards with customized vesting schedules, and to approve the assumption of outstanding awards in 
acquisitions and the grant of stock options, performance shares and RSU awards to employees of an acquired company who 
continue as non-executive officers. The CEO Committee is also authorized to grant RSUs to consultants.

Stock Options. The Plan Administrator may grant stock options under the 2019 Plan. The exercise price of each stock 
option may not be less than the fair market value of a share of our common stock on the date of grant (except in connection 
with the assumption or substitution for another stock option in a manner qualifying under Sections 409A and 424(a) of the 
Code). In addition, any incentive stock option granted to a person who at the time of grant owns stock possessing more than 
10% of the total combined voting power of all classes of our stock or any subsidiary corporation of Adobe (a “Ten Percent 
Stockholder”) must have an exercise price equal to at least 110% of the fair market value of a share of our common stock on 
the date of grant.

The Plan Administrator may permit payment of the exercise price of an option in such form of consideration as 
approved by the Plan Administrator to the extent permitted by applicable law.

Stock options become vested and exercisable at such times or upon such events and subject to such terms, 
conditions, performance criteria or restrictions as specified by the Plan Administrator. Stock options granted under the 2019 
Plan will expire not later than seven years from the date of grant and in no event will the term of an incentive stock option 
granted to a Ten Percent Stockholder exceed five years. Subject to appropriate adjustment in the event of a change in our 
capital structure, we may not grant to any one employee in any fiscal year stock options which, together with Freestanding 
SARs (as defined below) granted that year, cover more than 4 million shares in the aggregate.

Stock Appreciation Rights. The Plan Administrator may grant stock appreciation rights either in tandem with a 
related stock option (a “Tandem SAR”) or independently of any stock option (a “Freestanding SAR”). A Tandem SAR requires 
the stock option holder to elect either the exercise of the underlying stock option for shares of common stock which will 
result in the surrender of the related Tandem SAR, or the exercise of the Tandem SAR which will result in the surrender of the 
related stock option. A Tandem SAR is exercisable only at the time and only to the extent that the related stock option is 
exercisable, while a Freestanding SAR is exercisable at such times or upon such events and subject to such terms, conditions, 
performance criteria or restrictions as specified by the Plan Administrator, provided that a Freestanding SAR will expire not 
later than seven years from the date of grant. The exercise price of a stock appreciation right may not be less than the fair 
market value of a share of our common stock on the date of grant. Subject to appropriate adjustment in the event of any 
change in our capital structure, we may not grant to any one employee in any fiscal year Freestanding SARs which, together 
with any stock options granted that year, cover in the aggregate more than 4 million shares.

Upon the exercise of a stock appreciation right, the participant is entitled to receive an amount equal to the excess of 
the fair market value of the underlying shares of common stock as to which the right is exercised over the aggregate exercise 
price for such shares. At the Plan Administrator’s discretion, we may pay this stock price appreciation in cash, in shares of 
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common stock whose fair market value on the exercise date equals the payment amount, or a combination of both. Payment 
generally is made in a lump sum as soon as possible following exercise.

Repricing Prohibition. Repricing a stock option or a stock appreciation right is prohibited under the 2019 Plan 
without prior stockholder approval.

Stock Awards. Stock awards may be granted under the 2019 Plan in the form of a stock grant, a stock purchase right 
or an RSU. No monetary payment is required for receipt of a stock grant or an RSU grant, except that the participant must 
furnish consideration in the form of cash or past or future services rendered having a value not less than the par value of the 
shares acquired, to the extent required by law. The purchase price for shares issuable under each stock purchase right will be 
established by the Plan Administrator in its discretion and may be paid in cash, by check, in cash equivalent, by such other 
lawful consideration as approved by the Plan Administrator, or any combination thereof.

The Plan Administrator may grant stock awards subject to such restrictions for such periods as determined by the 
Plan Administrator and set forth in a written agreement between Adobe and the participant. Neither the award nor the shares 
acquired pursuant to the award may be sold or otherwise transferred or pledged until the restrictions lapse or are terminated. 
Restrictions may lapse in full or in installments on the basis of the participant’s continued service or other factors, such as the 
attainment of one or more performance goals established by the Plan Administrator.

Unless determined otherwise by the Plan Administrator, a participant generally will have all the rights of a 
stockholder, including voting rights and the right to receive dividends, with respect to shares underlying a stock grant or stock 
purchase right. The Plan Administrator may grant dividends or dividend equivalent rights, as applicable, with respect to stock 
grants, stock purchase rights and RSUs but payments with respect to such dividends or dividend equivalent rights will not be 
made unless the related award vests. Subject to appropriate adjustment in the event of any change in our capital structure, 
the 2019 Plan limits the granting of stock awards in any fiscal year, whether granted in the form of stock grants, stock 
purchase rights or RSUs, to any one employee to 1.5 million shares in the aggregate.

Performance Awards. The Plan Administrator may grant performance shares and performance units (“performance 
awards”) subject to such conditions and the attainment of such performance goals over such periods as the Plan 
Administrator determines. Performance shares and performance units are unfunded bookkeeping entries generally having 
initial values equal to the fair market value determined on the grant date of one share of common stock and $100 per unit, 
respectively. Performance awards will specify a predetermined amount of performance shares or performance units that may 
be earned by the participant to the extent that one or more predetermined performance goals are attained within a 
predetermined performance period. The final amount payable under a performance award in settlement of the performance 
award will depend on the extent to which the performance goals are attained during the performance period, as determined 
by the Committee. We may settle performance awards to the extent earned in cash, shares of our common stock (including 
shares of restricted stock) or a combination of both. The Plan Administrator may grant dividend equivalent rights with respect 
to performance shares for cash dividends, which may be paid to the participant in the form of cash, shares of common stock 
or a combination of both but will only be payable if and to the extent the related performance shares are earned.

Subject to appropriate adjustment in the event of any change in our capital structure, the 2019 Plan limits the 
granting of performance shares to any one employee to the number that could result in the employee receiving more than 
1.5 million performance shares in the aggregate during any fiscal year or performance units to any one employee to the 
number that could result in the employee receiving more than $2,500,000 during any fiscal year of the Company.

Generally, performance goals will be based on the achievement of Company-wide, divisional or individual goals or 
any other basis determined by the Plan Administrator in its discretion.

Following completion of the applicable performance period, the Plan Administrator will determine the extent to 
which the applicable performance goals have been attained and the resulting value to be paid to the participant. The Plan 
Administrator may otherwise make positive or negative adjustments to performance award payments to participants to 
reflect the participant’s individual job performance or other factors determined by the Plan Administrator.

Award Limits. Awards granted under the 2019 Plan are subject to the award limits described above. In addition, 
subject to appropriate adjustment in the event of any change in our capital structure, the 2019 Plan limits the value of the 
aggregate cash-based and stock-based awards granted in any fiscal year to any single non-employee director to $1.5 million 
in the aggregate.
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Awards granted in previous fiscal years will not count toward the award limits set forth above in subsequent years, 
even if awards from previous fiscal years are earned or settle in future years. In addition, more than one award of the same 
type can be granted in a fiscal year, as long as the aggregate number of shares of common stock granted pursuant to all 
awards of that type do not exceed the fiscal year limit applicable to that award type. 

Clawback/Recovery. Awards granted under the 2019 Plan are subject to recovery under our Incentive Compensation 
Recovery Policy adopted by the Board in October 2023 to comply with Rule 10D-1 of the Exchange Act and the corresponding 
Nasdaq listing standards. In addition, awards granted under the 2019 Plan and the 2003 Plan to our executive officers are 
subject to recovery pursuant to our clawback policy adopted by the Board in February 2015, to the extent recovery is not 
otherwise required under the Incentive Compensation Recovery Policy or other applicable law. Awards are further subject to 
any other clawback policy that Adobe may adopt, including to comply with applicable law.

Change of Control. In the event of a “Change of Control” (as defined in the 2019 Plan), the surviving, continuing 
successor or purchasing entity or its parent may, without the consent of any participant, either assume Adobe’s rights and 
obligations under outstanding awards or substitute substantially equivalent equity awards. If the acquiring entity elects not to 
do so, then all unexercised and unvested portions of all outstanding awards will become immediately exercisable and vested 
in full, except that vesting of performance share awards will be based on achievement of applicable performance goals 
determined as of the Change of Control, unless the Committee determines otherwise. Any awards which are not assumed or 
replaced in connection with a Change of Control or exercised prior to the Change of Control will terminate effective as of the 
time of the Change of Control.

Equity awards granted to directors generally provide under the applicable award agreements that the awards will 
fully accelerate immediately prior to the effective date of a Change of Control, subject to the consummation of the Change of 
Control.

In the event of a Change of Control or other similar transactions, our executive officers are either covered by the 
terms of a separate retention agreement or the 2023 Executive Severance Plan in the Event of a Change of Control (the 
“Change of Control Plan”), which provide for certain acceleration benefits applicable to equity compensation awards in the 
event of a Change of Control. Benefits under the Change of Control Plan require both a qualifying change of control and a 
qualifying termination of employment within three months prior and twelve months after the occurrence of a Change of 
Control (see the sections titled “Executive Compensation—Compensation Discussion and Analysis—Other Benefits, Programs 
and Policies—Severance and Change of Control Compensation” and “Executive Compensation—Change of Control” 
contained in this proxy statement for more information).

Transferability. Awards under the 2019 Plan generally may not be transferred except by will or the laws of descent 
and distribution, and may be exercised during a participant’s lifetime only by the participant.

Tax Withholding. To the extent permitted by law, we may deduct from the shares issuable to a participant upon the 
exercise or settlement of an award, or accept from the participant the tender of, shares having a value equal to all or any part 
of the tax withholding obligations; provided that, the value of shares withheld or tendered to satisfy any such tax withholding 
obligations may not exceed the amount determined by the Plan Administrator or the amount of taxes owed by the 
participant up to the maximum statutory tax rate in the participant’s applicable jurisdiction.

Termination or Amendment. The 2019 Plan will continue in effect until the first to occur of (1) its termination by the 
Plan Administrator, or (2) the date on which all shares available for issuance under the 2019 Plan have been issued and all 
restrictions on such shares under the terms of the 2019 Plan and the agreements evidencing awards granted under the 2019 
Plan have lapsed. All incentive stock options must be granted, if at all, within ten years from the earlier of the date the 2019 
Plan was adopted by the Board or the Committee or the date the 2019 Plan was duly approved by our stockholders.

The Plan Administrator may terminate or amend the 2019 Plan at any time, provided that without stockholder 
approval, the 2019 Plan cannot be amended to effect any change that would require stockholder approval under any 
applicable law, regulation or rule. Further, generally no termination or amendment of the 2019 Plan may adversely affect an 
outstanding award without the participant’s consent, unless such termination or amendment is necessary to comply with 
applicable law, regulation, or rule.
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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 2019 Plan and does not attempt to describe all possible federal or other tax consequences of such 
participation or tax consequences based on particular circumstances, and, among other considerations, does not describe 
state, local, or international tax consequences. 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.

Incentive Stock Options. A participant recognizes no taxable ordinary income as a result of the grant or exercise of an 
incentive stock option qualifying under Section 422 of the Code. However, the exercise of an incentive stock option may 
increase the participant’s alternative minimum tax liability, if any.

If a participant holds stock acquired through the exercise of an incentive stock option for more than two years from 
the date on which the stock option was granted and more than one year after the date the stock option was exercised for 
those shares, any gain or loss on a disposition of those shares (a “qualifying disposition”) will be a long-term capital gain or 
loss. Upon such a qualifying disposition, Adobe will not be entitled to any income tax deduction.

Generally, if the participant disposes of the stock before the expiration of either of those holding periods described 
above (a “disqualifying disposition”), then at the time of such disqualifying disposition the participant will realize taxable 
ordinary income equal to the lesser of (1) the excess of the stock’s fair market value on the date of exercise over the exercise 
price, or (2) the participant’s actual gain, if any, on the purchase and sale. The participant’s additional gain or any loss upon 
the disqualifying disposition will be a capital gain or loss, which will be long term or short term depending on whether the 
stock was held for more than one year. To the extent the participant recognizes ordinary income by reason of a disqualifying 
disposition, generally Adobe will be entitled to a corresponding income tax deduction in the tax year in which the 
disqualifying disposition occurs.

Nonstatutory Stock Options and Stock Appreciation Rights. A participant generally recognizes no taxable ordinary 
income as a result of the grant of a nonstatutory stock option or stock appreciation right with a per share exercise price equal 
to not less than the fair market value of a share of the underlying stock on the date of grant. Upon exercise of a nonstatutory 
stock option or stock appreciation right, the participant generally recognizes ordinary income in the amount equal to the 
excess of the fair market value of the exercised shares on the date of purchase over the exercise price of such shares. 
Generally, Adobe will be entitled to an income tax deduction in the taxable year in which such ordinary income is recognized 
by the participant.

Upon the disposition of stock acquired by the exercise of a nonstatutory stock option, any gain or loss, based on the 
difference between the sale price and the fair market value of the common stock on the exercise date, will be taxed as capital 
gain or loss.

Stock Grants and Stock Purchase Rights. A participant acquiring stock generally will recognize ordinary income equal 
to the difference between the fair market value of the shares on the “determination date” and the participant’s purchase price, 
if any. The “determination date” is the date on which the participant acquires the shares unless they are subject to a 
substantial risk of forfeiture and are not transferable, in which case the determination date is the earlier of (1) the date on 
which the shares become transferable, or (2) the date on which the shares are no longer subject to a substantial risk of 
forfeiture. If the determination date is after the date on which the participant acquires the shares, the participant may elect, 
pursuant to Section 83(b) of the Code, to have the date of acquisition be the determination date by filing an election with the 
Internal Revenue Service no later than 30 days after the date the shares are acquired. Upon the sale of shares acquired 
pursuant to a stock award, any gain or loss, based on the difference between the sale price and the fair market value on the 
determination date, will be taxed as a capital gain or loss. Such gain or loss will be long-term or short-term depending on 
whether the stock was held for more than one year. Adobe generally will be entitled to a corresponding income tax 
deduction in the taxable year in which ordinary income is recognized by the participant.

Restricted Stock Units. A participant generally recognizes no taxable ordinary income as a result of the grant of an 
RSU award. In general, the participant will recognize ordinary income in the year in which the shares subject to that award 
vest and are actually issued to the participant, in an amount equal to the fair market value of the shares on the date of 
issuance. Adobe generally will be entitled to an income tax deduction equal to the amount of ordinary income recognized by 
the participant for the taxable year in which such ordinary income is recognized by the participant.
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Performance Awards. A participant generally will recognize no income as a result of the grant of a performance 
share or a performance unit award. Upon the settlement of such awards, the participant generally will recognize ordinary 
income in the year of receipt in an amount equal to the cash received, if any, and the fair market value of any unrestricted 
shares received. If the participant receives shares of restricted stock, the participant generally will be taxed in the same 
manner as described above in “Stock Grants and Stock Purchase Rights.” Upon the sale of any shares received, any gain or 
loss, based on the difference between the sale price and the fair market value on the “determination date,” will be taxed as a 
capital gain or loss. Adobe generally will be entitled to a deduction equal to the amount of ordinary income recognized by 
the participant for the taxable year in which such ordinary income is recognized by the participant.

Section 409A. Section 409A of the Code provides certain requirements for non-qualified deferred compensation 
arrangements with respect to an individual’s deferral and distribution elections and permissible distribution events. Awards 
granted under the 2019 Plan with a deferral feature generally will be subject to the requirements of Section 409A. If an award 
is subject to and fails to satisfy the requirements of Section 409A, the recipient of that award may recognize ordinary income 
on the amounts deferred under the award, to the extent vested, which may be prior to when the compensation actually or 
constructively is received. Also, if an award that is subject to Section 409A fails to comply with Section 409A’s provisions, 
Section 409A imposes an additional 20% federal income tax on compensation recognized as ordinary income, as well as 
interest on such deferred compensation.

