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This prospectus will be made available in printed form to employees of the EEA subsidiaries of Adobe Inc.
based in countries in which the offering under the ESPP is considered a public offering at the respective
head offices of their employers. In addition, this prospectus along with summary translations (as applicable)
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translation of its summary will also be available on the website of the AMF, www.amf-france.org.

4434833-v5\CHIDMS1



NOTE TO THE PROSPECTUS

This prospectus, which contains material information concerning Adobe Inc., was established pursuant to
articles 211-1 to 216-1 of the AMF General Regulation. Pursuant to Article 25 of Commission Regulation
(EC) No 809/2004 of 29 April 2004 as amended (the "Prospectus Regulation"), this prospectus is composed
of the following parts in the following order:

(1) a table of contents,

(2) the summary provided for in Article 5(2) of Directive 2003/71/EC of the European Parliament and
of the European Council of 4 November 2003, as amended (the "Prospectus Directive") (Part |
constitutes the prospectus summary),

(3) the risk factors linked to the issuer and the type of security covered by the issue, and

(4) excerpts from Annexes | and Ill of the Prospectus Regulation which, by application of Articles 3, 4,
and 6 of the Prospectus Regulation and question 71 of the European Securities and Markets
Authority ("ESMA") Q&A, " are required for this offering of equity securities to employees of Adobe

Inc. and its affiliates.

This prospectus also contains supplemental information concerning the ESPP (Part Il - Section B) as well
as the following document (Exhibit):

- The Adobe Systems Incorporated 1997 Employee Stock Purchase Plan, as amended.

When used in this prospectus, the terms "we," "us" or "our" mean Adobe Inc. and its subsidiaries and
affiliates.

All references to "$" in this prospectus refer to U.S. dollars.

! Questions and Answers, Prospectuses: 30th updated version — April 2019 (8 April 2019] ESMA-31-62-780).

4434833-v5\CHIDMS1 2



TABLE OF CONTENTS

Part | constitutes the prospectus summary

Page
PART | — PROSPECTUS SUMMARY ...ttt ettt ettt sae ettt sae et sae e se bt e sae e e se bt e sae e e sab e e sabeene e e naneenanees 5
SECTION A — INTRODUCTION AND WARNINGS ......ooiiiiiiiiiiiie ettt 5
SECTION B —— ISSUER.....ceiitii ittt ettt ettt e e bt et e e e ab e e et e e sab e e st e e sabeeanneenaneas 5
SECTION C — SECURITIES ...ttt sttt enn e aeenne e 11
SECTION D —— RISKS ...ttt ettt et e e ettt e sttt e e sa et e e et e e e s nte e e s nnneee s 12
SECTION E —— OFFER . ...ttt ettt ettt sa ettt e et e et e e e e e beenne e 13
PART Il — PROSPECTUS ...ttt ettt ettt h e bttt e be e b e e eae e e e be e e be e et eeene e e beeenane e e 16
SECTION A — RISK FACTORS ...ttt ettt et et e e et e e s e e s neneee s 16
I RISKS RELATED TO ADOBE’S BUSINESS AND INDUSTRY .....ccociiiiiiiiieiiee st 16
II. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK .......ccoccuvieiiieen. 31
SECTION B — SUPPLEMENTAL INFORMATION CONCERNING THE ESPP ........cccccviiiiiiiiicieceieee 34
I THE OUTLINE . ...ttt ettt e s et e e e e neeeneean 34
II. ELIGIBILITY ettt ettt ettt ettt ettt e e e bt e st e e sa bt e et e e se b e e smbeesab e e smneenaneas 36
M. DELIVERY AND SALE OF THE SHARES ...ttt 38
V. RIGHTS RELATED TO THE SHARES...... ..ottt 38
V. STATEMENT OF CAPITALIZATION AND INDEBTEDNESS (AS OF MARCH 1, 2019) .............. 43
VI. MAXIMUM DILUTION AND NET PROCEEDS..........ccooiiiiiiiiiiciienec ettt 45
VII. DIRECTORS AND EXECUTIVE OFFICERS .......cooiiiii e 46
VIII. EMPLOYEES ...ttt ettt ettt ettt et s 56
IX. WORKING CAPITAL STATEMENT ..ottt 59
X. SELECTED FINANCIAL INFORMATION.....coiutiiitiieiiee ettt ettt 59
XI. DOCUMENTS ON DISPLAY ...ttt ettt ettt sne e es 61
XIl. TAX CONSEQUENCGES ...ttt ettt e et e e e 61
DG 1= OSSOSO PRTR 68
EXHIBIT | THE ADOBE SYSTEMS INCORPORATED 1997 EMPLOYEE STOCK PURCHASE
PLAN, AS AMENDED ...ttt ettt s ittt ae e nb e e s st e seb e e nae e e nbneennnee e |
CROSS-REFERENCE LISTS ...ttt sttt ettt e ek et e e sttt e oo bt e e e e b e e e eate e e e nabeeeeabbeeennes |
ANNEX | MINIMUM DISCLOSURE REQUIREMENTS FOR THE SHARE REGISTRATION
DOCUMENT (SCHEDULE) ......cctiiiitiii ittt sttt st e e e abne e |
ANNEX Il MINIMUM DISCLOSURE REQUIREMENTS FOR THE SHARE SECURITIES NOTE
(SCHEDULE).....ccttt ittt ettt ettt et et e et e bt e nab e e st e e nab e st e \Y

4434833-v5\CHIDMS1 3



COMPANY REPRESENTATIVE FOR PROSPECTUS

1.1 Shantanu Narayen, President and Chief Executive Officer, acting for and on behalf of Adobe Inc.

1.2 To my knowledge, after having taken all reasonable measures for this purpose, the information
contained in this prospectus fairly reflects the current situation and no material omission has been
made.