Awards under the 2019 Plan

Awards under the 2019 Plan are made at the discretion of the Plan Administrator. Therefore, the benefits and 
amounts that will be received or allocated under the amended 2019 Plan in the future are not determinable at this time. No 
awards have been granted that are contingent on the approval of the amendment to the 2019 Plan. 

Please refer to the “Grants of Plan-Based Awards in Fiscal Year 2023” table contained in this proxy statement for 
information about grants made under the 2019 Plan in fiscal year 2023 to our NEOs.

Pursuant to the terms of our current FY 2023 and FY 2024 Non-Employee Director Compensation Policy, our eligible 
directors will each receive, on the day of our 2024 Annual Meeting, an annual grant of RSUs under the 2019 Plan, which will 
vest 100% on the day of our next annual meeting of stockholders. The annual grant is valued at $315,000 per director (on the 
date of grant) and is converted into RSUs as described in “Director Compensation for Fiscal Year 2023—Equity Awards” in this 
proxy statement. The aggregate dollar value of anticipated awards to be made to our 11 non-employee directors eligible to 
receive awards under the 2019 Plan on April 17, 2024 (the scheduled date of the 2024 Annual Meeting), based on the 
valuation method for fiscal year 2023 described under “Director Compensation—Equity Awards” in this proxy statement, is 
$3,465,000.

As of January 24, 2024, there were 9,790,796 shares of common stock issuable from outstanding RSUs and 
performance shares (at maximum payout with respect to performance shares), including deferred awards, under the 2019 
Plan. No stock options or stock appreciation rights have been granted under the 2019 Plan.

Management Proposals  |  2024 Proxy Statement       83



PROPOSAL 3

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 November 29, 2024 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 do not 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 2024 Annual Meeting and available to respond to 
appropriate questions by stockholders. Additionally, such representatives of KPMG will have the opportunity to make a 
statement if they so desire.

Vote Required and Board Recommendation

Stockholder ratification of the appointment of KPMG as our independent registered public accounting firm requires 
the affirmative vote of the holders of a majority of the votes cast (excluding abstentions) at this meeting. Abstentions will not 
have any effect on the outcome of this proposal and there will be no broker non-votes with respect to this proposal, because 
it is the only item on the agenda on which brokers may exercise their discretion to vote for or against the proposal in the 
absence of instruction from the beneficial owners.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THIS PROPOSAL
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Principal Accounting Fees and Services
During fiscal years 2023 and 2022, we retained KPMG to provide services in the following categories and amounts:

Fee Category Fiscal 2023 Fiscal 2022

Audit Fees    .......................................................................................... $ 7,819,548 $ 7,342,818 
Audit-Related Fees     ............................................................................  11,928  1,113,461 
Tax Fees   .............................................................................................  874,827  793,434 
All Other Fees     ....................................................................................  —  — 

Total  .............................................................................................. $ 8,706,303 $ 9,249,713 

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. This category also includes audit related work over acquisitions and 
our ongoing adoption of new accounting standards.

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 primarily related to due diligence in connection 
with completed and proposed acquisitions.

Tax fees consist of fees for professional services for tax compliance and consulting. 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 
customarily includes fees primarily related to permissible training programs.

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 Policy
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 gives the Audit Committee the power to delegate to a 
subcommittee, when appropriate, or to one or more members of the Audit Committee, the authority to address and grant 
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 
2023 and 2022 were pre-approved by the Audit Committee in accordance with the pre-approval policy described above.

For more information on KPMG, please see the section titled “Report of the Audit Committee.”
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Report of the Audit Committee
The Audit Committee’s role includes assisting the Board in fulfilling its responsibilities related to 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 is 
responsible for the appointment, compensation, engagement, retention, termination and oversight of our independent 
registered public accounting firm, including conducting a review of its qualifications, performance and 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; reviewing the auditors’ report and critical audit matters; monitoring the rotation of partners of our 
independent registered public accounting firm on our audit engagement team as required by regulation; reviewing Adobe’s 
policies and practices with respect to swaps transactions; overseeing Adobe’s worldwide investment policy; and overseeing 
the performance of our internal audit function. The Audit Committee establishes procedures, as required under applicable 
regulation, for the receipt, retention and treatment of complaints received by us regarding accounting, internal accounting 
controls or auditing matters, and the confidential, anonymous submission by employees of concerns regarding questionable 
accounting or auditing matters. The Audit Committee also reviews and discusses with management the adequacy and 
effectiveness of Adobe’s information and technology security policies and the internal controls regarding information and 
technology security, cybersecurity and privacy. 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 eight meetings during fiscal year 2023. 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.

Each member of the Audit Committee meets the independence criteria prescribed by applicable regulations 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 sophistication requirements, and the Board has 
further determined that each Audit Committee member is an “audit committee financial expert” as such term is defined in 
Item 407(d) of Regulation S-K. 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: adobe.com/investor-relations/governance.html.

The Audit Committee is involved in closely monitoring and negotiating KPMG’s annual audit fees and any audit-
related, tax or other fees that arise during the year. The Audit Committee conducts an annual evaluation of the independent 
registered public accounting firm in connection with the committee’s determination of whether to continue to retain KPMG 
or engage another firm as Adobe’s independent external auditor. 

In the course of these reviews, the committee has considered, among other things:

• KPMG’s historical and recent performance, including the results of an internal survey of KPMG’s service, quality 
and professional reputation, utilizing the questionnaire published by the Center for Audit Quality;

• external data relating to audit quality and performance, including recent Public Company Accounting 
Oversight Board (“PCAOB”) reports on KPMG and its peer firms;

• the value of KPMG’s services in light of the fees charged to Adobe;

• KPMG’s tenure as our independent auditor and its familiarity with our global operations and businesses, 
accounting policies and practices and internal control over financial reporting;

• KPMG’s capability and expertise in handling the breadth and complexity of our worldwide operations;

• KPMG’s integrity and objectivity; and

• KPMG’s independence.

Based on this evaluation, including the factors discussed above, the Audit Committee has concluded that KPMG is 
independent and believes it is in the best interests of Adobe and its stockholders to retain KPMG to serve as Adobe’s 
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independent registered public accounting firm for fiscal year 2024. Accordingly, the Audit Committee has reappointed KPMG 
as Adobe’s independent external auditor for fiscal year 2024.

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 the PCAOB Auditing 
Standard 1301 “Communications with Audit Committees” and Rule 2-07 of Regulation S-X, “Communications with Audit 
Committees.” We have received from KPMG the written disclosures required by the applicable requirements of the PCAOB 
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 2023, we, the Audit Committee as of the end of fiscal year 2023, 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 1, 2023, for filing with 
the SEC.

Respectfully submitted,

AUDIT COMMITTEE 

Kathleen Oberg, Chair
Brett Biggs
Spencer Neumann
Dheeraj Pandey

________________________
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, or the Exchange Act whether made before or after the date hereof and irrespective 
of any general incorporation language in any such filing.
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PROPOSAL 4

Advisory Vote on Executive Compensation

In accordance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and Section 14A of the 
Exchange Act, Adobe is asking its stockholders to cast a non-binding, advisory vote to approve the fiscal year 2023 
compensation of our NEOs as disclosed in this proxy statement. This proposal, commonly known as “say-on-pay,” 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” within the Executive 
Compensation section of this proxy statement, our executive compensation programs are designed to align the interests of 
our executive officers with those of our stockholders, as well as attract, motivate and retain key employees who are critical to 
our success. Under these programs, our executive officers, including our NEOs, are motivated to achieve specific financial and 
strategic objectives that are expected to increase stockholder value. Please read the “Compensation Discussion and Analysis” 
and the accompanying compensation tables and narrative discussion for additional details about our executive compensation 
programs, including information about the fiscal year 2023 compensation of our NEOs. Biographical information regarding 
our NEOs is contained in the section titled “Information About Our Executive Officers” in our Annual Report on Form 10-K for 
the fiscal year ended December 1, 2023.

Advisory Vote and Board Recommendation; Vote Required

We request stockholder approval of the fiscal year 2023 compensation of our NEOs as disclosed in this proxy 
statement pursuant to the SEC’s compensation disclosure rules (which disclosure includes the section titled “Compensation 
Discussion and Analysis,” the compensation tables and the narrative discussion that accompanies the compensation tables 
within the section titled “Executive Compensation” of this proxy statement). We encourage you to review the section titled 
“Compensation Discussion and Analysis” and accompanying compensation tables and narrative discussion elsewhere in this 
proxy statement for a description and analysis of our principal executive compensation actions and decisions for fiscal year 
2023.

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, practices and disclosures described in this proxy statement.

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

“RESOLVED, that the stockholders of Adobe Inc. approve, on an advisory basis, the compensation of the named 
executive officers as disclosed in the Company’s proxy statement for the 2024 Annual Meeting of Stockholders 
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the 
Compensation Discussion and Analysis, the Summary Compensation Table for Fiscal Years 2023, 2022 and 2021 and 
the accompanying compensation tables and narrative discussion within the Executive Compensation section of this 
proxy statement.”

Approval of the above resolution requires the affirmative vote of the holders of a majority of the votes cast 
(excluding abstentions) at this meeting. Abstentions and broker non-votes will not have any effect on the outcome of this 
proposal. As an advisory vote, the outcome of the vote on this proposal is not binding upon us or our Board. 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 executive officers. We hold such advisory votes on executive 
compensation each year and will hold another advisory vote at our 2025 Annual Meeting of Stockholders.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THIS PROPOSAL
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Stockholder Proposals
The following proposals 5 and 6 (the “Stockholder Proposals”) are proposals we received from our stockholders 

under Rule 14a-8. Each Stockholder Proposal is required to be voted on at our 2024 Annual Meeting only if properly 
presented. If the proponents of these proposals, or representatives who are qualified under state law, are present at our 2024 
Annual Meeting and submit the proposals for a vote, then the proposals will be voted upon. We will furnish the address of 
each proponent upon receipt of a request to the Corporate Secretary for such information. 

The text of the Stockholder Proposals and supporting statements appear exactly as received from the proponents 
unless otherwise noted. The Company is not responsible for the accuracy or content of the Stockholder Proposals which are 
reproduced exactly as received from the proponent. Information contained on or accessible through any website links 
included in the Stockholder Proposals, supporting statements, and the responses from our Board is not incorporated in, and 
does not constitute a part of, this proxy statement.

We appreciate the concerns raised in the Stockholder Proposals and firmly believe these matters are being 
appropriately handled by our management team with oversight from our Board. While our current policies and programs 
may not in each case be exactly as prescribed in a Stockholder Proposal, our programs are carefully designed to further the 
long-term interests of our stockholders, our Company, our people and our communities.

Our Board has considered each of the Stockholder Proposals and their recommendation to vote AGAINST each of 
them is presented below and immediately following each proposal. Our Board, in considering their recommendation on how 
stockholders vote on each proposal, takes into account, as applicable, a number of factors, including our engagement with 
the proponents; the expressed preferences of our stockholders; Adobe’s current practices; whether in their judgment a 
proposal is in the best interests of Adobe; the cost, feasibility and risks associated with implementation of the stockholder 
proposal; prior stockholder support for related topics; peer and market practices; and discussions with management and 
internal subject matter experts. 

Proposal
Board Voting 
Recommendation Rationale

5 AGAINST Mandatory Director Resignation Policy

• Our existing uncontested election approach (majority vote standard with resignation 
policy) is based on Delaware law and mitigates the prospect of failed elections or 
forced vacancies on the Board, which, if they occur during crucial moments, could 
hamper the ability of the Board to function effectively.  

• Only 2.9% of S&P 500 companies and 0.9% of Russell 3000 companies have a 
majority vote standard with a mandatory resignation policy.  

• Our current approach empowers the Board to secure the resignation of a director 
who fails to receive a majority vote and to facilitate an orderly transition. In some 
cases, the underlying issue causing a failed director election may be resolved without 
the need for a director to resign.

• At our 2023 Annual Meeting, each director received equal to or greater than 92.8% of 
the votes cast, and all directors received an average vote of 96.9% of the votes cast.

6 AGAINST Reporting on Hiring of Persons with Arrest or Incarceration Records

• Our hiring practices do not create undue barriers to entry for those with arrest 
records or criminal history and our background check process is designed to prevent 
automatic disqualification of job candidates based on criminal record or prior 
incarceration and allows applicants to provide mitigating information.

• Adobe invests to strengthen and standardize our commitment to fair and inclusive 
recruiting, hiring and development practices and building diverse talent pipelines that 
will best serve the long-term interests of Adobe, our stockholders and employees.

• We strongly believe that Adobe’s current recruiting and hiring practices and 
community efforts help to mitigate barriers to hiring people with arrest or 
incarceration records, whether at Adobe or elsewhere in the tech industry. 

• The requested report is unnecessary and would not be a wise use of resources given 
the depth of our diversity, equity and inclusion approach, including our commitment 
to fair and inclusive recruiting and hiring practices that have resulted in an 
exceedingly rare exclusion of candidates based on their arrest records or criminal 
history. 
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PROPOSAL 5

Stockholder Proposal Regarding 
Mandatory Director Resignation Policy

The following stockholder proposal from John Chevedden, owner of 10 shares of Adobe’s common stock as of 
November 8, 2023, has been submitted to Adobe for action at the 2024 Annual Meeting. 

Proposal 5 – Directors to be Elected by Majority Vote 

Resolved: Change the Adobe Corporate Governance Guidelines to state that the Board of Directors must accept the 
resignation of a director who fails to obtain a majority vote in an uncontested election. Currently the Adobe Board can reject 
the resignation of a director who fails to get a majority vote in an uncontested election. 

The Adobe Corporate Governance Guidelines already provide the Board with adequate time to find a replacement director in 
case of a failed election and the Corporate Governance Guidelines also allow the Board to reduce its size. 

When shareholders give a director a no confidence vote it is important that the Board respect the vote of the shareholders. 
Currently a director who fails to obtain a majority vote could be the Adobe Lead Director or could chair a key Adobe Board 
Committee. It would be a greater disrespect to shareholders if the Board allowed such a director to linger on the board after a 
failed election. 

Please vote yes: 
Directors to be Elected by Majority Vote – Proposal 5 

Company Statement in Opposition

Our Board believes that the Company’s current majority vote standard with a resignation policy subject to Board 
approval is protective of the best interests of the Company and its stockholders. 

In an uncontested election, if an incumbent director fails to receive a majority of the votes cast on his or her re-
election, the Governance and Sustainability Committee, which consists solely of independent directors, will promptly consider 
the tendered resignation and recommend to the Board whether to accept or reject it. In making such recommendation, the 
Governance and Sustainability Committee will consider all factors it deems relevant, including, without limitation: (i) the 
stated reasons why stockholders voted “against” such director; (ii) the director’s length of service and qualifications; (iii) the 
director’s contributions to the Company; (iv) compliance with Nasdaq listing standards; and (v) the Company’s Corporate 
Governance Guidelines. The Board will act on the Governance and Sustainability Committee’s recommendation not later 
than 90 days following the date of the stockholders’ meeting at which the election occurred. 

This approach is not an entrenchment mechanism instituted by the Board for the benefit of our directors. Rather, it is 
based on Delaware state law, specifically Section 141(b) of the Delaware General Corporation Law, which provides that “[e]ach 
director shall hold office until such director’s successor is elected and qualified or until such director’s earlier resignation or 
removal.” This approach mitigates the prospect of failed elections or forced vacancies on the Board, which, if they occur 
during crucial moments, could hamper the ability of the Board to function effectively.  

In making its recommendation against this proposal, the Board reviewed data on the voting standards adopted by 
other public companies. In 2023, only 2.9% of S&P 500 companies and 0.9% of Russell 3000 companies have a majority vote 
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standard with a mandatory resignation policy.(1) If the Board were to adopt the policy set forth in the proposal, the Company 
would be in a very small minority of companies that do not provide discretion for the Board to determine the best course of 
action if an incumbent director fails to receive the requisite majority support for an uncontested re-election. 

In the extraordinary event that an incumbent director fails to receive the requisite stockholder support for election, it 
is important that the Board maintains discretion regarding what next steps should be taken to serve the best interests of the 
Company and its stockholders. In some cases, the underlying issue causing a failed director election (i.e., overboarding, poor 
attendance, problematic committee service) may be resolved without the need for a director to leave the Board. Moreover, 
when a director does tender a resignation after failing to win majority support, the Board may need time to appoint a 
replacement who has the necessary skills and experiences. The Company’s current director resignation policy allows the 
Board to use its discretion in determining whether to accept or reject a resignation based on the specific circumstances and in 
the best interests of stockholders, considering, among other things, whether a suitable candidate is available to join the Board 
within the 90 days permitted for the Board to decide on the resignation. The Company’s current approach effectively 
empowers the Board to secure the resignation of a director who fails to receive a majority vote and to facilitate an orderly 
transition.    

Further, our stockholders have historically, overwhelmingly supported the election of members of our Board. For 
instance, at our 2023 Annual Meeting, stockholders supported our directors with votes in favor of each of their election equal 
to or greater than 92.8% of the votes cast, and an average favorable vote of 96.9% of the votes cast. None of our directors has 
failed to receive the support of a majority of votes cast in any previous elections—thus, the Company has never had a 
“holdover director.” 

We strongly believe that our current majority voting plus resignation policy subject to Board approval represents 
best practices and that, in view of our history of responsiveness to stockholder concerns, the proposal is unnecessary and 
would not serve the best interests of the Company and its stockholders. Therefore, the Board recommends a 
vote AGAINST this stockholder proposal. 

Vote Required and Board Recommendation 

Stockholder approval of this proposal requires the affirmative vote of holders of a majority of the votes cast 
(excluding abstentions) at this meeting. Abstentions and broker non-votes will not have any effect on the outcome of this 
proposal. 

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “AGAINST” THIS PROPOSAL
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PROPOSAL 6

Stockholder Proposal Regarding Reporting 
on Hiring of Persons with Arrest or 

Incarceration Records

The following stockholder proposal from NorthStar Asset Management, Inc., owner of shares of Adobe’s common 
stock worth at least $15,000 as of October 27, 2023, has been submitted to Adobe for action at our 2024 Annual Meeting.

Eliminating Discrimination through Inclusive Hiring

WHEREAS:

In recent decades, U.S. incarceration rates have increased rapidly, and people of color are disproportionately affected. For 
people who have been in prison, the unemployment rate is 27% – higher than the total U.S. unemployment rate during any 
historical period – while formerly incarcerated Black women experience an unemployment rate of 43.6%. At the same time, 
studies predict a global skilled labor shortage of up to 85 million workers by 2030, including that “in tech alone, the US could 
lose out on $162 billion worth of revenues annually unless it finds more high-tech workers.” This links an untapped talent 
pool with an increasingly critical corporate need, especially for a company like Adobe that relies upon skilled tech workers;

Recruiting formerly incarcerated people (“fair chance hires”) widens the candidate pool for employers and benefits the 
economy at large. Case studies show that fair chance hires can have excellent attendance records and help decrease turnover 
(and associated expenses) while increasing productivity;

Fair chance employment best practices include:

• Resolving technical barriers in job applications;
• Creating internship and training programs with direct hire opportunities;
• Hosting job fairs targeting fair chance jobseekers;
• Removing blanket exclusions on specific crimes beyond legal requirements;
• Ensuring that criminal records reviewers use best practice standards for individualized reviews;
• Partnering with advocacy organizations that specialize in job preparation for incarcerated people;
• Destigmatizing the issue throughout the entire workforce;
• Creating employee support structures for justice-involved individuals;
• Examining anonymized data on fair chance hires to ensure racial and gender equity;

Fair chance employers are not blind to criminal records but commit to hiring practices that consider the effects of related 
stigma and bias. People with criminal records face thousands of collateral consequences after conviction that result in 
reduced employment opportunities and can lead to recidivism. The cost of recidivism on the U.S. economy is an estimated 
$65 billion annually;

Because people of color are disproportionately incarcerated, pursuing fair chance employment can also advance company 
diversity goals. In its 2022 Corporate Social Responsibility Report, Adobe describes its “commitment to advance equity and 
inclusion within [its] business and out in [its] communities.” However, only 3% of U.S.-based employees identify as Black;

Excluding qualified individuals because of criminal records could harm the company’s competitive advantage and reputation. 
Shareholders believe that company value would be well-served by examining whether revisions to company practices 
related to recruiting formerly incarcerated individuals could decrease future risks related to discriminatory hiring.

RESOLVED: Shareholders request that the Board of Directors prepare a report, at reasonable cost, omitting proprietary 
information, and published publicly within one year from the annual meeting date, analyzing whether Adobe’s hiring 
practices related to people with arrest or incarceration records are aligned with publicly stated diversity commitments, and 
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whether those practices may pose reputational or legal risk due to potential discrimination (including racial discrimination) 
claims.

Company Statement in Opposition

Adobe has numerous policies and programs in place to attract, hire, and source qualified candidates of all genders, 
races, ethnicities, and backgrounds. Our hiring practices do not create any undue barriers to entry for those with arrest records 
or criminal history, and we have successfully hired and trained employees with such backgrounds. Adobe’s background check 
process follows best practices and is designed to prevent automatic disqualification of job candidates based on criminal 
record or prior incarceration. 

Adobe’s dedicated background check team works with an accredited third-party vendor to conduct comprehensive 
background checks on all candidates in compliance with applicable laws. There is no automatic, blanket exclusion from 
consideration for any conviction. Rather, a dedicated, cross-functional team, independent of the recruiter or hiring manager, 
reviews each case individually, considering the context, recency, and severity of the conviction and its relevance to the role. 
Candidates also have an opportunity to respond to the information outlined in the background check and provide mitigating 
information. In fiscal year 2023 and fiscal year 2022, Adobe onboarded new hires who had criminal history in their 
background after following the review process. The percentage of candidates not onboarded due to background check was 
extremely small – only 0.1% and 0.2% of U.S. candidates in fiscal year 2023 and fiscal year 2022, respectively. 

Prior to the point of background check, Adobe invests to strengthen and standardize our commitment to fair and 
inclusive recruiting, hiring and development practices and building diverse talent pipelines that will best serve the long-term 
interests of Adobe, our stockholders and employees. Training on the importance of inclusive hiring practices, including 
enhancing the talent pipelines to attract more diverse applicants is provided across Adobe.

Adobe recognizes the importance of diversity and representation within the tech industry, which is a concern raised 
by the proponent. Adobe believes that everyone deserves equal treatment and opportunity and that the best way to drive 
change is to start by building a diverse and inclusive culture that represents and celebrates different perspectives. Adobe 
regularly uses personal storytelling as a training tool to raise awareness and expose employees to diverse backgrounds. In all-
employee forums, we have highlighted the career path of an employee whose personal experience in the prison system 
propelled interest in new skills and ultimately success in the tech industry.

We are committed to growing our talent pipeline and increasing global diversity across the Company and in 
leadership positions. As part of our ongoing efforts to prepare students from diverse backgrounds with strong technology and 
creativity skills, Adobe established partnerships with Historically Black Colleges and Universities (“HBCUs”) and Hispanic-
serving Institutions (“HSIs”). Each university received a US$1 million donation from Adobe as part of our Anchor School 
Program to prepare students for jobs in the technology and creative industries. We have invested in partnerships and events 
to engage candidates across underrepresented communities.

Beyond our financial support, we worked with faculty and staff at these schools to provide students with training and 
learning programs, access to creative and digital tools, and mentoring and career development opportunities. Highlights of 
our collaboration include: 

• The launch of the Student Athlete Micro Internship program to provide student athletes with career skills and 
experience; 

• The Adobe Ignite HBCU Scholarship with the Thurgood Marshall College Fund, which awards 50 students $15,000 
scholarships in the 2023–2024 academic school year; and 

• Launch of the HBCU career mentoring program, connecting Adobe employees with HBCU students for year-long 
career support and mentoring. 

To increase diversity and representation at Adobe and within the tech industry, we established, and are continuing 
to invest in, the Adobe Digital Academy which offers bright, motivated, career switchers from underrepresented backgrounds 
who do not otherwise have access to funding for education the training and experience they need to launch successful 
careers in user experience design, data science, software engineering and digital marketing. Digital Academy applicants and 
participants include formerly incarcerated people who we count as alumni. Adobe is committed to helping Digital Academy 
interns to secure full-time job opportunities with technology companies, including Adobe. Since 2016, Digital Academy has 
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awarded more than 300 scholarships for training and career placement. In 2023, 50% of Digital Academy interns were 
converted to full-time employees at Adobe. Other graduates found full-time placement in other technology organizations. 

We strongly believe that Adobe’s current recruiting and hiring practices and community efforts help to mitigate 
barriers to hiring people with arrest or incarceration records, whether at Adobe or elsewhere in the tech industry. Similarly, 
we are confident that our diversity, equity and inclusion practices ensure a fair and inclusive workplace that will best serve the 
long-term interests of the Company, our stockholders, and employees. Adobe is committed to regularly assessing its diversity, 
equity and inclusion and talent recruitment programs and processes. The proponent’s requested report is unnecessary and 
would not be a wise use of resources given the depth of our diversity, equity and inclusion approach, including our 
commitment to fair and inclusive recruiting and hiring practices that have resulted in an exceedingly rare exclusion of 
candidates based on their arrest records or criminal history. Therefore, the Adobe Board of Directors recommends that our 
stockholders vote AGAINST this proposal. 

Vote Required and Board Recommendation

Stockholder approval of this proposal requires the affirmative vote of holders of a majority of the votes cast 
(excluding abstentions) at this meeting. Abstentions and broker non-votes will not have any effect on the outcome of this 
proposal.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “AGAINST” THIS PROPOSAL
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Date, Time and Place of Meeting

Date & Time Location Record Date

Wednesday, April 17, 2024
9:00am Pacific Time

Virtual
virtualshareholdermeeting.com/ADBE2024

Close of business on
February 20, 2024

Quorum for the 2024 Annual Meeting
In order to have a quorum to hold the meeting and conduct business, a majority of our outstanding shares entitled 

to vote as of the Record Date must be present at the 2024 Annual Meeting. Your shares will be counted for purposes of 
determining if there is a quorum if:

• you are entitled to vote and you are present at the 2024 Annual Meeting; or 

• you have properly voted by proxy online, by phone or by submitting a proxy card or voting instruction card.

Both abstentions and broker non-votes are counted for the purpose of determining the presence of a quorum.

Proxy Materials Are Available on the Internet
We have elected to provide access to our proxy materials, including this proxy statement, our 2023 Annual Report 

and a form of proxy card, over the internet. Accordingly, a Notice of Internet Availability will be mailed on or about March 1, 
2024 to most of our stockholders who owned our common stock at the close of business on the Record Date. The Notice of 
Internet Availability contains instructions about how to access our proxy materials over the internet and vote online or by 
telephone. The Notice of Internet Availability will also provide instructions on how you can elect to receive future proxy 
materials electronically or in printed form by mail. 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.

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.

This proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 1, 2023, as filed with 
the SEC, are also available at proxyvote.com as well as at adobe.com/ADBE.

Participating in Our Virtual Annual Meeting
The 2024 Annual Meeting will be held entirely online. We have adopted a virtual format for the 2024 Annual 

Meeting to make participation accessible for stockholders from any geographic location with internet connectivity.

 If you were a stockholder as of the close of business on the Record Date or hold a valid proxy for the 2024 Annual 
Meeting, you are entitled to attend, vote and submit questions in the 2024 Annual Meeting. To be admitted to the 2024 
Annual Meeting at virtualshareholdermeeting.com/ADBE2024, you must enter the 16-digit control number found on your 
Notice of Internet Availability or proxy card next to the label “Control Number” for postal mail recipients or within the email 
for electronic delivery recipients.
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Stockholders may submit questions online shortly before and during the 2024 Annual Meeting at 
virtualshareholdermeeting.com/ADBE2024. A copy of the 2024 Annual Meeting rules of conduct will be available online at 
the 2024 Annual Meeting. We will post questions and answers if applicable to Adobe’s business on our Investor Relations 
website shortly after the meeting.

We encourage you to access the 2024 Annual Meeting before it begins. Online check-in will start shortly before the 
meeting on April 17, 2024. If you have difficulty accessing the meeting, please call 1-800-586-1548 (toll free) or 303-562-9288 
(international). We will have technicians available to assist you.

Voting

Who Can Vote

Each stockholder is entitled to one vote for each share of common stock held on each of the matters to be voted on. 
Only holders of record of Adobe common stock at the close of business on February 20, 2024 (the “Record Date”) may attend 
and vote at the meeting. As of the Record Date, there were 452,546,202 shares of our common stock outstanding and entitled 
to 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 principal executive offices at 345 Park Avenue, San Jose, California 95110 for the ten days prior to the meeting for any 
purpose related to the meeting, and will be available during the entire time of the virtual 2024 Annual Meeting.

Voting at the Virtual Annual Meeting

Stockholders of Record 

If your shares are registered directly in your name with our transfer agent, Broadridge Corporate Issuer Solutions, 
Inc., you are considered, with respect to those shares, the stockholder of record. As the stockholder of record, you have the 
right to vote at the meeting. 

Beneficial Owners of Shares Held in Street Name

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 at the meeting unless you obtain a “legal proxy” from 
your broker, trustee or nominee that holds your shares, giving you the right to vote the shares at the meeting.

Voting without Attending the Virtual Annual Meeting

Whether you hold shares directly as a registered stockholder or beneficially in street name, you may vote without 
attending the meeting or prior to the meeting. You may vote by granting a proxy or, for shares held beneficially in street 
name, by submitting voting instructions to your broker, trustee or nominee. 

Online (or by Phone)

You may submit your proxy by following the instructions provided in the Notice of Internet Availability 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. When voting online, the identity of each stockholder is authenticated using 
a 16-digit control number found on the Notice of Internet Availability.

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, 
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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.

Changing your Vote

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 or by voting by phone or 
online, either of which must be completed by 11:59 p.m. Eastern Time on April 16, 2024; or by attending the meeting and 
voting electronically by ballot. 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.

Uninstructed Shares 

Stockholders of Record

If you are a registered stockholder of record and you indicate when voting online or by phone that you wish to vote 
as recommended by the Board or you sign, date 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 best judgment with respect to any other matters properly 
presented for a vote at the meeting. 

Beneficial Owners of Shares Held in Street Name

If you are a beneficial owner of shares held in street name and do not provide the organization that holds your 
shares with specific voting instructions, the organization that holds your shares may generally vote at its discretion on routine 
matters but cannot vote on non-routine matters. If the organization that holds your shares does not receive instructions from 
you on how to vote your shares on a non-routine matter, the organization will inform the inspector of elections that it does 
not have the authority to vote on this matter with respect to your shares. This is generally referred to as a “broker non-vote.” 
In tabulating the voting results for any particular proposal, shares that constitute broker non-votes are not considered entitled 
to vote on that proposal. Thus, broker non-votes will not affect the outcome of any matter being voted on at the meeting, 
assuming that a quorum is obtained.

Routine and Non-Routine Proposals

The following proposal is considered a routine matter:

• The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for the 
fiscal year ending November 29, 2024 (Proposal 3). 

A broker or other nominee may generally vote on routine matters, and, therefore, no broker non-votes are expected 
to exist in connection with Proposal 3. 

The following proposals are considered non-routine matters:

• Election of directors (Proposal 1); 

• Approval of 2019 Equity Incentive Plan, as amended (Proposal 2); 

• Advisory vote on executive compensation (Proposal 4);

• Stockholder proposal: Mandatory Director Resignation Policy (Proposal 5); and

• Stockholder proposal: Reporting on hiring of persons with arrest or incarceration records (Proposal 6).
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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, 4, 5 and 6.