1.3 Adobe Inc. has obtained a letter from its independent registered public accounting firm in relation
to this prospectus. The independent registered public accounting firm has, in accordance with the
professional standards and interpretations applicable to it under the standards of the Public
Company Accounting Oversight Board (United States) pursuant to AS 2710, Other Information in
Documents Containing Audited Financial Statements, read the information pertaining to the
financial condition and selected financial information pertaining to the consolidated financial
statements for each of the years in the three-year period ended November 30, 2018 and the
condensed consolidated financial statements for the three months ended March 1, 2019 and March
2, 2018 of Adobe Inc. contained in this prospectus and read the prospectus.

/s/ Shantanu Narayen
Shantanu Narayen
President and Chief Executive Officer of Adobe Inc.

San Jose, California, U.S.A., May 15, 2019
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PART | — PROSPECTUS SUMMARY

VISA NUMBER 19-208 DATED MAY 16, 2019 OF THE AMF

Summaries are made up of disclosure requirements known as "Elements." These Elements are numbered

in Sections A—E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities
and Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of "not applicable."

SECTION A — INTRODUCTION AND WARNINGS

A1

Warning to the
reader

This summary should be read as an introduction to the prospectus. Any
decision to invest in the securities should be based on consideration of the
prospectus as a whole by the investor. Where a claim relating to the
information contained in the prospectus is brought before a court, the
plaintiff investor might, under the national legislation of the Member States,
have to bear the costs of translating the prospectus before the legal
proceedings are initiated. Civil liability attaches only to those persons who
have tabled the summary including any translation thereof, but only if the
summary is misleading, inaccurate or inconsistent when read together with
the other parts of the prospectus or it does not provide, when read together
with the other parts of the prospectus, key information in order to aid
investors when considering whether to invest in such securities.

A.2

Consent to use of
the prospectus

Not applicable. There is no subsequent resale or final placement of
securities by financial intermediaries.

SECTION B — ISSUER

B.1

Legal and
commercial name
of the issuer

Adobe Inc. (formerly Adobe Systems Incorporated) ("Adobe" or the
"Company").

On October 8, 2018, Adobe Systems Incorporated filed with the Secretary
of State of the State of Delaware an amendment to the Company’s
Restated Certificate of Incorporation to change the legal name of the
Company from Adobe Systems Incorporated to Adobe Inc. Additionally,
effective October 8, 2018, the Company adopted Amended and Restated
Bylaws to reflect the new legal name.
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PART | — PROSPECTUS SUMMARY

B.2

Domicile and legal
form of Adobe, the
legislation under
which it operates
and its country of
incorporation

Adobe's principal offices are located at 345 Park Avenue, San Jose,
California 95110, U.S.A. The Company is a corporation incorporated
under the laws of the State of Delaware, U.S.A.

B.3

Description of the
nature of Adobe's
current operations
and its principal
activities

Founded in 1982, Adobe is one of the largest and most diversified
software companies in the world. Adobe offers a line of products and
services used by creative professionals, marketers, knowledge workers,
application developers, enterprises and consumers for creating,
managing, delivering, measuring, optimizing and engaging with
compelling content and experiences across personal computers, devices
and media. Adobe markets its products and services directly to enterprise
customers through its sales force and certain local field offices. Adobe
licenses its products to end users through app stores and its own website
at www.adobe.com. Adobe offers many of its products via a Software-as-
a-Service ("SaaS") model or a managed services model (both of which
are referred to as hosted or cloud-based) as well as through term
subscription and pay-per-use models. Adobe also distributes certain
products and services through a network of distributors, value-added
resellers, systems integrators, independent software vendors, retailers,
software developers and original equipment manufacturers ("OEMs"). In
addition, Adobe licenses its technology to hardware manufacturers,
software developers and service providers for use in their products and
solutions. Adobe's products run on personal and server-based
computers, as well as on smartphones, tablets and other devices,
depending on the product. Adobe has operations in the Americas,
Europe, Middle East and Africa and Asia-Pacific.

Adobe has the following reportable segments:

o Digital Media — Adobe's Digital Media segment provides tools and
solutions that enable individuals, small and medium businesses and
enterprises to create, publish, promote and monetize their digital
content anywhere. Adobe's customers include traditional content
creators, web application developers and digital media professionals,
as well as their management in marketing departments and agencies,
companies and publishers. Its customers also include knowledge
workers who create, collaborate and distribute documents.

o Digital Experience — Adobe's Digital Experience segment provides
solutions and services for how digital advertising and marketing are
created, managed, executed, measured and optimized. Adobe's
customers include digital marketers, advertisers, publishers,
merchandisers, web analysts, chief marketing officers, chief
information officers and chief revenue officers. This segment also
includes its marketing cloud platform offerings and commerce platform
offerings from the Magento Commerce ("Magento") and Marketo
acquisitions (see Element B.4a below) in the third and fourth quarter of
fiscal 2018, respectively.

e Publishing — Adobe's Publishing segment addresses market
opportunities ranging from the diverse authoring and publishing needs
of technical and business publishing to Adobe's legacy type and OEM

4434833-v5\CHIDMS1




PART | — PROSPECTUS SUMMARY

printing businesses. It also includes its web conferencing and
document and forms platforms effective fiscal 2018.

Adobe's segment results for fiscal 2018, 2017 and 2016 were as follows
(dollars in thousands):

Digital
Digital Media  Experience Publishing Total
Fiscal 2018
Revenue $ 6,325,315 $ 2,443,745 $ 260,948 $ 9,030,008
Fiscal 2017
Revenue $ 5,010,579 $ 2,030,324 $ 260,602 $ 7,301,505
Fiscal 2016
Revenue $ 3,941,011 $ 1,631,426 $ 281,993 $ 5,854,430

B.4a | Recent trends

Financial Results

On March 14, 2019, Adobe reported financial results for its first quarter of
fiscal year 2019 ended March 1, 2019. In the first quarter of fiscal year
2019, Adobe achieved quarterly revenue of $2.60 billion. Adobe’s diluted
earnings per share were $1.36 on an accounting principles generally
accepted in the United States of America ("U.S. GAAP") basis and
Adobe’s cash flow from operations was $1.01 billion.

On March 27, 2019, Adobe filed its Quarterly Report on Form 10-Q for the
quarter ended March 1, 2019 ("Adobe’s Form 10-Q") with the U.S.
Securities and Exchange Commission (the "SEC").

Stock Repurchase Program

To facilitate Adobe's stock repurchase program, designed to return value
to its stockholders and minimize dilution from stock issuances, Adobe
may repurchase Adobe's shares of common stock, par value $0.0001 per
share ("Shares") in the open market or enter into structured repurchase
agreements with third parties. In May 2018, Adobe’s Board of Directors
(the "Board") granted the Company another authority to repurchase up to
$8 billion in Shares through the end of fiscal 2021.

During the three months ended March 1, 2019 and March 2, 2018, Adobe
entered into several structured stock repurchase agreements with large
financial institutions, whereupon the Company provided them with
prepayments totaling $500 million and $300 million, respectively. Adobe
enters into these agreements in order to take advantage of repurchasing
shares at a guaranteed discount to the Volume Weighted Average Price
("VWAP") of the Shares over a specified period of time. Adobe only enters
into such transactions when the discount that the Company receives is
higher than the foregone return on its cash prepayments to the financial
institutions. There were no explicit commissions or fees on these
structured repurchases. Under the terms of the agreements, there is no
requirement for the financial institutions to return any portion of the
prepayment to the Company.

During the three months ended March 1, 2019, Adobe repurchased
approximately 2.1 million Shares at an average price of $237.13 through
structured repurchase agreements entered into during fiscal 2018 and the
three months ended March 1, 2019. During the three months ended
March 2, 2018 Adobe repurchased approximately 1.6 million Shares at
an average price of $185.13 through structured repurchase agreements
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PART | — PROSPECTUS SUMMARY

entered into during fiscal 2017 and the three months ended March 2,
2018.

For the three months ended March 1, 2019, the prepayments were
classified as treasury stock on Adobe's condensed consolidated balance
sheets at the payment date, though only Shares physically delivered to
Adobe by March 1, 2019 were excluded from the computation of earnings
per Share. As of March 1, 2019, $159.1 million of prepayment remained
under this agreement.

Subsequent to March 1, 2019, as part of the May 2018 stock repurchase
authority, Adobe entered into a structured stock repurchase agreement
with a large financial institution whereupon Adobe provided them with a
prepayment of $750 million. Upon completion of the $750 million stock
repurchase agreement, $6.60 billion remains under Adobe's May 2018
authority.

Acquisitions

Allegorithmic

On January 23, 2019, Adobe completed the acquisition of Allegorithmic,
a privately held 3D editing and authoring software company for gaming
and entertainment. Prior to the acquisition, Adobe held an equity interest
that was accounted for as an equity-method investment. Adobe acquired
the remaining equity interest for approximately $105.3 million in cash
consideration. The total purchase price, inclusive of the acquisition-date
fair-value of Adobe's pre-existing equity interest, was approximately
$159.7 million. During the first quarter of fiscal 2019, Adobe began
integrating Allegorithmic into its Digital Media reportable segment.

The impact of this acquisition to Adobe's condensed consolidated
financial statements was not material.

Marketo

On October 31, 2018, Adobe completed the acquisition of Marketo, a
privately held marketing cloud platform company, for approximately $4.73
billion of cash consideration. Adding Marketo’s engagement platform to
Adobe Experience Cloud furthers its long-term plan for strategic growth
in the Digital Experience segment and enables Adobe to offer a
comprehensive set of solutions to enable customers across industries
and companies automate and orchestrate their marketing activities.
Under the terms of the Share Purchase Agreement ("Purchase
Agreement"), Adobe acquired all of the issued and outstanding shares of
capital stock of Milestone Topco, Inc., a Delaware corporation ("Topco")
and indirect parent company of Marketo, and other equity interests in
Marketo. In connection with the acquisition, each Marketo equity award
that was issued and outstanding was cancelled and extinguished in
exchange for cash consideration. Also pursuant to the Purchase
Agreement, upon closing of the transaction, cash was paid for the
settlement of Marketo’s long-term incentive plan, the settlement of
Marketo’s indebtedness and the acquisition of all remaining equity
interests in Marketo K.K., a Japanese corporation and joint venture.