Reporting of Voting Results
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.

Householding of Proxy Materials
To reduce costs and reduce the environmental impact of our 2024 Annual Meeting, we have adopted a procedure 

approved by the SEC known as “householding,” which is available to both registered stockholders and beneficial owners of 
shares held in street name. Householding allows multiple stockholders having the same last name and residing at the same 
address the convenience of receiving a single copy of our Notice of Internet Availability, 2023 Annual Report and proxy 
materials, as applicable, unless we have received contrary instructions from one or more of the stockholders. Stockholders 
participating in householding will continue to receive separate proxy cards.

Registered Stockholders

If you are a registered stockholder and would like to enroll in this service, withdraw from this service or receive 
additional copies of our Notice of Internet Availability, 2023 Annual Report and proxy materials, as applicable, mailed to you, 
please contact Broadridge Financial Solutions, Inc., either by calling 1-800-542-1061 (toll free) or by writing to Broadridge, 
Householding Department, 51 Mercedes Way, Edgewood, NY 11717. Your consent will be perpetual unless you revoke it. If you 
revoke your consent, we will begin sending you individual copies of future mailings of these documents within 30 days after 
we receive your revocation notice. 

Street Name Holders

Stockholders who hold their shares through a brokerage may elect to participate in householding or revoke their 
consent to participate in householding by contacting their respective brokers.

Annual Report
Accompanying this proxy statement is our Annual Report on Form 10-K for the fiscal year ended December 1, 2023. 

The 2023 Annual Report contains audited financial statements covering our fiscal years ended December 1, 2023, December 2, 
2022 and December 3, 2021. Copies of our Annual Report on Form 10-K for the fiscal year ended December 1, 2023, as filed 
with the SEC, are available free of charge on our website at  www .adobe.com/adbe or you can request a copy free of charge 
by calling 408-536-4700 or sending an email to adobe@kpcorp.com. Please include your contact information with the 
request.

Proxy Solicitation Costs
The Board is soliciting proxies for the 2024 Annual Meeting. We will bear the expense of soliciting proxies and have 

retained Innisfree M&A Incorporated for a fee of $25,000 plus reasonable out-of-pocket expenses, to help us solicit proxies 
from brokers, bank nominees and other institutional owners. Our directors and employees (without additional 
compensation) may also solicit proxies in person, by telephone or email. We will reimburse banks, brokers and other 
custodians, nominees and fiduciaries for reasonable charges and expenses incurred in forwarding soliciting materials to their 
clients.
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Stockholder Proposals and Nominations for the Next 
Annual Meeting

Stockholder proposals may be included in our proxy statement for an annual meeting so long as they are provided 
to us on a timely basis and satisfy the other conditions set forth in SEC regulations under Rule 14a-8 regarding the inclusion of 
stockholder proposals in company-sponsored proxy materials. For a stockholder proposal to be considered for inclusion in 
our proxy statement for the 2025 Annual Meeting of Stockholders, we must receive the proposal at our principal executive 
offices, addressed to the Corporate Secretary, no later than November 1, 2024. A stockholder nomination of one or more 
director candidates for election to the Board to be included in our proxy statement for an annual meeting (a “proxy access 
nomination”) may be included in such proxy statement and properly brought before the 2025 Annual Meeting of 
Stockholders as long as we receive information and notice of the proxy access nomination in compliance with the 
requirements set forth in Article III, Section 6 of our bylaws, addressed to the Corporate Secretary at our principal executive 
offices no later than November 1, 2024, nor earlier than October 2, 2024.

In addition, a stockholder proposal that is not intended for inclusion in our proxy statement under Rule 14a-8 or a 
stockholder nomination of a director candidate that is not a proxy access nomination may be brought before the 2025 Annual 
Meeting of Stockholders so long as we receive information and notice of the proposal in compliance with the requirements 
set forth in our bylaws, addressed to the Corporate Secretary at our principal executive offices, no later than December 1, 2024 
nor earlier than November 1, 2024 for nominations for election to the Board and for all other business, no later than 
November 1, 2024 nor earlier than October 2, 2024. Stockholders who intend to solicit proxies in reliance on the SEC’s 
universal proxy rule for nominations for election to the Board submitted under the advance notice requirements of our 
bylaws must comply with the additional requirements of Rule 14a-19(b).
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ANNEX A

Non-GAAP Measures

The attached proxy statement includes non-GAAP FX Neutral Digital Experience subscription revenue growth, non-GAAP 
operating income and non-GAAP diluted earnings per share. These non-GAAP financial measures are not in accordance with, 
or an alternative for, generally accepted accounting principles and may be different from non-GAAP measures used by other 
companies. In addition, these non-GAAP measures are not based on any comprehensive set of accounting rules or principles. 
We believe that non-GAAP measures have limitations in that they do not reflect all of the amounts associated with our results 
of operations as determined in accordance with GAAP and that these measures should only be used to evaluate our results of 
operations in conjunction with the corresponding GAAP measures.

We use these non-GAAP financial measures in making operating decisions because we believe the measures provide 
meaningful supplemental information regarding our operational performance and give us a better understanding of how we 
should invest in research and development and fund infrastructure and go-to-market strategies. We use these measures to 
help us make budgeting decisions, for example, as between product development expenses and research and development, 
sales and marketing and general and administrative expenses and to facilitate our internal comparisons to our historical 
operating results. In addition, we believe these non-GAAP financial measures are useful because they allow for greater 
transparency with respect to key metrics used by management in its financial and operational decision making. This allows 
institutional investors, the analyst community and others to better understand and evaluate our operating results and future 
prospects in the same manner as management and to compare operating results across accounting periods and to those of 
our peer companies. 

Non-GAAP FX Neutral Digital Experience subscription revenue growth excludes the effect, either positive or negative, of 
foreign currency fluctuations. 

Non-GAAP operating income and non-GAAP diluted earnings per share exclude: 

A.  Stock-based and deferred compensation expenses. Stock-based compensation expense consists of charges for 
employee restricted stock units, performance shares and employee stock purchases in accordance with current GAAP 
including stock-based compensation expense associated with any unvested options and restricted stock units assumed in 
connection with our acquisitions. We believe that it is useful to investors to understand the impact of the application of 
accounting standards pertaining to stock-based compensation to our operational performance, liquidity and our ability to 
invest in research and development and fund acquisitions and capital expenditures. Deferred compensation expense consists 
of charges associated with movements in our deferred compensation plan liability. Although stock-based compensation and 
deferred compensation expenses constitute ongoing and recurring expenses, such expenses are excluded from non-GAAP 
results because they are not expenses that typically require current cash settlement by us and because such expenses are not 
used by us to assess the core profitability of our business operations. We further believe these measures are useful to 
investors in that they allow for greater transparency to certain line items in our financial statements. In addition, excluding 
these items from various non-GAAP measures facilitates comparisons to our competitors’ operating results.

B.  Amortization of intangibles. We recognize amortization expense of intangibles in connection with our 
acquisitions. Intangibles include (i) purchased technology, (ii) trademarks, (iii) customer contracts and relationships and (iv) 
other intangible assets. In accordance with GAAP, we amortize the fair value of the intangibles based on the pattern in which 
we expect the economic benefits of the intangibles will be consumed as revenue is generated. Although the intangibles 
generate revenue for us, we exclude this item because the expense is non-cash in nature and because we believe the non-
GAAP financial measures excluding this item provide meaningful supplemental information regarding our operational 
performance, liquidity and our ability to invest in research and development, fund acquisitions and capital expenditures. In 
addition, excluding this item from various non-GAAP measures facilitates our internal comparisons to our historical operating 
results and comparisons to our competitors’ operating results. 

C.  Acquisition-related expenses. We exclude certain acquisition-related expenses, including deal costs and certain 
professional fees, associated with the proposed Figma acquisition due to its significant base purchase price and expected 
costs to complete the transaction. Acquisition-related expenses are inconsistent in amount and are significantly impacted by 
the timing and nature of acquisitions. Therefore, although we may incur these types of expenses in connection with future 
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acquisitions, such expenses are excluded from our non-GAAP financial measures because these expenses are not used by us 
to assess the core profitability of our business operations. Consequently, we believe the non-GAAP financial measures 
excluding these expenses facilitate more meaningful evaluation of the core profitability of our business operations and 
comparisons to our historical operating results, and allow for greater transparency to certain line items in our financial 
statements.

D.  Investment gains and losses. We recognize investment gains and losses principally from realized gains or losses 
from the sale and exchange of marketable equity investments, other-than-temporary declines in the value of marketable and 
non-marketable equity securities, unrealized holding gains and losses associated with our deferred compensation plan assets, 
gains and losses on the sale of equity securities held indirectly through investment partnerships and gains and losses 
associated with the recording of equity or cost method investments to fair value upon obtaining control through a business 
combination, as required by GAAP. We do not actively trade publicly held securities nor do we rely on these securities 
positions for funding our ongoing operations. We exclude investment gains and losses on these equity securities because 
these items are unrelated to our ongoing business and operating results.

E.  Accrued loss contingencies associated with significant litigation events. In connection with ongoing litigation or 
similar events, we accrue losses in the event such losses are determined to be both probable and estimable under Accounting 
Standards Codification (ASC) 450-20, Loss Contingencies, although such litigation may be under appeal. Upon resolution of 
the litigation or event, we adjust the accrual to reflect final resolution. We exclude the impact of such loss contingencies when 
they relate to significant events that are unrelated to our ongoing business and operating results.

F.  Income tax adjustments. We apply a fixed long-term projected non-GAAP tax rate to determine our non-GAAP 
provision for income taxes, which can differ significantly from our GAAP provision for income taxes. In arriving at our long-
term projected non-GAAP tax rate, we evaluated projections and currently available information for the three year period 
from fiscal 2023 through fiscal 2025 that exclude certain significant, non-recurring and period-specific income tax effects, such 
as tax charges in connection with acquisitions, resolution of certain income tax examinations and impacts from tax legislation 
or from changes to our trading structure, which helps us assess the core profitability of our business operations and compare 
to our historical operating results. This projected long-term non-GAAP tax rate could be subject to change for several reasons, 
including significant changes in our geographic earnings mix or fundamental tax law changes in major jurisdictions in which 
we operate. As such, we periodically re-evaluate the appropriateness of the long-term non-GAAP tax rate and may adjust for 
significant changes.

G.  Income tax effect of the non-GAAP pre-tax adjustments from the provision for income taxes. Excluding the income 
tax effect of the non-GAAP pre-tax adjustments from the provision for income taxes assists investors in understanding the tax 
provision associated with those adjustments and the effective tax rate related to our ongoing operations.

We believe that non-GAAP measures have limitations in that they do not reflect all of the amounts associated with our 
financial results as determined in accordance with GAAP and that these measures should only be used to evaluate our 
financial results in conjunction with the corresponding GAAP measures; therefore we qualify the use of non-GAAP financial 
information in a statement when non-GAAP information is presented.
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Reconciliation

The following table shows Adobe’s GAAP results reconciled to non-GAAP results included in this proxy statement (in millions, 
except per share data).

Year Ended

December 1, 2023 December 2, 2022

Operating income:

GAAP operating income    ..................................................................... $ 6,650 $ 6,098 

Stock-based and deferred compensation expense    .............................  1,735  1,420 

Amortization of intangibles   .................................................................  373  401 

Acquisition-related expenses     ..............................................................  116  26 

Loss contingency   .................................................................................  44  — 

Non-GAAP operating income     ............................................................. $ 8,918 $ 7,945 

Earnings per share:

GAAP diluted earnings per share  ........................................................ $ 11.82 $ 10.10 

Stock-based and deferred compensation expense    .............................  3.78  3.02 

Amortization of intangibles   .................................................................  0.81  0.85 

Acquisition-related expenses     ..............................................................  0.25  0.05 

Loss contingency   .................................................................................  0.10  — 

Investment (gains) losses, net  .............................................................  (0.03)  0.04 

Income tax adjustments   ......................................................................  (0.66)  (0.35) 

Non-GAAP diluted earnings per share     ................................................ $ 16.07 $ 13.71 

Shares used in computing diluted earnings per share     .......................  459  471 

The following table shows Adobe’s fiscal year 2023 Digital Experience subscription revenue growth results on a GAAP basis 
reconciled to results on an FX Neutral basis, included in this proxy statement, (in millions).

Year Ended

December 1, 2023

GAAP Digital Experience subscription revenue growth   ................................................... $ 451 

Adjustment to exclude the effect of foreign currency fluctuations   .................................. (29)

FX Neutral Digital Experience subscription revenue growth   ........................................... $ 422 
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ANNEX B

ADOBE INC.

2019 EQUITY INCENTIVE PLAN

(as amended and restated as of ________________________)

1. ESTABLISHMENT, PURPOSE AND TERM OF PLAN.

  1.1 Establishment.  Adobe Inc., a Delaware corporation, established the Adobe Inc. 2019 Equity 
Incentive Plan (the “Plan”) effective as of April 11, 2019, the date of its initial approval by the stockholders of the Company.  

  1.2 Purpose.  The purpose of the Plan is to advance the interests of the Participating Company Group 
and its stockholders by providing an incentive to attract, retain and reward persons performing services for the Participating 
Company Group and by motivating such persons to contribute to the growth and profitability of the Participating Company 
Group.  The Plan seeks to achieve this purpose by providing for Awards in the form of Options, Stock Appreciation Rights 
(“SARs”), Stock Purchase Rights, Stock Grants, Restricted Stock Units, Performance Shares, and Performance Units. In addition, 
the Plan provides for certain cash-based amounts for service as a Director.

  1.3 Term of Plan.  The Plan shall continue in effect until the earlier of its termination by the Board or 
the Committee or the date on which all of the shares of Stock available for issuance under the Plan have been issued and all 
restrictions on such shares under the terms of the Plan and the agreements evidencing Awards granted under the Plan have 
lapsed.  However, all Incentive Stock Options shall be granted, if at all, within ten (10) years from the earlier of the date the 
Plan is adopted by the Board or the Committee or the date the Plan is duly approved by the stockholders of the Company.

2. DEFINITIONS AND CONSTRUCTION.

  2.1 Definitions.  Whenever used herein, the terms set forth in Appendix I shall have their respective 
meanings set forth in Appendix I.

  2.2 Construction.  Captions and titles contained herein are for convenience only and shall not affect the 
meaning or interpretation of any provision of the Plan.  Except when otherwise indicated by the context, the singular shall 
include the plural and the plural shall include the singular.  Use of the term “or” is not intended to be exclusive, unless the 
context clearly requires otherwise.

3. ADMINISTRATION.

3.1 Administration by the Committee.  The Plan shall be administered by the Committee.  All 
questions of interpretation of the Plan or of any Award shall be determined by the Committee, and such determinations shall 
be final and binding upon all persons having an interest in the Plan or such Award.

3.2 Authority of Officers.  Any Officer shall have the authority to act on behalf of the Company with 
respect to any matter, right, obligation, determination or election which is the responsibility of or which is allocated to the 
Company herein, provided the Officer has apparent authority with respect to such matter, right, obligation, determination or 
election.  To the extent consistent with applicable law (including but not limited to Delaware General Corporation Law Section 
152 or 157(c)), the Board or the Committee may, in its discretion, delegate to a committee comprised of one or more Officers 
(any such committee, an “Officer Committee”) the authority to designate Employees (other than themselves) to receive one or 
more Stock Awards, Options or rights to acquire shares of Stock and to determine the number of shares of Stock subject to 
such Stock Awards, Options and rights, without further approval of the Board or the Committee. Any such grants will be 
subject to the terms of the Board resolutions providing for such delegation of authority.

3.3 Powers of the Committee.  In addition to any other powers set forth in the Plan and subject to the 
provisions of the Plan, the Committee shall have the full and final power and authority, in its discretion:

 (a) to determine the persons to whom, and the time or times at which, Awards shall be 
granted and the number of shares of Stock or units to be subject to each Award;
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 (b) to determine the type of Award granted and to designate Options as Incentive Stock 
Options or Nonstatutory Stock Options;

 (c) to determine the Fair Market Value of shares of Stock or other property;

 (d) to determine the terms, conditions and restrictions applicable to each Award (which need 
not be identical) and any shares acquired pursuant thereto, including, without limitation, (i) the exercise or purchase price of 
shares purchased pursuant to any Award, (ii) the method of payment for shares purchased pursuant to any Award, (iii) the 
method for satisfaction of any tax withholding obligation arising in connection with any Award, including by the withholding 
or delivery of shares of Stock, (iv) the timing, terms and conditions of the exercisability or vesting of any Award or any shares 
acquired pursuant thereto, (v) the Performance Award Formula and Performance Goals applicable to any Award and the 
extent to which such Performance Goals have been attained, (vi) the time of the expiration of any Award, (vii) the effect of the 
Participant’s termination of Service on any of the foregoing, and (viii) all other terms, conditions and restrictions applicable to 
any Award or shares acquired pursuant thereto not inconsistent with the terms of the Plan;

 (e) to determine whether an Award of SARs, Restricted Stock Units or Performance Shares or 
Performance Share Units will be settled in shares of Stock, cash, or in any combination thereof;

 (f) to approve one or more forms of Award Agreement;

   (g) subject to Section 3.4, to amend, modify, extend, cancel or renew any Award or to waive 
any restrictions or conditions applicable to any Award or any shares acquired pursuant thereto;

   (h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any 
shares acquired pursuant thereto, including with respect to the period following a Participant’s termination of Service;

   (i) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to 
adopt sub-plans or supplements to, or alternative versions of, the Plan, including, without limitation, as the Committee deems 
necessary or desirable to comply with the laws of or to accommodate the laws, regulations, tax or accounting effectiveness, 
accounting principles or customs of, non-United States jurisdictions whose citizens may be granted Awards; and

   (j) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or 
any Award Agreement and to make all other determinations and take such other actions with respect to the Plan or any 
Award as the Committee may deem advisable to the extent not inconsistent with the provisions of the Plan or applicable law.

3.4 Repricing.  Without the affirmative vote of holders of a majority of the shares of Stock cast in person 
or by proxy at a meeting of the stockholders of the Company at which a quorum representing a majority of all outstanding 
shares of Stock is present or represented by proxy, neither the Board nor the Committee shall approve a program providing for 
(a) the cancellation of outstanding Options or SARs and the grant in substitution therefor of new Awards having a lower 
exercise or purchase price, (b) the amendment of outstanding Options or SARs to reduce the exercise price thereof or (c) 
except in connection with an adjustment pursuant to Section 4.2 or a transaction, the cashout of Options or SARs with an 
exercise price below Fair Market Value.  This paragraph shall not be construed to apply to “issuing or assuming a stock option 
in a transaction to which section 424(a) applies,” within the meaning of Section 424 of the Code. 

3.5 Indemnification.  In addition to such other rights of indemnification as they may have as members 
of the Board or the Committee or as Officers or Employees of the Participating Company Group, members of the Board or the 
Committee and any Officers or Employees of the Participating Company Group to whom authority to act for the Board, the 
Committee or the Company is delegated shall be indemnified by the Company against all reasonable expenses, including 
attorneys’ fees, actually and necessarily incurred in connection with the defense of any action, suit or proceeding, or in 
connection with any appeal therein, to which they or any of them may be a party by reason of any action taken or failure to 
act under or in connection with the Plan, or any right granted hereunder, and against all amounts paid by them in settlement 
thereof (provided such settlement is approved by independent legal counsel selected by the Company) or paid by them in 
satisfaction of a judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be adjudged 
in such action, suit or proceeding that such person is liable for gross negligence, bad faith or intentional misconduct in duties; 
provided, however, that within sixty (60) days after the institution of such action, suit or proceeding, such person shall offer to 
the Company, in writing, the opportunity at its own expense to handle and defend the same.
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4. SHARES SUBJECT TO PLAN.

4.1 Maximum Number of Shares Issuable.  Subject to adjustment as provided in Section 4.2, the 
maximum aggregate number of shares of Stock that may be issued under the Plan shall be sixty-nine million (69,000,000).  
The number of shares of Stock available for issuance under the Plan shall be reduced (a) by one share for each share issued 
pursuant to Options or SARs, and (b) by one and seventy seven-hundredths (1.77) shares for each share issued pursuant to 
Awards other than those set forth in the preceding clause (a).  Such shares shall consist of authorized but unissued or 
reacquired shares of Stock or any combination thereof.  If an outstanding Award for any reason expires or is terminated or 
canceled without having been exercised or settled in full, or if shares of Stock acquired pursuant to an Award subject to 
forfeiture or repurchase are forfeited or repurchased by the Company at the Participant’s purchase price to effect a forfeiture of 
unvested shares upon termination of Service, the shares of Stock allocable to the terminated portion of such Award or such 
forfeited or repurchased shares of Stock shall be added back to the Plan share reserve in an amount corresponding to the 
reduction in such share reserve previously made in accordance with the rules described above in this Section 4.1 and again be 
available for issuance under the Plan.  Shares of Stock shall not be deemed to have been issued pursuant to the Plan with 
respect to any portion of an Award (other than a SAR that may be settled in shares of Stock and/or cash) that is settled in cash. 
Shares withheld in satisfaction of tax withholding obligations pursuant to Section 13.2 shall not again become available for 
issuance under the Plan.  Upon exercise of a SAR, whether in cash or shares of Stock, the number of shares available for 
issuance under the Plan shall be reduced by the gross number of shares for which the SAR is exercised.  If the exercise price of 
an Option is paid by “net exercise” (as described in Section 6.3(a)(iv)) or tender to the Company, or attestation to the 
ownership, of shares of Stock owned by the Participant, the number of shares available for issuance under the Plan shall be 
reduced by the gross number of shares for which the Option is exercised.

4.2 Adjustments for Changes in Capital Structure.  In the event of any change in the Stock through 
merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse stock 
split, split-up, split-off, spin-off, combination of shares, exchange of shares or similar change in the capital structure of the 
Company, or in the event of payment of a dividend or distribution to the stockholders of the Company in a form other than 
Stock (excepting normal cash dividends) that has a material effect on the Fair Market Value of shares of Stock, appropriate 
adjustments shall be made in the number and class of shares subject to the Plan and to any outstanding Awards, in the ISO 
Share Limit (as defined in Section 5.3(b)), the Award limits set forth in Section 5.4, and in the exercise or purchase price per 
share under any outstanding Award.  Notwithstanding the foregoing, unless the Committee determines otherwise, any 
fractional share resulting from an adjustment pursuant to this Section 4.2 shall be rounded down to the nearest whole 
number, and in no event may the exercise or purchase price under any Award be decreased to an amount less than the par 
value, if any, of the stock subject to such Award. The adjustments determined by the Committee pursuant to this Section 4.2 
shall be final, binding and conclusive.

5. ELIGIBILITY AND AWARD LIMITATIONS.

5.1 Persons Eligible for Awards.  Awards may be granted only to Employees, Directors and 
Consultants.  No Award shall be granted prior to the date on which such person commences Service.

5.2 Participation.  Except as otherwise provided in Section 3.2, Awards are granted solely at the 
discretion of the Committee.  Eligible persons may be granted more than one (1) Award.  However, eligibility in accordance 
with this Section shall not entitle any person to be granted an Award, or, having been granted an Award, to be granted an 
additional Award.

5.3 Incentive Stock Option Limitations.

(a) Persons Eligible.  An Incentive Stock Option may be granted only to a person who, on the 
effective date of grant, is an Employee of the Company, a Parent Corporation or a Subsidiary Corporation (each being an “ISO-
Qualifying Corporation”).  Any person who is not an Employee of an ISO-Qualifying Corporation on the effective date of the 
grant of an Option to such person, but who is otherwise an Employee or a Director of, or a Consultant to, the Company or any 
of its Affiliates, may be granted only a Nonstatutory Stock Option.

(b) ISO Share Limit.  Subject to adjustment as provided in Section 4.2, the maximum number 
of shares of Stock that may be issued upon the exercise of Incentive Stock Options granted under the Plan will equal the 
aggregate Share number stated in the first sentence of Section 4.1, plus, to the extent allowable under Code Section 422 and 
the Treasury Regulations promulgated thereunder, any shares of Stock that become available for issuance under the Plan 
pursuant to Section 4.1 (the “ISO Share Limit”).
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(c) Fair Market Value Limitation.  To the extent that options designated as Incentive Stock 
Options (granted under all stock option plans of the Participating Company Group, including the Plan) become exercisable by 
a Participant for the first time during any calendar year for Stock having a Fair Market Value greater than One Hundred 
Thousand Dollars ($100,000), the portion of such options which exceeds such amount shall be treated as Nonstatutory Stock 
Options.  For purposes of this Section, options designated as Incentive Stock Options shall be taken into account in the order in 
which they were granted, and the Fair Market Value of Stock shall be determined as of the time the option with respect to 
such Stock is granted.  If the Code is amended to provide for a different limitation from that set forth in this Section, such 
different limitation shall be deemed incorporated herein effective as of the date and with respect to such Options as required 
or permitted by such amendment to the Code.  If an Option is treated as an Incentive Stock Option in part and as a 
Nonstatutory Stock Option in part by reason of the limitation set forth in this Section, the Participant may designate which 
portion of such Option the Participant is exercising.  In the absence of such designation, the Participant shall be deemed to 
have exercised the Incentive Stock Option portion of the Option first.  Upon exercise, each portion shall be separately 
identified.

(d) Leaves of Absence.  For purposes of Incentive Stock Options, no leave of absence may 
exceed three (3) months, unless reemployment upon expiration of such leave is guaranteed by statute or contract.  If 
reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then six (6) months 
following the first (1st) day of such leave, any Incentive Stock Option held by the Participant will cease to be treated as an 
Incentive Stock Option and will be treated for tax purposes as a Nonstatutory Stock Option.

5.4 Award Limits. 

(a) Individual Award Limits. The following limits shall apply to the grant of any Award:

(i) Options and SARs.  Subject to adjustment as provided in Section 4.2, no 
Employee shall be granted within any fiscal year of the Company one or more Options or Freestanding SARs (as defined in 
Section 7.1) which in the aggregate are for more than four million (4,000,000) shares of Stock.  An Option or SAR which is 
canceled in the same fiscal year of the Company in which it was granted shall continue to be counted against such limit for 
such fiscal year.

(ii) Stock Awards. Subject to adjustment as provided in Section 4.2, no Employee 
shall be granted within any fiscal year of the Company one or more Stock Awards for more than one million five hundred 
thousand (1,500,000) shares of Stock in the aggregate.

(iii) Performance Awards.  Subject to adjustment as provided in Section 4.2, no 
Employee shall be granted (A) an Award of Performance Shares that could result in such Employee receiving from 
Performance Shares granted during one fiscal year of the Company more than one million five hundred thousand (1,500,000) 
shares of Stock in the aggregate during any fiscal year of the Company, or (B) an Award of Performance Units that could result 
in such Employee receiving more than two million five hundred thousand dollars ($2,500,000) during any fiscal year of the 
Company.

(b) Clarification of Limits.  For purposes of clarification regarding the foregoing limits, (i) 
Awards granted in previous fiscal years will not count against the Award limits in subsequent fiscal years even if the Awards 
from previous fiscal years are earned or otherwise settled in fiscal years following the fiscal year in which they are granted, and 
(ii) more than one Award of the same type can be granted in a fiscal year as long as the aggregate number of shares of Stock 
granted pursuant to all Awards of that type do not exceed the fiscal year limit applicable to that Award type.

(c) Director Award Limits.  Subject to any applicable adjustment as provided in Section 4.2, no 
non-employee Director shall be granted one or more Awards within any fiscal year of the Company, solely with respect to 
service as a Director, that in the aggregate exceed one million five hundred thousand dollars ($1,500,000) in aggregate value of 
cash-based and other Awards, with such value determined by the Committee and as of the date of grant of the Awards. For 
purposes of clarification regarding the foregoing limit, Awards granted in previous fiscal years will not count against the Award 
limits in subsequent fiscal years even if the Awards from previous fiscal years are earned or otherwise settled in fiscal years 
following the fiscal year in which they are granted.
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6. TERMS AND CONDITIONS OF OPTIONS.

Options shall be evidenced by Award Agreements specifying the number of shares of Stock covered thereby, 
in such form as the Committee shall from time to time establish.  Award Agreements evidencing Options may incorporate all 
or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

6.1 Exercise Price.  The exercise price for each Option shall be established in the discretion of the 
Committee; provided, however, that (a) the exercise price per share shall be not less than the Fair Market Value of a share of 
Stock on the effective date of grant of the Option and (b) no Incentive Stock Option granted to a Ten Percent Owner shall have 
an exercise price per share less than one hundred ten percent (110%) of the Fair Market Value of a share of Stock on the 
effective date of grant of the Option.  Notwithstanding the foregoing, an Option (whether an Incentive Stock Option or a 
Nonstatutory Stock Option) may be granted with an exercise price lower than the minimum exercise price set forth above if 
such Option is granted pursuant to an assumption or substitution for another option in a manner qualifying under the 
provisions of Sections 409A and 424(a) of the Code.

6.2 Exercisability and Term of Options.  Options shall be exercisable at such time or times, or upon 
such event or events, and subject to such terms, conditions, performance criteria and restrictions as shall be determined by the 
Committee and set forth in the Award Agreement evidencing such Option; provided, however, that (a) no Option shall be 
exercisable after the expiration of seven (7) years after the effective date of grant of such Option, and (b) no Incentive Stock 
Option granted to a Ten Percent Owner shall be exercisable after the expiration of five (5) years after the effective date of grant 
of such Option.  Subject to the foregoing, unless otherwise specified by the Committee in the grant of an Option, any Option 
granted hereunder to an Employee, Consultant or Director shall terminate seven (7) years after the effective date of grant of 
the Option, unless earlier terminated in accordance with its provisions or the Plan.

6.3 Payment of Exercise Price.

(a) Forms of Consideration Authorized.  Except as otherwise provided below, payment of the 
exercise price for the number of shares of Stock being purchased pursuant to any Option shall be made (i) in cash, by check or 
cash equivalent, (ii) by tender to the Company, or attestation to the ownership, of shares of Stock owned by the Participant 
having a Fair Market Value not less than the exercise price applicable to shares being acquired through such method, (iii) by 
delivery of a properly executed notice of exercise together with irrevocable instructions to a broker providing for the 
assignment to the Company of the proceeds of a sale or loan with respect to some or all of the shares being acquired upon the 
exercise of the Option (including, without limitation, through an exercise complying with the provisions of Regulation T as 
promulgated from time to time by the Board of Governors of the Federal Reserve System) (a “Cashless Exercise”), (iv) by a “net 
exercise” arrangement pursuant to which the Company will reduce the number of shares of Stock issued upon exercise by the 
largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price; provided, however, 
that the Company shall accept a cash or other payment from the Participant to the extent of any remaining balance of the 
aggregate exercise price not satisfied by such reduction in the number of whole shares to be issued (unless the Company, in its 
discretion, permits withholding of fractional shares pursuant to a “net exercise” arrangement); provided further, however, that 
shares of Stock will no longer be outstanding under an Option and will not be exercisable thereafter to the extent that (A) 
shares are used to pay the exercise price pursuant to the “net exercise,” (B) shares are delivered to the Participant as a result of 
such exercise, or (C) shares are withheld to satisfy tax withholding obligations, (v) by such other consideration as may be 
approved by the Committee from time to time to the extent permitted by applicable law, or (vi) by any combination thereof.  
The Committee may at any time or from time to time grant Options which do not permit all of the foregoing forms of 
consideration to be used in payment of the exercise price or which otherwise restrict one or more forms of consideration.