In connection with the acquisition of Marketo, Adobe entered into a credit
agreement providing for a $2.25 billion senior unsecured term loan ("Term
Loan"). The proceeds of the Term Loan were used to (i) fund a portion of
the purchase price of the acquisition and (ii) to pay fees and expenses
incurred in connection with the acquisition. The Term Loan funds were
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PART | — PROSPECTUS SUMMARY

received on October 31, 2018 upon closing of the acquisition and will
mature 18 months following the initial funding date.

Following the closing, Adobe began integrating Marketo into its Digital
Experience reportable segment and have included the financial results of
Marketo in its consolidated financial statements beginning on the
acquisition date. The amounts of net revenue and net loss of Marketo
included in Adobe's consolidated statements of income from the
acquisition date through November 30, 2018 were not material. The direct
transaction costs associated with the acquisition were also not material.

Magento

On June 18, 2018, Adobe completed its acquisition of Magento, a
privately-held commerce platform company, for approximately $1.64
billion. During the third quarter of fiscal 2018, Adobe began integrating
Magento into its Digital Experience reportable segment.

B.5 Organizational Adobe is the head of the Adobe group. Adobe wholly owns, directly or
structure indirectly, each of its subsidiaries. As of April 16, 2019, Adobe had 30
subsidiaries in the Americas, 33 subsidiaries in Europe, one (1) subsidiary
in Africa, 15 subsidiaries in Asia and three (3) subsidiary in the Middle

East.
B.6 Interests in Not applicable. Pursuant to its Q&A, ESMA considers that Item 18 of
Adobe's capital or | Annex | of the Prospectus Regulation is generally not pertinent for offers
voting rights of shares to employees and can thus be omitted from the prospectus in

accordance with Article 23.4 of the Prospectus Regulation.

B.7 Financial information concerning Adobe for the fiscal years ended November 30, 2018,
December 1, 2017 and December 2, 2016, and for the quarters ended March 1, 2019 and
March 2, 2018

The consolidated statement of income and the consolidated balance sheet data of Adobe for the fiscal
years ended November 30, 2018, December 1, 2017 and December 2, 2016, set out in this prospectus
have been derived from Adobe's audited consolidated financial statements prepared in accordance with
U.S. GAAP. The condensed consolidated statements of income of Adobe for the quarters ended March
1, 2019 and March 2, 2018 and the condensed consolidated balance sheet data of Adobe as of March 1,
2019 and November 30, 2018, set out in this prospectus have been derived from Adobe's unaudited
condensed consolidated financial statements prepared in accordance with U.S. GAAP.

SELECTED THREE-YEAR FINANCIAL DATA
(In thousands of US Dollars, except per share amounts and employee data)

Fiscal Years

2018 2017 2016
Operations:

Revenue $ 9,030,008 $ 7,301,505 $ 5,854,430
Gross profit $ 7835009 $ 6,291,014 $ 5,034,522
Income before income taxes $ 2,793,876 $ 2,137,641 $ 1,435,138
Net income $ 2,590,774 $ 1,693,954 $ 1,168,782
Net income per Share:

Basic $ 528 § 343 § 2.35

Diluted $ 520 § 338 $ 2.32
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Shares used to compute basic net income per Share
Shares used to compute diluted net income per Share
Financial position:("
Cash, cash equivalents and short-term investments
Working capital
Total assets
Debt, non-current
Stockholders’ equity
Additional data:
Worldwide employees

(O]
through 2018.

Condensed Consolidated Statements of Income Data
Total revenue

Gross profit

Income before income taxes

Net income

Basic net income per Share

Diluted net income per Share

490,564
497,843

$ 3,228,962
$ 555,913
$ 18,768,682
$ 4,124,800
$ 9,362,114

21,357

SELECTED QUARTERLY DATA
(In thousands of US Dollars, except per share data)

493,632
501,123

$ 5,819,774
$ 3,720,356
$ 14,535,556
$ 1,881,421
$ 8,459,869

17,973

498,345
504,299

$ 4,761,300
$ 3,028,139
$ 12,697,246
$ 1,892,200
$ 7,424,835

15,706

Information associated with Adobe's financial position is as of the Friday closest to November 30 for the three fiscal periods

Three months ended

March 1, 2019

March 2, 2018

Cash and cash equivalents
Short-term investments
Total assets

Debt, current

Debt, non-current

Total liabilities

Total stockholders’ equity

Condensed Consolidated Balance Sheet Data

$ 2,600,946 $ 2,078,947
$ 2,203,660 $ 1,820,045
$ 702,334 $ 702,502
$ 674,241 $ 583,076
$ 138 $ 1.18
$ 136 $ 1.17
March 1, November 30,
2019 2018
$ 1,738,846 $ 1,642,775
$ 1,487,411 § 1,586,187
$ 19,505,536 $ 18,768,682
$ 892,754 §$ —
$ 3,236,833 $ 4,124,800
$ 9,634,051 $ 9,406,568
$ 9,871,485 $ 9,362,114

B.8 Pro forma financial

information

Not applicable. Pursuant to its Q&A, ESMA considers that Item 20.2 of
Annex | of the Prospectus Regulation is generally not pertinent for offers
of shares to employees and can thus be omitted from the prospectus in
accordance with Article 23.4 of the Prospectus Regulation.

statement

B.9 Profit forecast or Not applicable. This prospectus does not contain any profit forecast or
estimate estimate.

B.10 | Qualifications in Not applicable. There are no such qualifications in the auditors' reports
the audit report on | for fiscal years 2018, 2017 or 2016.
the historical
financial
information

B.11 | Working capital Not applicable. Adobe's working capital is sufficient for its present

requirements.