(b) Limitations on Forms of Consideration.

(i) Tender of Stock.  Notwithstanding the foregoing, an Option may not be exercised 
by tender to the Company, or attestation to the ownership, of shares of Stock to the extent such tender or attestation would 
constitute a violation of the provisions of any law, regulation or agreement restricting the redemption of the Company’s stock.  
Unless otherwise provided by the Committee, an Option may not be exercised by tender to the Company, or attestation to the 
ownership, of shares of Stock unless such shares either (A) have been owned by the Participant for such period as necessary to 
avoid a charge to earnings for financial accounting purposes and not used for another Option exercise by attestation during 
any such period or (B) were not acquired, directly or indirectly, from the Company.

(ii) Cashless Exercise.  The Company reserves, at any and all times, the right, in the 
Company’s sole and absolute discretion, to establish, decline to approve or terminate any program or procedures for the 
exercise of Options by means of a Cashless Exercise.
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6.4 Effect of Termination of Service.  An Option shall be exercisable after a Participant’s termination of 
Service to such extent and during such period as determined by the Committee, in its discretion, and set forth in the Award 
Agreement evidencing such Option or in another written (including electronic) agreement between the Company and the 
Participant.

6.5 Transferability of Options.  During the lifetime of the Participant, an Option shall be exercisable 
only by the Participant or the Participant’s guardian or legal representative.  No Option shall be assignable or transferable by 
the Participant, except by will or by the laws of descent and distribution.  Notwithstanding the foregoing, to the extent 
permitted by the Committee, in its discretion, and set forth in the Award Agreement evidencing such Option, an Option shall 
be assignable or transferable subject to the applicable limitations, if any, described in the General Instructions to Form S-8 
Registration Statement under the Securities Act or other applicable law. 

7. TERMS AND CONDITIONS OF SARS.

SARs shall be evidenced by Award Agreements specifying the number of shares of Stock subject to the 
Award, in such form as the Committee shall from time to time establish.  Award Agreements evidencing SARs may incorporate 
all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

7.1 Types of SARs Authorized.  SARs may be granted in tandem with all or any portion of a related 
Option (a “Tandem SAR”) or may be granted independently of any Option (a “Freestanding SAR”).  A Tandem SAR may be 
granted either concurrently with the grant of the related Option or at any time thereafter prior to the complete exercise, 
termination, expiration or cancellation of such related Option.

7.2 Exercise Price.  The exercise price for each SAR shall be established in the discretion of the 
Committee; provided, however, that (a) the exercise price per share subject to a Tandem SAR shall be the exercise price per 
share under the related Option and (b) the exercise price per share subject to a Freestanding SAR shall be not less than the 
Fair Market Value of a share of Stock on the effective date of grant of the SAR.

7.3 Exercisability and Term of SARs.

(a) Tandem SARs.  Tandem SARs shall be exercisable only at the time and to the extent that 
the related Option is exercisable, subject to such provisions as the Committee may specify where the Tandem SAR is granted 
with respect to less than the full number of shares of Stock subject to the related Option.  The Committee may, in its discretion, 
provide in any Award Agreement evidencing a Tandem SAR that such SAR may not be exercised without the advance 
approval of the Company and, if such approval is not given, then the Option shall nevertheless remain exercisable in 
accordance with its terms.  A Tandem SAR shall terminate and cease to be exercisable no later than the date on which the 
related Option expires or is terminated or canceled.  Upon the exercise of a Tandem SAR with respect to some or all of the 
shares subject to such SAR, the related Option shall be canceled automatically as to the number of shares with respect to 
which the Tandem SAR was exercised.  Upon the exercise of an Option related to a Tandem SAR as to some or all of the shares 
subject to such Option, the related Tandem SAR shall be canceled automatically as to the number of shares with respect to 
which the related Option was exercised.

(b) Freestanding SARs.  Freestanding SARs shall be exercisable at such time or times, or upon 
such event or events, and subject to such terms, conditions, performance criteria and restrictions as shall be determined by the 
Committee and set forth in the Award Agreement evidencing such SAR; provided, however, that no Freestanding SAR shall be 
exercisable after the expiration of seven (7) years after the effective date of grant of such SAR.

7.4 Exercise of SARs.  Upon the exercise of a SAR, the Participant (or the Participant’s legal 
representative or other person who acquired the right to exercise the SAR by reason of the Participant’s death) shall be entitled 
to receive payment of an amount for each share with respect to which the SAR is exercised equal to the excess, if any, of the 
Fair Market Value of a share of Stock on the date of exercise of the SAR over the exercise price.  Payment of such amount shall 
be made in cash, shares of Stock, or any combination thereof as determined by the Committee.  Unless otherwise provided in 
the Award Agreement evidencing such SAR, payment shall be made in a lump sum as soon as practicable following the date 
of exercise of the SAR.  The Award Agreement evidencing any SAR may provide for deferred payment in a lump sum or in 
installments.  When payment is to be made in shares of Stock, the number of shares to be issued shall be determined on the 
basis of the Fair Market Value of a share of Stock on the date of exercise of the SAR.  For purposes of Section 7, a SAR shall be 
deemed exercised on the date on which the Company receives notice of exercise from the Participant.
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7.5 Effect of Termination of Service.  A SAR shall be exercisable after a Participant’s termination of 
Service to such extent and during such period as determined by the Committee, in its discretion, and set forth in the Award 
Agreement evidencing such SAR or in another written (including electronic) agreement between the Company and the 
Participant.

7.6 Nontransferability of SARs.  SARs may not be assigned or transferred in any manner except by will 
or the laws of descent and distribution, and, during the lifetime of the Participant, shall be exercisable only by the Participant or 
the Participant’s guardian or legal representative.

8. TERMS AND CONDITIONS OF STOCK AWARDS.

Stock Awards shall be evidenced by Award Agreements specifying whether the Award is a Stock Grant, a 
Stock Purchase Right or a Restricted Stock Unit, and the number of shares of Stock or units subject to the Award, in such form 
as the Committee shall from time to time establish.  Award Agreements evidencing Stock Awards may incorporate all or any of 
the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

8.1 Types of Stock Awards Authorized.  Stock Awards may be in the form of a Stock Grant, a Stock 
Purchase Right or a Restricted Stock Unit.  Stock Awards may be granted or vest upon such conditions as the Committee shall 
determine, including, without limitation, Service to a Participating Company or upon the attainment of one or more 
Performance Goals.

8.2 Purchase Price.  The purchase price for shares of Stock issuable under each Stock Purchase Right 
shall be established by the Committee in its discretion.  No monetary payment (other than applicable tax withholding) shall be 
required as a condition of receiving shares of Stock pursuant to a Stock Grant or Restricted Stock Unit.

8.3 Purchase Period.  A Stock Purchase Right shall be exercisable within a period established by the 
Committee, which shall in no event exceed thirty (30) days from the effective date of the grant of the Stock Purchase Right.

8.4 Payment of Purchase Price.  At the time of grant of a Stock Purchase Right, the Committee will 
determine the consideration, if any, to be paid by the Participant upon delivery of each share of Stock acquired pursuant to the 
Stock Purchase Right.  Except as otherwise provided below, payment of the purchase price for the number of shares of Stock 
being purchased pursuant to any Stock Purchase Right shall be made (i) in cash, by check, or cash equivalent, (ii) by such other 
consideration as may be approved by the Committee from time to time to the extent permitted by applicable law, or (iii) by 
any combination thereof, in each case consistent with any requirements under applicable law regarding payment in respect of 
the “par value” of the Stock.  The Committee may at any time or from time to time grant Stock Purchase Rights which do not 
permit all of the foregoing forms of consideration to be used in payment of the purchase price or which otherwise restrict one 
or more forms of consideration.

8.5 Vesting; Restrictions on Transfer; Deferral.  Shares issued pursuant to any Stock Award (including, 
without limitation, the percentage of actual achievement relative to pre-established target Performance Goals) may or may 
not be made subject to vesting conditioned upon the satisfaction of such Service requirements, conditions, restrictions or 
performance criteria, including, without limitation, a Performance Award Formula and/or Performance Goals (the “Vesting 
Conditions”), as shall be established by the Committee and set forth in the Award Agreement evidencing such Award.  During 
any period (the “Restriction Period”) in which shares acquired pursuant to a Stock Award remain subject to Vesting Conditions, 
such shares may not be sold, exchanged, transferred, pledged, assigned or otherwise disposed of other than pursuant to a 
Change of Control as provided in Section 11, or as provided in Section 8.8.  Upon request by the Company, each Participant 
shall execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock hereunder and shall 
promptly present to the Company any and all certificates representing shares of Stock acquired hereunder for the placement 
on such certificates of appropriate legends evidencing any such transfer restrictions. Restricted Stock Units may be subject to 
such conditions that may delay the delivery of the shares of Stock (or their cash equivalent) subject to Restricted Stock Units 
after the vesting of such Award.

8.6 Voting Rights; Dividends and Distributions.  Except as provided in this Section, Section 8.5 and any 
Award Agreement, during the Restriction Period applicable to shares subject to a Stock Grant or Stock Purchase Right, the 
Participant shall have all of the rights of a stockholder of the Company holding shares of Stock, including the right to vote such 
shares and to receive all dividends and other distributions paid with respect to such shares.  With respect to Restricted Stock 
Units, the Committee may, in its sole discretion, (i) provide that Dividend Equivalents shall not be paid, (ii) provide for the 
payment of Dividend Equivalents on Restricted Stock Units that have become nonforfeitable, (iii) provide for the accumulation 
until and payment of Dividend Equivalents to the extent that the Restricted Stock Units become nonforfeitable, or (iv) provide 
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any combination thereof.  In the event of a dividend or distribution paid in shares of Stock or any other adjustment made upon 
a change in the capital structure of the Company as described in Section 4.2, then any and all new, substituted or additional 
securities or other property (other than normal cash dividends) to which the Participant is entitled by reason of the 
Participant’s Stock Award shall be immediately subject to the same Vesting Conditions and, if applicable, deferral elections as 
the shares subject to the Stock Award with respect to which such dividends or distributions were paid or adjustments were 
made.  Notwithstanding anything herein to the contrary, dividends or Dividend Equivalents may be accumulated but shall not 
be paid with respect to shares subject to a Stock Award unless and until the Vesting Conditions are satisfied.

8.7 Effect of Termination of Service.  Unless otherwise provided by the Committee in the grant of a 
Stock Award and set forth in the Award Agreement or in another written (including electronic) agreement between the 
Company and the Participant, if a Participant’s Service terminates for any reason, whether voluntary or involuntary (including 
the Participant’s death or Disability), then (i) the Company shall have the option to repurchase for the purchase price paid by 
the Participant any shares acquired by the Participant pursuant to a Stock Purchase Right which remain subject to Vesting 
Conditions as of the date of the Participant’s termination of Service, (ii) the Participant shall forfeit to the Company any shares 
acquired by the Participant pursuant to a Stock Grant which remain subject to Vesting Conditions as of the date of the 
Participant’s termination of Service, and (iii) the Participant shall forfeit all rights in any portion of a Restricted Stock Unit award 
that has not vested as of the date of the Participant’s termination of Service.  The Company shall have the right to assign at any 
time any repurchase right it may have, whether or not such right is then exercisable, to one or more persons as may be 
selected by the Company.

8.8 Nontransferability of Stock Award Rights.  Rights to acquire shares of Stock pursuant to a Stock 
Award may not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, 
encumbrance or garnishment by creditors of the Participant or the Participant’s beneficiary, except by will or the laws of 
descent and distribution, and, during the lifetime of the Participant, shall be exercisable only by the Participant or the 
Participant’s guardian or legal representative.

9. TERMS AND CONDITIONS OF PERFORMANCE AWARDS.  Performance Awards shall be evidenced by 
Award Agreements in such form as the Committee shall from time to time establish.  No Performance Award or purported 
Performance Award shall be a valid and binding obligation of the Company unless evidenced by a fully executed Award 
Agreement (including through electronic acceptance).  Award Agreements evidencing Performance Awards may incorporate 
all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

9.1 Types of Performance Awards Authorized.  Performance Awards may be in the form either of 
Performance Shares or Performance Units.  Each Award Agreement evidencing a Performance Award shall specify the number 
of Performance Shares or Performance Units subject thereto, the Performance Award Formula, the Performance Goal(s) and 
Performance Period applicable to the Award, and the other terms, conditions and restrictions of the Award.

9.2 Initial Value of Performance Shares and Performance Units.  Unless otherwise provided by the 
Committee in granting a Performance Award, each Performance Share shall have an initial value equal to the Fair Market 
Value of one (1) share of Stock, subject to adjustment as provided in Section 4.2, on the effective date of grant of the 
Performance Share, and each Performance Unit shall have an initial value of one hundred dollars ($100), unless the 
Committee determines otherwise. The final value payable to the Participant in settlement of a Performance Award determined 
on the basis of the applicable Performance Award Formula will depend on the extent to which Performance Goals established 
by the Committee are attained within the applicable Performance Period established by the Committee.

9.3 Establishment of Performance Period, Performance Goals and Performance Award Formula.  In 
granting each Performance Award, the Committee shall establish in writing the applicable Performance Period, Performance 
Award Formula and one or more Performance Goals which, when measured at the end of the Performance Period, shall 
determine on the basis of the Performance Award Formula the final value of the Performance Award to be paid to the 
Participant.  The Company shall notify each Participant granted a Performance Award of the terms of such Award, including 
the Performance Period, Performance Goal(s) and Performance Award Formula.

9.4 Measurement of Performance Goals.  The Performance Goals shall be established by the 
Committee on the basis of achievement of Company-wide, divisional, or individual goals or any other basis determined by the 
Committee in its discretion.  Performance Goals may include a minimum, maximum, or target level and intermediate or other 
levels of performance, with the final value of a Performance Award determined under the applicable Performance Award 
Formula by the level attained during the applicable Performance Period.  A Performance Goal may be stated as an absolute 
value or as a value determined relative to a standard selected by the Committee.  Performance Goals may differ from 
Participant to Participant and from Award to Award.
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9.5 Settlement of Performance Awards.

(a) Determination of Final Value.  As soon as practicable following the completion of the 
Performance Period applicable to a Performance Award, the Committee shall determine the extent to which the applicable 
Performance Goals have been attained and the resulting final value of the Award earned by the Participant and to be paid 
upon its settlement in accordance with the applicable Performance Award Formula.

(b) Discretionary Adjustment of Award Formula.  In its discretion, the Committee may, either 
at the time it grants a Performance Award or at any time thereafter, provide for the positive or negative adjustment of the 
Performance Award Formula applicable to a Performance Award granted to any Participant to reflect such Participant’s 
individual performance in his or her position with the Company or such other factors as the Committee may determine.  If 
permitted under a Participant’s Award Agreement, the Committee shall have the discretion, on the basis of such criteria as may 
be established by the Committee, to reduce some or all of the value of the Performance Award that would otherwise be paid 
to the Participant upon its settlement notwithstanding the attainment of any Performance Goal and the resulting value of the 
Performance Award determined in accordance with the Performance Award Formula.

(c) Effect of Leaves of Absence.  If required by law or determined by the Committee, payment 
of the final value, if any, of a Performance Award held by a Participant who has taken in excess of thirty (30) days of leaves of 
absence during a Performance Period may be prorated on the basis of the number of days of the Participant’s Service during 
the Performance Period during which the Participant was not on a leave of absence. 

(d) Notice to Participants.  As soon as practicable following the Committee’s determination in 
accordance with Sections 9.5(a) and (b), the Company shall notify each Participant of the determination of the Committee.

(e) Payment in Settlement of Performance Awards.  As soon as practicable following the 
Committee’s determination in accordance with Sections 9.5(a) and (b), payment shall be made to each eligible Participant (or 
such Participant’s legal representative or other person who acquired the right to receive such payment by reason of the 
Participant’s death) of the final value of the Participant’s Performance Award.  Payment of such amount shall be made in cash, 
shares of Stock, or a combination thereof as determined by the Committee.  Unless otherwise provided in the Award 
Agreement evidencing a Performance Award, payment shall be made in a lump sum.  An Award Agreement may provide for 
deferred payment in a lump sum or in installments at the election of the Participant or otherwise.  If any payment is to be 
made on a deferred basis, the Committee may, but shall not be obligated to, provide for the payment during the deferral 
period of Dividend Equivalents or interest.

(f) Provisions Applicable to Payment in Shares.  Shares of Stock issued in payment of any 
Performance Award may be fully vested and freely transferable shares or may be shares of Stock subject to Vesting Conditions 
as provided in Section 8.5.  Any shares subject to Vesting Conditions shall be evidenced by an appropriate Award Agreement 
and shall be subject to the provisions of Sections 8.5 through 8.8 above.

9.6 Dividend Equivalents.  In its discretion, the Committee may provide in the Award Agreement 
evidencing any Performance Share Award that the Participant shall be entitled to receive Dividend Equivalents with respect to 
the payment of cash dividends on Stock having a record date prior to the date on which the Performance Shares are settled or 
forfeited.  Dividend Equivalents may be paid on Performance Shares that have become nonforfeitable or may be accumulated 
until and paid to the extent that Performance Shares become nonforfeitable or a combination thereof, as determined by the 
Committee.  Settlement of Dividend Equivalents may be made in cash, shares of Stock, or a combination thereof as 
determined by the Committee, and may be paid on the same basis as settlement of the related Performance Shares as 
provided in Section 9.5.  Dividend Equivalents shall not be paid with respect to Performance Units.  Notwithstanding anything 
herein to the contrary, Dividend Equivalents may be accumulated but shall not be paid with respect to Performance Share 
Awards unless and until the Performance Share Awards are earned.

9.7 Effect of Termination of Service.  The effect of a Participant’s termination of Service on the 
Participant’s Performance Award shall be as determined by the Committee, in its discretion, and set forth in the Award 
Agreement evidencing such Performance Award or in another written (including electronic) agreement between the Company 
and the Participant.

  9.8 Nontransferability of Performance Awards.  Prior to settlement in accordance with the provisions 
of the Plan, no Performance Award may be subject in any manner to anticipation, alienation, sale, exchange, transfer, 
assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except by will 
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or by the laws of descent and distribution.  All rights with respect to a Performance Award granted to a Participant hereunder 
shall be exercisable during his or her lifetime only by such Participant or the Participant’s guardian or legal representative.

10. STANDARD FORMS OF AWARD AGREEMENT.

10.1 Award Agreements.  Each Award shall comply with and be subject to the terms and conditions set 
forth in the appropriate form of Award Agreement approved by the Committee and as amended from time to time.  Any 
Award Agreement may consist of an appropriate form of Notice of Grant and a form of Agreement incorporated therein by 
reference, or such other form or forms as the Committee may approve from time to time.

10.2 Authority to Vary Terms.  The Committee shall have the authority from time to time to vary the 
terms of any standard form of Award Agreement either in connection with the grant or amendment of an individual Award or 
in connection with the authorization of a new standard form or forms; provided, however, that the terms and conditions of any 
such new, revised or amended standard form or forms of Award Agreement are not inconsistent with the terms of the Plan.

10.3 Clawback/Recovery.  All Awards granted under the Plan will be subject to recoupment in 
accordance with any clawback policies that the Company adopts, including any policies that the Company adopts pursuant to 
the listing standards of any national securities exchange or association on which the Company’s securities are listed or as is 
otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. In addition, 
the Committee may impose such other clawback, recovery or recoupment provisions in an Award Agreement as the 
Committee determines necessary or appropriate, including but not limited to a reacquisition right in respect of previously 
acquired shares of Common Stock or other cash or property upon the occurrence of cause as determined by the Committee.  

11. CHANGE OF CONTROL.

11.1 The Committee or the Board may, in its discretion, provide in any Award Agreement, severance 
plan or other individual agreement, that, in the event of a Change of Control of the Company, the Award held by a Participant 
shall become vested, exercisable and/or payable to such extent as specified in such document.

11.2 In the event of a Change of Control, the surviving, continuing, successor, or purchasing entity or 
parent thereof, as the case may be (the “Acquiror”), may, without the consent of any Participant, either assume the Company’s 
rights and obligations under outstanding Awards or substitute for outstanding Awards substantially equivalent equity awards 
for the Acquiror’s stock.  In the event the Acquiror elects not to assume or substitute for outstanding Awards in connection with 
a Change of Control, any unexercised and/or unvested portions of such outstanding Awards shall become immediately 
exercisable and vested in full as of immediately prior to the effective date of the Change of Control, except that vesting for 
Awards with performance-based vesting shall be determined based on the level of achievement of Performance Goals prior to 
the Change of Control, unless the Committee determines otherwise.  The exercise and/or vesting of any Award that was 
permissible solely by reason of this paragraph 11 shall be conditioned upon the consummation of the Change in Control.  Any 
Awards which are not assumed or replaced by the Acquiror in connection with the Change of Control nor exercised as of the 
time of consummation of the Change of Control shall terminate and cease to be outstanding effective as of the time of 
consummation of the Change of Control. 

12. COMPLIANCE WITH SECURITIES LAW.

12.1 The grant of Awards and the issuance of shares of Stock pursuant to any Award shall be subject to 
compliance with all applicable requirements of United States federal and state and non-United States law with respect to such 
securities and the requirements of any stock exchange or market system upon which the Stock may then be listed.  In addition, 
no Award may be exercised or shares issued pursuant to an Award unless (a) a registration statement under the Securities Act 
shall at the time of such exercise or issuance be in effect with respect to the shares issuable pursuant to the Award or (b) in the 
opinion of legal counsel to the Company, the shares issuable pursuant to the Award may be issued in accordance with the 
terms of an applicable exemption from the registration requirements of the Securities Act.  The inability of the Company to 
obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be 
necessary to the lawful issuance and sale of any shares hereunder shall relieve the Company of any liability in respect of the 
failure to issue or sell such shares as to which such requisite authority shall not have been obtained.  As a condition to the 
issuance of any Stock, the Company may require the Participant to satisfy any qualifications that may be necessary or 
appropriate to evidence compliance with any applicable law or regulation and to make any representation or warranty with 
respect thereto as may be requested by the Company.
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12.2 If the exercise of an Award, or the purchase or delivery of shares of Stock subject to an Award, 
following the termination of the Participant’s Service would be prohibited at any time during the applicable post-termination 
period solely because the issuance of shares of Stock would violate the registration requirements under the Securities Act, then 
the Award shall terminate on the earlier of (a) the expiration of a period of three (3) months after the termination of the 
Participant’s Service during which the exercise of the Award would not be in violation of such registration requirements or (b) 
the expiration of the term of the Award as set forth in the Award Agreement.

13. TAX WITHHOLDING.

  13.1 Tax Withholding in General.  Unless prohibited by applicable law, the Company shall have the 
right to deduct from any and all payments made under the Plan, or to require the Participant, through payroll withholding, 
cash payment or otherwise, including by means of a Cashless Exercise of an Option, to make adequate provision for United 
States federal, state, local and non-United States taxes, if any, required by law to be withheld by the Participating Company 
Group with respect to an Award or the shares acquired pursuant thereto.  The Company shall have no obligation to deliver 
shares of Stock, to release shares of Stock from an escrow established pursuant to an Award Agreement, or to make any 
payment in cash under the Plan until the Participating Company Group’s tax withholding obligations have been satisfied by 
the Participant.

 13.2 Withholding in Shares.  Unless prohibited by applicable law, the Company shall have the right, but 
not the obligation, to deduct from the shares of Stock issuable to a Participant upon the exercise or settlement of an Award, or 
to accept from the Participant the tender of, a number of whole shares of Stock having a Fair Market Value, as determined by 
the Company, equal to all or any part of the tax withholding obligations of the Participating Company Group (unless the 
Company, in its discretion, permits a deduction or tender of fractional shares).  The Fair Market Value of any shares of Stock 
withheld or tendered to satisfy any such tax withholding obligations shall not exceed the amount permitted by the Committee 
or the amount of taxes owed by the Participant up to the maximum statutory tax rate in the Participant’s applicable 
jurisdiction.

14. TERMINATION OR AMENDMENT OF PLAN.

The Board or the Committee may terminate or amend the Plan at any time.  However, without the approval 
of the Company’s stockholders, there shall be (a) no increase in the maximum aggregate number of shares of Stock that may 
be issued under the Plan (except by operation of the provisions of Section 4.2), (b) no change in the class of persons eligible to 
receive Incentive Stock Options, and (c) no other amendment of the Plan that would require approval of the Company’s 
stockholders under any applicable law, regulation or rule.  No termination or amendment of the Plan shall affect any then 
outstanding Award unless expressly provided by the Board or the Committee.  In any event, no termination or amendment of 
the Plan may adversely affect any then outstanding Award without the consent of the Participant, unless such termination or 
amendment is necessary to comply with any applicable law, regulation or rule.

15. MISCELLANEOUS PROVISIONS.

15.1 Repurchase Rights.  Shares issued under the Plan may be subject to one or more repurchase 
options, or other conditions and restrictions as determined by the Committee in its discretion at the time the Award is granted.  
The Company shall have the right to assign at any time any repurchase right it may have, whether or not such right is then 
exercisable, to one or more persons as may be selected by the Company.  Upon request by the Company, each Participant 
shall execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock hereunder and shall 
promptly present to the Company any and all certificates representing shares of Stock acquired hereunder for the placement 
on such certificates of appropriate legends evidencing any such transfer restrictions.

15.2 Rights as Employee, Consultant or Director.  No person, even though eligible pursuant to 
Section 5, shall have a right to be selected as a Participant, or, having been so selected, to be selected again as a Participant.  
Nothing in the Plan or any Award granted under the Plan shall confer on any Participant a right to remain an Employee, a 
Consultant or a Director, or interfere with or limit in any way any right of a Participating Company to terminate the 
Participant’s Service at any time.  To the extent that an Employee of a Participating Company other than the Company receives 
an Award under the Plan, that Award can in no event be understood or interpreted to mean that the Company is the 
Employee’s employer or that the Employee has an employment relationship with the Company.

15.3 Rights as a Stockholder.  A Participant shall have no rights as a stockholder with respect to any 
shares covered by an Award until the date of the issuance of such shares (as evidenced by the appropriate entry on the books 
of the Company or of a duly authorized transfer agent of the Company).  No adjustment shall be made for dividends, 
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distributions or other rights for which the record date is prior to the date such shares are issued, except as provided in 
Section 4.2 or another provision of the Plan.

15.4 Fractional Shares.  The Company shall not be required to issue fractional shares upon the exercise 
or settlement of any Award.

15.5 Beneficiary Benefits.  Subject to local laws and procedures, the Company may request appropriate 
written documentation from a trustee or other legal representative, court, or similar legal body, regarding any benefit under 
the Plan to which the Participant is entitled in the event of such Participant’s death before such representative shall be entitled 
to act on behalf of the Participant and before a beneficiary receives any or all of such benefit.

15.6 Unfunded Obligation.  Participants shall have the status of general unsecured creditors of the 
Company.  Any amounts payable to Participants pursuant to the Plan shall be unfunded and unsecured obligations for all 
purposes, including, without limitation, Title I of the Employee Retirement Income Security Act of 1974, as amended.  No 
Participating Company shall be required to segregate any monies from its general funds, or to create any trusts, or establish 
any special accounts with respect to such obligations.  The Company shall retain at all times beneficial ownership of any 
investments, including trust investments, which the Company may make to fulfill its payment obligations hereunder.  Any 
investments or the creation or maintenance of any trust or any Participant account shall not create or constitute a trust or 
fiduciary relationship between the Committee, an Officer Committee or any Participating Company and a Participant, or 
otherwise create any vested or beneficial interest in any Participant or the Participant’s creditors in any assets of any 
Participating Company.  The Participants shall have no claim against any Participating Company for any changes in the value 
of any assets which may be invested or reinvested by the Company with respect to the Plan.

15.7 Section 409A. It is intended that all of the benefits and payments provided under the Plan satisfy, to 
the greatest extent possible, the exemptions from the application of Code Section 409A (together, with any state law of similar 
effect, “Section 409A”) provided under Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5), 1.409A-1(b)(6) and 
1.409A-1(b)(9), and the Plan will be construed to the greatest extent possible as consistent with those provisions.  To the extent 
not so exempt, the Plan and the payments and benefits to be provided hereunder are intended to, and will be construed and 
implemented so as to, comply in all respects with the applicable provisions of Section 409A.  For purposes of Section 409A 
(including, without limitation, for purposes of Treasury Regulation Section 1.409A-2(b)(2)(iii)), any right to receive any 
installment payments under the Plan shall be treated as a right to receive a series of separate and distinct payments and, 
accordingly, each installment payment hereunder shall at all times be considered a separate and distinct payment.

To the extent that the Committee determines that any Award granted under the Plan is, or may reasonably 
be, subject to Section 409A, the Award Agreement evidencing such Award shall incorporate the terms and conditions 
necessary to avoid the consequences described in Section 409A(a)(1) of the Code (or any similar provision).  Such terms and 
conditions shall include, without limitation, the following provision (or comparable provision of similar effect):  “To the extent 
that (i) one or more of the payments or benefits received or to be received by a Participant upon “separation from service” (as 
defined under Treasury Regulation Section 1.409A-1(h) without regard to alternative definitions thereunder) pursuant to the 
Plan would constitute deferred compensation subject to the requirements of Section 409A, and (ii) the Participant is a 
“specified employee” within the meaning of Section 409A at the time of separation from service, then to the extent delayed 
commencement of any portion of such payments or benefits is required in order to avoid a prohibited distribution under 
Section 409A(a)(2)(B)(i) and the related adverse taxation under Section 409A, such payments and benefits shall not be 
provided to the Participant prior to the earliest of (i) the expiration of the six-month period measured from the date of 
separation from service, (ii) the date of the Participant’s death or (iii) such earlier date as permitted under Section 409A 
without the imposition of adverse taxation on the Participant.  Upon the first business day following the expiration of such 
applicable Section 409A(a)(2)(B)(i) period, all payments and benefits deferred pursuant to this paragraph shall be paid in a 
lump sum to the Participant, and any remaining payments and benefits due shall be paid as otherwise provided herein.”  If an 
Award Agreement is silent as to such provision, the foregoing provision is hereby incorporated by reference directly into such 
Award Agreement.

In addition, and notwithstanding any provision of the Plan to the contrary, in the event that the Committee 
determines that any Award is, or may reasonably be, subject to Section 409A and related Department of Treasury guidance 
(including such Department of Treasury guidance issued from time to time) or contains any ambiguity as to the application of 
Section 409A, the Committee may, without the Participant’s consent, adopt such amendments to the Plan and the applicable 
Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive 
effect), or take any other actions, that the Committee determines are necessary or appropriate to (A) exempt (or clarify the 
exemption of) the Award from Section 409A, (B) preserve the intended tax treatment of the benefits provided with respect to 
the Award, and/or (C) comply with the requirements of Section 409A and related Department of Treasury guidance.
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Notwithstanding anything to the contrary contained herein, neither the Company nor any of its Affiliates 
shall be responsible for, or required to reimburse or otherwise make any Participant whole for, any tax or penalty imposed on, 
or losses incurred by, any Participant that arises in connection with the potential or actual application of Section 409A to any 
Award granted hereunder.
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APPENDIX I

 (a) “Affiliate” means (i) an entity, other than a Parent Corporation, that directly, or indirectly through one or 
more intermediary entities, controls the Company or (ii) an entity, other than a Subsidiary Corporation, that is controlled by 
the Company directly, or indirectly through one or more intermediary entities.  For this purpose, the term “control” (including 
the term “controlled by”) means the possession, direct or indirect, of the power to direct or cause the direction of the 
management and policies of the relevant entity, whether through the ownership of voting securities, by contract or otherwise; 
or shall have such other meaning assigned such term for the purposes of registration on Form S-8 under the Securities Act.