4434833-v5\CHIDMS1
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SECTION C — SECURITIES

CA

Type and class of
the securities
being offered,
including the
security
identification code

The Shares offered pursuant to this prospectus can be either treasury
shares or newly issued Shares, at Adobe’s sole discretion.

The Shares are or will, after their issuance, be listed on Nasdaq Global
Select Market ("Nasdaqg") under the symbol "ADBE." The CUSIP for the
Shares is 00724F101.

C.2

Currency of the
securities issue

The United States Dollar is the currency of the securities issue.

C.3

Number of shares
issued

As of March 1, 2019, Adobe was authorized to issue 900,000,000 Shares
and 2,000,000 shares of preferred stock, par value $0.0001 per share.
As of March 22, 2019, there were 487,950,943 Shares outstanding and
no shares of preferred stock issued or outstanding.

c4

Rights attached to
the securities

No Participating Employee (as defined in Element E.3 below) shall have
any voting, dividend, or other stockholder rights with respect to any
offering under the ESPP until the Shares have been purchased and
delivered to the Participating Employee. Following such purchase and
delivery, the Participating Employee shall be entitled to the rights attached
to the Shares, as further described below:

Dividend Rights. Adobe’s Restated Certificate of Incorporation does not
provide for dividend rights for the Shares. Under the General Corporation
Law of the State of Delaware (US) (the "DGCL") and subject to
preferences that may apply to shares of Adobe preferred stock
outstanding at the time, the holders of outstanding Shares are entitled to
receive dividends either (1) out of the surplus, or (2) in case there shall
be no such surplus, out of the company’s net profits for the fiscal year in
which the dividend is declared and/or the preceding fiscal year as the
Board may from time to time determine (see Section 170 DGCL).

Voting Rights. Each holder of Shares is entitled to one vote for each
Share held on all matters submitted to a vote of Adobe’s stockholders.

Right to Receive Liquidation Distributions. Upon a liquidation,
dissolution or winding-up of the Company, the assets legally available for
distribution to stockholders are distributable ratably among the holders of
the outstanding Shares at that time after payment of any liquidation
preferences on any outstanding preferred stock.

No Preemptive, Redemptive or Conversion Provisions. The Shares
are not entitled to preemptive rights and are not subject to conversion or
redemption.

C.5

Transferability
restrictions

Not applicable. The Shares in this offering are registered on Form S-8
with the SEC and are generally freely transferable.

C.6

Admission to
trading on a
regulated market

Not applicable. As noted in Element C.1 above, the Shares are listed on
Nasdagq.

4434833-v5\CHIDMS1
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C.7

Dividend policy

Adobe did not declare or pay any cash dividends on its Shares during
fiscal 2018, fiscal 2017 or fiscal 2016. Under the terms of its credit
agreement and lease agreements, Adobe is not prohibited from paying
cash dividends unless payment would trigger an event of default or one
currently exists. Adobe does not anticipate paying any cash dividends in
the foreseeable future.

SECTION D — RISKS

DA

Key risks related
to Adobe or its
industry

Set forth below are summaries of the key risks, uncertainties and other
factors that may affect Adobe's future results. The risks and uncertainties
described below are not the only ones facing Adobe.

e Adobe's competitive position and results of operations could be harmed
if it does not compete effectively.

o If Adobe cannot continue to develop, acquire, market and offer new
products and services or enhancements to existing products and
services that meet customer requirements, its operating results could
suffer.

¢ Introduction of new technology could harm Adobe's business and
results of operations.

e Security breaches in data centers Adobe manages, or third parties
manage on its behalf, may compromise the confidentiality, integrity, or
availability of employee and customer data, which could expose Adobe
to liability and adversely affect its reputation and business.

¢ Increasing regulatory focus on privacy and security issues and
expanding laws and regulations could impact Adobe's business models
and expose it to increased liability.

e Security vulnerabilities in Adobe's products and systems could lead to
reduced revenues or to liability claims.

o Adobe may not realize the anticipated benefits of past or future
investments or acquisitions, and integration of acquisitions may disrupt
its business and management.

e Adobe is subject to risks associated with compliance with laws and
regulations globally, which may harm its business.

e Uncertainty about current and future economic conditions and other
adverse changes in general political conditions in any of the major
countries in which Adobe does business could adversely affect its
operating results.

e The success of some of Adobe’s product and service offerings depends
on its ability to continue to attract and retain customers of and
contributors to its online marketplaces for creative content.

o Failure to manage Adobe's sales and distribution channels effectively
could result in a loss of revenue and harm to its business. Adobe
contracts with a number of software distributors and other strategic
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partners, none of which is individually responsible for a material amount
of its total net revenue for any recent period.

¢ Adobe has issued $1.9 billion of notes in debt offerings and has a $2.25
billion term loan, and may incur other debt in the future, which may
adversely affect its financial condition and future financial results.

D.3

Key risks related
to the shares

¢ Revenue, margin or earnings shortfalls or the volatility of the market
generally may cause the market price of the Shares to decline.

¢ Participating Employees (as defined in Element E.3) assume the risk of
any currency and/or market fluctuations from the time of their
contributions to the ESPP by payroll deductions through the selling of
their Shares purchased under the ESPP.

SECTION E — OFFER

E.1

Net proceeds

Assuming that (i) the 2,571 eligible employees in France, Germany,
Ireland, Romania and the United Kingdom? would purchase the maximum
amount of Shares under the ESPP offered pursuant to this prospectus,
that is, a total of 180 whole Shares each, for a maximum of $42,481.80 in
contributions per person, at $236.01 (85% of a hypothetical Purchase
Price (as defined in Element E.3 below) of $277.66 which was the closing
price of the Shares on April 25, 2019), (ii) the Shares offered under the
ESPP would all be newly issued and (iii) the July 2, 2019 and the
January 2, 2020 Share prices, respectively, are less than the December
31, 2019 and June 28, 2020 Share prices, respectively, then the gross
proceeds of Adobe in connection with the offer under the ESPP pursuant
to this prospectus would be $109,220,707.80. After deducting
approximately $90,000 in legal and accounting expenses in connection
with the offer, the net proceeds would be approximately $109,130,707.80.

E.2a

Reasons for the
offer and use of
proceeds

The purpose of the ESPP is to provide eligible employees of the
participating company group with an opportunity to acquire a proprietary
interest in the Company through the purchase of Shares.

The net proceeds will be used for general corporate purposes.

E.3

Description of the
terms and
conditions of the
offer

Adobe will offer eligible employees of Adobe and its subsidiaries the right
to purchase its Shares under the ESPP.

The offering of the ESPP may be considered a public offering of securities
pursuant to the Prospectus Directive in the following EEA countries,
subject to its applicable legislation: France, Germany, Ireland, Romania
and the United Kingdom. The offering of the ESPP may also be made in
the following EEA countries: Austria, Belgium, Czech Republic, Denmark,
Finland, Italy, Netherlands, Norway, Poland, Spain and Sweden (the
"Additional Countries"). However, such offering is not considered a public
offering of securities and/or the obligation to publish a prospectus does
not apply to the offering under the legislation implementing the Prospectus
Directive in the Additional Countries.

2

As of March 1, 2019, there were 394 eligible employees in France, 561 eligible employees in Germany, 253 eligible employees

in Ireland, 546 eligible employees in Romania and 817 eligible employees in the United Kingdom.
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This prospectus will be made available to employees of the subsidiaries
of Adobe based in the above-named countries where the offering of the
ESPP may be considered a public offering of securities at the respective
head offices of their employers.

The ESPP is administered by the Board or a committee appointed by the
Board (the "Committee"). Eligible employees are offered participation in
the ESPP and may decide to enroll in the ESPP ("Participating
Employees"). The ESPP is composed of offering periods that are
approximately 24 months in duration ("Offering Periods") which contain
four successive six-month purchase periods ("Purchase Periods"). The
first day of each Offering Period is referred to as the "Offering Date."
Purchase Periods commence on or about January 1 and July 1 of each
year and end on or about June 30 and December 31. Once enrolled,
Participating Employees may purchase Shares at a discount on the last
trading day of each Purchase Period (the "Purchase Date").

During each six-month Purchase Period, Participating Employees may
elect to contribute to the ESPP through payroll deductions between 1%
and 25% of their eligible compensation (i.e., the employer automatically
deducts this amount from the Participating Employees’ compensation on
each pay date). The accumulated payroll deductions are used to purchase
Shares at the end of each Purchase Period. The purchase price per Share
is 85% of the lesser of (1) the Fair Market Value® of a Share on the first
business day of the 24-month Offering Period or (2) the Fair Market Value
of a Share on each Purchase Date within a 24-month Offering Period (the
"Purchase Price").

However, if the Fair Market Value of a Share on a Purchase Date (other
than the final Purchase Date for the Offering Period) is less than the Fair
Market Value of a Share on the Offering Date, the Participating Employee
will be automatically withdrawn from the Offering Period and re-enrolled in
a new Offering Period, which will commence on the first business day
subsequent to such Purchase Date. The Participating Employee
acknowledges that in the event of such re-enrollment, the Fair Market
Value of the Shares on the new Offering Date may be higher than that on
the previous Offering Date (assuming there is an increase in the Fair
Market Value of the Shares between the Purchase Date and the new
Offering Date commencing the next trading day). The Participating
Employee may withdraw from the ESPP as described below.

The ESPP is offered to eligible employees of Adobe and its designated
subsidiaries ("Participating Companies"), some of which are located in the
EEA. Eligible employees may only purchase (i) Shares having a Fair
Market Value on the applicable Offering Date of not more than $25,000
per calendar year and (ii) 5,000 Shares per 24-month Offering Period.

An eligible employee may become a Participating Employee in an Offering
Period by completing a subscription agreement and any other required
documents (the "Enrollment Documents") provided by Adobe and
submitting them to the office designated by Adobe not later than the close
of business for such office on the last business day prior to the Offering
Date of an Offering Period or such earlier date as the Company
establishes for such Offering Period (the "Subscription Date"), pursuant to
the rules prescribed by the Board. In order to participate in the Purchase

3 The Fair Market Value is, as of any date, the closing sale price of a Share as quoted on the Nasdaq, as reported in The Wall

Street Journal or such other source as the Company deems reliable.
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Period beginning July 1, 2019, eligible employees must enroll by June 30.
The Enrollment Documents will set forth the amount of the Participating
Employee’'s compensation contributed to the ESPP. Participating
Employees do not need to complete Enroliment Documents for each
Offering Period; their election to participate will be valid until they withdraw
from the ESPP. A Participating Employee may change the percentage of
authorized deductions by delivering to Adobe’s designated office an
amended subscription agreement on or before the date prior to the
beginning of the first pay period for which election is to be effective as
established by Adobe. However, a Participating Employee who elects to
decrease his/her payroll contributions to 0% will be withdrawn from the
ESPP. In addition, a Participating Employee may voluntarily withdraw
from the ESPP provided a written notice of withdrawal is made at any time
prior to the end of an Offering Period.