 (b) “Award” means any Option, SAR, Stock Purchase Right, Stock Grant, Restricted Stock Unit, Performance 
Share, Performance Unit or for service as a Director, cash-based amounts (including, without limitation, retainers) granted 
under the Plan.

 (c) “Award Agreement” means a written (including electronic) agreement between the Company and a 
Participant setting forth the terms, conditions and restrictions of the Award granted to the Participant.  An Award Agreement 
may be an “Option Agreement, a “SAR Agreement,” a “Stock Purchase Agreement,” a “Stock Grant Agreement,” a “Restricted 
Stock Unit Agreement,” “a “Performance Share Agreement” or a “Performance Unit Agreement.”

 (d) “Board” means the Board of Directors of the Company.

(e) “Change of Control” means:

(i) any individual, partnership, firm, corporation, association, trust, unincorporated organization or 
other entity or person, or any syndicate or group deemed to be a person under Section 14(d)(2) of the Exchange Act, is or 
becomes the “beneficial owner” (as defined in Rule 13d-3 of the General Rules and Regulations under the Exchange Act), 
directly or indirectly, of securities of the Company representing thirty percent (30%) or more of the combined voting power of 
the Company’s then outstanding securities entitled to vote in the election of directors of the Company;

(ii) during any period of two (2) consecutive years, individuals who at the beginning of such period 
constituted the Board and any new directors, whose election by the Board or nomination for election by the Company’s 
stockholders was approved by a vote of at least three-fourths (3/4ths) of the directors then still in office who either were 
directors at the beginning of the period or whose election or nomination for election was previously so approved (but 
excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened 
election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or 
consents by or on behalf of a person other than the Board) (the “Incumbent Directors”), cease for any reason to constitute a 
majority thereof;

(iii) there occurs a reorganization, merger, consolidation or other corporate transaction involving the 
Company (a “Transaction”), in each case with respect to which the stockholders of the Company immediately prior to such 
Transaction do not, immediately after the Transaction, own securities representing more than fifty percent (50%) of the 
combined voting power of the Company, a parent of the Company or other corporation resulting from such Transaction 
(counting, for this purpose, only those securities held by the Company’s stockholders immediately after the Transaction that 
were received in exchange for, or represent their continuing ownership of, securities of the Company held by them 
immediately prior to the Transaction);

(iv) all or substantially all of the assets of the Company are sold, liquidated or distributed; or

(v) there is a “Change of Control” or a “change in the effective control” of the Company within the 
meaning of Section 280G of the Code and the regulations promulgated thereunder.

(f) “Code” means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations 
promulgated thereunder.

 (g) “Committee” means the Executive Compensation Committee or other committee of the Board duly 
appointed to administer the Plan and having such powers as shall be specified by the Board.  If no committee of the Board has 
been appointed to administer the Plan, the Board shall exercise all of the powers of the Committee granted herein, and, in any 
event, the Board may in its discretion exercise any or all of such powers.
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 (h) “Company” means Adobe Inc., a Delaware corporation, or any successor corporation thereto.

 (i) “Consultant” means a person engaged to provide consulting or advisory services (other than as an Employee 
or a member of the Board) to a Participating Company, provided that the identity of such person, the nature of such services or 
the entity to which such services are provided would not preclude the Company from offering or selling securities to such 
person pursuant to the Plan in reliance on, as applicable, (i) registration on a Form S-8 Registration Statement under the 
Securities Act, (ii) Rule 701 of the Securities Act, or (iii) other means of compliance with the securities laws of all relevant 
jurisdictions.

 (j) “Director” means a member of the Board or the board of directors of any other Participating Company.

 (k) “Disability” means the permanent and total disability of the Participant, within the meaning of Section 
22(e)(3) and 409A(a)(2)(C)(i) of the Code.

 (l) “Dividend Equivalent” means a credit, made at the discretion of the Committee or as otherwise provided by 
the Plan, to the account of a Participant in an amount equal to the cash dividends paid on one share of Stock for each share of 
Stock represented by an Award held by such Participant.

 (m) “Employee” means any person treated as an employee (including an Officer or a member of the Board who 
is also treated as an employee) in the records of a Participating Company and, with respect to any Incentive Stock Option 
granted to such person, who is an employee for purposes of Section 422 of the Code; provided, however, that neither service as 
a member of the Board nor payment of a Director’s fee shall be sufficient to constitute employment for purposes of the Plan.

 (n) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

 (o) “Fair Market Value” means, as of any date, the value of a share of Stock or other property as determined by 
the Committee, in its discretion, or by the Company, in its discretion, if such determination is expressly allocated to the 
Company herein, subject to the following:

  (i) If, on such date, the Stock is listed on a national or regional securities exchange or market system, 
the Fair Market Value of a share of Stock shall be the closing price of a share of Stock (or the mean of the closing bid and 
asked prices of a share of Stock if the Stock is so quoted instead) as quoted on The Nasdaq Global Select Market, The Nasdaq 
Capital Market or such other national or regional securities exchange or market system constituting the primary market for the 
Stock, as reported in The Wall Street Journal or such other source as the Company deems reliable or such other value 
determined by the Committee in good faith.  If the relevant date does not fall on a day on which the Stock has traded on such 
securities exchange or market system, the date on which the Fair Market Value shall be established shall be the last day on 
which the Stock was so traded prior to the relevant date, or such other appropriate day as shall be determined by the 
Committee, in its discretion.

  (ii) If, on such date, the Stock is not listed on a national or regional securities exchange or market 
system, the Fair Market Value of a share of Stock shall be as determined by the Committee in good faith without regard to any 
restriction other than a restriction which, by its terms, will never lapse.

 (p) “Incentive Stock Option” means an Option intended to be (as set forth in the Award Agreement) and which 
qualifies as an incentive stock option within the meaning of Section 422(b) of the Code. If an Option is not specifically 
designated as an Incentive Stock Option, or if an Option is designated as an Incentive Stock Option but some portion or all of 
the Option fails to qualify as an Incentive Stock Option under the applicable rules, then the Option (or portion thereof) will be 
a Nonstatutory Stock Option.

 (q) “Nonstatutory Stock Option” means an Option not intended to be (as set forth in the Award Agreement) or 
not qualifying as an incentive stock option within the meaning of Section 422(b) of the Code.

 (r) “Officer” means any person designated by the Board as an officer of the Company.

 (s) “Option” means the right to purchase Stock at a stated price for a specified period of time granted to a 
Participant pursuant to Section 6 of the Plan.  An Option may be either an Incentive Stock Option or a Nonstatutory Stock 
Option.
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 (t) “Parent Corporation” means any present or future “parent corporation” of the Company, as defined in 
Section 424(e) of the Code.

 (u) “Participant” means any eligible person who has been granted one or more Awards.

 (v) “Participating Company” means the Company or any Parent Corporation, Subsidiary Corporation or Affiliate.

 (w) “Participating Company Group” means, at any point in time, all entities collectively which are then 
Participating Companies.

 (x) “Performance Award” means an Award of Performance Shares or Performance Units.

 (y) “Performance Award Formula” means, for an Award, a formula or table established by the Committee, which 
provides the basis for computing the value of an Award at one or more levels of attainment of the applicable Performance 
Goal(s) measured as of the end of the applicable Performance Period.

 (z) “Performance Goal” means a performance goal established by the Committee.

 (aa) “Performance Period” means a period established by the Committee at the end of which one or more 
Performance Goals are to be measured.

 (bb) “Performance Share” means a bookkeeping entry representing a right granted to a Participant pursuant to 
Section 9 of the Plan to receive a payment in Stock, a cash payment equivalent, or a combination thereof, as determined in the 
sole discretion of the Committee, based upon achievement of one or more Performance Goals.

 (cc) “Performance Unit” means a bookkeeping entry representing a right denominated in cash or property other 
than shares of Stock granted to a Participant pursuant to Section 9 of the Plan to receive a payment equal to the value of a 
Performance Unit based upon achievement of one or more Performance Goals.

(dd) Restricted Stock Unit” means a bookkeeping entry representing a right granted to a Participant pursuant to 
Section 8 of the Plan to receive one share of Stock, a cash payment equal to the value of one share of Stock, or a combination 
thereof, as determined in the sole discretion of the Committee.

 (ee) “Restriction Period” means the period established in accordance with Section 8.5 of the Plan during which 
shares subject to a Stock Award are subject to Vesting Conditions.

 (ff) “SAR” means a bookkeeping entry representing, for each share of Stock subject to such SAR, a right granted 
to a Participant pursuant to Section 7 of the Plan to receive payment of an amount equal to the excess, if any, of the Fair 
Market Value of a share of Stock on the date of exercise of the SAR over the exercise price.

 (gg) “Securities Act” means the United States Securities Act of 1933, as amended.

 (hh) “Service” means a Participant’s employment or service with the Participating Company Group as an 
Employee, a Consultant or a Director, whichever such capacity the Participant held on the date of grant of an Award.  Unless 
otherwise determined by the Committee, a Participant’s Service shall be deemed to have terminated if the Participant ceases 
to render service to the Participating Company Group in such initial capacity.  However, a Participant’s Service shall not be 
deemed to have terminated merely because of a change in the Participating Company for which the Participant renders such 
Service in such initial capacity, provided that there is no interruption or termination of the Participant’s Service.  A Participant’s 
Service shall be deemed to have terminated either upon an actual termination of Service or upon the entity for which the 
Participant performs Service ceasing to be a Participating Company.  Subject to the foregoing and to the extent applicable 
Section 409A, the Company, in its discretion, shall determine whether the Participant’s Service has terminated and the effective 
date of such termination.

 (ii) “Stock” means the common stock of the Company, as adjusted from time to time in accordance with 
Section 4.2 of the Plan.

 (jj) “Stock Award” means an Award of a Stock Grant, a Stock Purchase Right or a Restricted Stock Unit Award.

 (kk) “Stock Grant” means Stock granted to a Participant pursuant to Section 8 of the Plan.
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 (ll) “Stock Purchase Right” means a right to purchase Stock granted to a Participant pursuant to Section 8 of the 
Plan.

 (mm) “Subsidiary Corporation” means any present or future “subsidiary corporation” of the Company, as defined in 
Section 424(f) of the Code.

 (nn) “Ten Percent Owner” means a Participant who, at the time an Option is granted to the Participant, owns 
stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of a Participating 
Company (other than an Affiliate) within the meaning of Section 422(b)(6) of the Code.

 (oo) “Vesting Conditions” mean those conditions established in accordance with Section 8.5 of the Plan prior to 
the satisfaction of which shares subject to a Stock Award remain subject to forfeiture or a repurchase option in favor of the 
Company.
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YOU CAN VOTE OVER THE INTERNET OR BY TELEPHONE

QUICK * EASY * IMMEDIATE * AVAILABLE
24 HOURS A DAY * 7 DAYS A WEEK

BROADRIDGE CORPORATE ISSUER SOLUTIONS
C/O ADOBE Inc.
P.O. BOX 1342
BRENTWOOD, NY 11717

 

Adobe Inc. encourages you to take advantage of convenient ways to vote. If voting by proxy, 
you may vote over the internet, by telephone or by mail. Your internet or telephone vote 
authorizes the named proxies to vote in the same manner as if you marked, signed, and 
returned your proxy card. To vote over the internet, by telephone, or by mail, please read the 
accompanying proxy statement and then follow these easy steps: 

VOTE BY INTERNET 
Before the meeting: Go to www . proxyvote.com or scan the QR Barcode above 

Use the internet to transmit your voting instructions and for electronic delivery of information 
up until 11:59 P.M. Eastern Time on April 16, 2024. Have your proxy card in hand when you 
access the web site and follow the instructions to obtain your records and to create an 
electronic voting instruction form. 

During the meeting: Go to www . virtualshareholdermeeting.com/ADBE2024

You may attend the meeting via the internet and vote during the meeting. Have the 
information that is printed in the box marked by the arrow available and follow the 
instructions.
 
VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern 
Time on April 16, 2024. Have your proxy card in hand when you call and then follow the 
instructions. 

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have 
provided or return it to Adobe Inc., c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:   

 V29770-P01956 KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY

 THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.



ADOBE INC.

 Vote on Directors Vote on Proposals

 
The Board of Directors recommends a vote FOR 
the following:

The Board of Directors recommends a vote FOR proposals 
2, 3 and 4.

 

1. Election of the twelve (12) 
Directors proposed in the 
accompanying Proxy 
Statement to serve for a 
one-year term.

For Against Abstain For Against Abstain

  
1a. Cristiano Amon o o o 2. Approve the 2019 Equity Incentive 

Plan, as amended, to increase the 
available share reserve by 5 million 
shares. 

o o o

1b. Amy Banse o o o

1c. Brett Biggs o o o 3. Ratify the appointment of KPMG 
LLP as our independent registered 
public accounting firm for our fiscal 
year ending on November 29, 
2024.

o o o

1d. Melanie Boulden o o o

1e. Frank Calderoni o o o 4. Approve, on an advisory basis, the 
compensation of our named 
executive officers.

o o o

1f. Laura Desmond o o o

1g. Shantanu Narayen o o o The Board of Directors recommends a vote AGAINST 
proposals 5 and 6.

1h. Spencer Neumann o o o

1i. Kathleen Oberg o o o 5. Stockholder Proposal - Mandatory 
Director Resignation Policy.

o o o

1j. Dheeraj Pandey o o o

1k. David Ricks o o o 6. Stockholder Proposal - Reporting 
on Hiring of Persons with Arrest or 
Incarceration Records.

o o o

1l. Daniel Rosensweig o o o

NOTE: Such other business as may properly come before 
the meeting or any adjournment or postponement thereof.

 Sign exactly as your name(s) appear(s) on the stock certificate. If shares of stock stand of record in the names of two or more persons, or in the 
name of husband and wife, whether as joint tenants or otherwise, both or all of such persons should sign the proxy card. If shares of stock are 
held of record by a corporation, the proxy card should be executed by a President or Vice President and a Secretary or Assistant Secretary. 
Executors or administrators or other fiduciaries who execute the proxy card for a deceased stockholder should give their full title. Please date the 
proxy card.

  
Signature 
[PLEASE SIGN WITHIN BOX]

Date Signature (Joint Owners) Date



Important Notice Regarding the Internet Availability of Proxy Materials for the Annual Meeting to 
be Held on Wednesday, April 17, 2024:

The Notice and Proxy Statement and Annual Report on Form 10-K are available at   www .proxyvote.com.
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ADOBE INC.

 
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS

 
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY

The undersigned hereby appoints each of Shantanu Narayen and Dana Rao with full power of 
substitution, to represent the undersigned and to vote all of the shares of stock in Adobe Inc. (the “Company”) 
which the undersigned is entitled to vote at the Annual Meeting of Stockholders of the Company, to be held 
virtually on Wednesday, April 17, 2024 at 9:00 a.m. Pacific Time and at any adjournment or postponement thereof: 
(1) as hereinafter specified upon the proposals listed on the reverse side and as more particularly described in the 
Company’s Proxy Statement, receipt of which is hereby acknowledged, and (2) in their best judgment upon such 
other matters as may properly come before the meeting or any adjournment or postponement thereof.
 

The shares represented hereby shall be voted as specified. If no specification is made, such shares 
shall be voted FOR the election of each of the nominees listed on the reverse side for the Board of 
Directors, FOR Proposals 2, 3 and 4, and AGAINST Proposals 5 and 6. Whether or not you are able to attend 
the meeting, you are urged to sign and mail the proxy card in the return envelope so that the stock may be 
represented at the meeting.
 

IF YOU ELECT TO VOTE BY MAIL, PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY
USING THE ENCLOSED ENVELOPE

 

 
 

(CONTINUED AND TO BE SIGNED ON REVERSE SIDE)

 