Rights under the ESPP may not be transferred in any way (other than by
will, the laws of descent and distribution) by Participating Employees.

The ESPP was last amended by the Board on May 9, 2016 (no
shareholders’ approval was required for such amendment).

As of April 29, 2019, there were 4,728,875 Shares available for issuance
under the ESPP on a worldwide basis (out of a maximum 93 million Shares
available under the ESPP)..

expenses charged
to the investor

E.4 Description of Not applicable. There are no such interests.
material interest to
the offer including
conflict of
interests
E.5 Name of the entity | Adobe Inc.
offering to sell the
security
E.6 Maximum dilution | Assuming that the Shares offered pursuant to this prospectus to the 2,571
eligible employees in France, Germany, Ireland, Romania and the United
Kingdom would all be newly issued, the holdings of a stockholder of Adobe
currently holding 1% of the total outstanding Share capital of Adobe as of
March 22, 2019 (i.e., 4,879,509 Shares) and who would not participate in
the offer, would be diluted as indicated in the following dilution table:
Percentage of the Total number of
total outstanding outstanding Shares
Shares
Before the offering (as of o
March 22, 2019) 1.00% 487,950,943
After issuance of 462,780 o
Shares under the ESPP 0.999% 488,413,723
E.7 Estimated Not applicable. There are no such expenses.
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THE FOLLOWING INFORMATION IS NOT PART OF THE PROSPECTUS SUMMARY

PART Il — PROSPECTUS

SECTION A — RISK FACTORS

L RISKS RELATED TO ADOBE’S BUSINESS AND INDUSTRY

Our actual results could differ materially from our forward-looking statements. Below we discuss some of
the factors that could cause these differences. These and many other factors described in Adobe's Form
10-Q could adversely affect our operations, performance and financial condition.

Our competitive position and results of operations could be harmed if we do not compete
effectively.

The markets for our products and services are characterized by intense competition, new industry
standards, evolving distribution models, limited barriers to entry, disruptive technology developments, short
product life cycles, customer price sensitivity and frequent product introductions (including alternatives with
limited functionality available at lower costs or free of charge). Any of these factors could create downward
pressure on pricing and gross margins and could adversely affect our renewal and upsell and cross-sell
rates, as well as our ability to attract new customers. Our future success will depend on our continued ability
to enhance and integrate our existing products and services, introduce new products and services in a
timely and cost-effective manner, meet changing customer expectations and needs, extend our core
technology into new applications, and anticipate emerging standards, business models, software delivery
methods and other technological developments. Furthermore, some of our competitors and potential
competitors enjoy competitive advantages such as greater financial, technical, sales, marketing and other
resources, broader brand awareness, and access to larger customer bases. As a result of these
advantages, potential and current customers might select the products and services of our competitors,
causing a loss of our market share. In addition, consolidation has occurred among some of our competitors.
Further consolidations in these markets may subject us to increased competitive pressures and may harm
our results of operations.

For additional information regarding our competition and the risks arising out of the competitive environment
in which we operate, see the section entitled "Competition" contained in Part I. Item 1 of Adobe’s Annual
Report on Form 10-K for the fiscal year ended November 30, 2018, filed with the SEC on January 25, 2019
("Adobe’s Form 10-K").

If we cannot continue to develop, acquire, market and offer new products and services or
enhancements to existing products and services that meet customer requirements, our operating
results could suffer.

The process of developing and acquiring new technology products and services and enhancing existing
offerings is complex, costly and uncertain. If we fail to anticipate customers’ rapidly changing needs and
expectations or adapt to emerging technological trends, our market share and results of operations could
suffer. We must make long-term investments, develop, acquire or obtain appropriate intellectual property
and commit significant resources before knowing whether our predictions will accurately reflect customer
demand for our products and services. If we misjudge customer needs in the future, our new products and
services may not succeed and our revenues and earnings may be harmed. Additionally, any delay in the
development, acquisition, marketing or launch of a new offering or enhancement to an existing offering
could result in customer attrition or impede our ability to attract new customers, causing a decline in our
revenue, earnings or stock price and weakening our competitive position.

4434833-v5\CHIDMS1 16



PART Il — PROSPECTUS

We offer our products on a variety of hardware platforms. Consumers continue to migrate from personal
computers to tablet and mobile devices. If we cannot continue adapting our products to tablet and mobile
devices, or if our competitors can adapt their products more quickly than us, our business could be harmed.
Releases of new devices or operating systems may make it more difficult for our products to perform or
may require significant costs in order for us to adapt our solutions to such devices or operating systems.
These potential costs and delays could harm our business.

Introduction of new technology could harm our business and results of operations.

The expectations and needs of technology consumers are constantly evolving. Our future success depends
on a variety of factors, including our continued ability to innovate, introduce new products and services
efficiently, enhance and integrate our products and services in a timely and cost-effective manner, extend
our core technology into new applications, and anticipate emerging standards, business models, software
delivery methods and other technological developments. Integration of our products and services with one
another and other companies’ offerings creates an increasingly complex ecosystem that is partly reliant on
third parties. If any disruptive technology, or competing products, services or operating systems that are
not compatible with our solutions, achieve widespread acceptance, our operating results could suffer and
our business could be harmed.

The introduction of certain technologies may reduce the effectiveness of our products. For example, some
of our products rely on third-party cookies, which are placed on individual browsers when consumers visit
websites that contain advertisements. We use these cookies to help our customers more effectively
advertise, gauge the performance of their advertisements, and detect and prevent fraudulent activity.
Consumers can block or delete cookies through their browsers or "ad-blocking" software or applications.
The most common Internet browsers allow consumers to modify their browser settings to prevent cookies
from being accepted by their browsers, or are set to block third-party cookies by default. Increased use of
methods, software or applications that block cookies could harm our business.

Security breaches in data centers we manage, or third parties manage on our behalf, may
compromise the confidentiality, integrity, or availability of employee and customer data, which
could expose us to liability and adversely affect our reputation and business.

We process and store significant amounts of employee and customer data, a large volume of which is
hosted by third-party service providers. A security incident impacting our own data centers or those
controlled by our service providers may compromise the confidentiality, integrity or availability of this data.
Unauthorized access to or loss or disclosure of data stored by Adobe or our service providers may occur
through physical break-ins, breaches of a secure network by an unauthorized party, software vulnerabilities
or coding errors, employee theft or misuse or other misconduct. It is also possible that unauthorized access
to or disclosure of employee or customer data may be obtained through inadequate use of security controls
by customers or employees. Accounts created with weak or recycled passwords could allow cyber-
attackers to gain access to customer data. Additionally, failure by customers to remove the accounts of
their own employees, or the granting of accounts by the customer in an uncontrolled manner, may allow for
access by former or unauthorized customer representatives. If there were an inadvertent disclosure of
customer data, or if a third party were to gain unauthorized access to the data we possess on behalf of our
customers, our operations could be disrupted, our reputation could be damaged and we could be subject
to claims or other liabilities, regulatory investigations, or fines. In addition, such perceived or actual
unauthorized loss or disclosure of the information we collect or breach of our security could damage our
reputation, result in the loss of customers and harm our business.

We rely on data centers managed both by Adobe and third parties to host and deliver our services,
as well as access, collect, process, use, transmit, and store data, and any interruptions or delays in
these hosted services, or failures in data collection or transmission could expose us to liability and
harm our business and reputation.

Much of our business relies on hardware and services that are hosted, managed, and controlled directly by
Adobe or third-party service providers, including our online store at adobe.com, Creative Cloud, Document
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Cloud, and Experience Cloud solutions. We do not have redundancy for all of our systems, many of our
critical applications reside in only one of our data centers, and our disaster recovery planning may not
account for all eventualities. If our business relationship with a third-party provider of hosting or content
delivery services is negatively affected, or if one of our content delivery suppliers were to terminate its
agreement with us, without adequate notice, we might not be able to deliver the corresponding hosted
offerings to our customers, which could subject us to reputational harm, costly and time intensive notification
requirements, and cause us to lose customers and future business. Occasionally, we migrate data among
data centers and to third-party hosted environments. If a transition among data centers or to third-party
service providers encounters unexpected interruptions, unforeseen complexity, or unplanned disruptions
despite precautions undertaken during the process, this may impair our delivery of products and services
to customers and result in increased costs and liabilities, which may harm our operating results and our
business.

It is also possible that hardware or software failures or errors in our systems (or those of our third-party
service providers) could result in data loss or corruption, cause the information that we collect or maintain
to be incomplete or contain inaccuracies that our customers regard as significant, or cause us to fail to meet
committed service levels or comply with regulatory notification requirements. Furthermore, our ability to
collect and report data may be delayed or interrupted by a number of factors, including access to the
Internet, the failure of our network or software systems, security breaches or significant variability in visitor
traffic on customer websites. In addition, computer viruses, worms, or other malware may harm our
systems, causing us to lose data, and the transmission of computer viruses or other malware could expose
us to litigation or regulatory investigation, and costly and time intensive notification requirements.

We may also find, on occasion, that we cannot deliver data and reports to our customers in near real time
because of a number of factors, including significant spikes in customer activity on their websites or failures
of our network or software, or the failure of our third-party service providers’ network or software. If we fail
to plan infrastructure capacity appropriately and expand it proportionally with the needs of our customer
base, and we experience a rapid and significant demand on the capacity of our data centers or those of
third parties, service outages could occur, and our customers could suffer impaired performance of our
services. Such a strain on our infrastructure capacity could subject us to regulatory and customer
notification requirements, violations of service level agreement commitments, financial liabilities, result in
customer dissatisfaction, or harm our business. If we supply inaccurate information or experience
interruptions in our ability to capture, store and supply information in near real time or at all, our reputation
could be harmed and we could lose customers as a result, or we could be found liable for damages or incur
other losses.

Increasing regulatory focus on privacy and security issues and expanding laws could impact our
business models and expose us to increased liability.

As a global company, Adobe is subject to global data privacy and security laws, regulations, and codes of
conduct that apply to our various business units. These laws and regulations may be inconsistent across
jurisdictions and are subject to evolving and differing (sometimes conflicting) interpretations. Government
officials and regulators, privacy advocates and class action attorneys are increasingly scrutinizing how
companies collect, process, use, store, share and transmit personal data. This increased scrutiny may
result in new interpretations of existing laws, thereby further impacting Adobe’s business. Globally, new
and emerging laws, such as the General Data Protection Regulation ("GDPR") and the Network and
Information Systems Directive ("NISD") in Europe, state laws in the U.S. on privacy, data and related
technologies, such as the California Consumer Privacy Act, as well as industry self-regulatory codes create
new compliance obligations and expand the scope of potential liability, either jointly or severally with our
customers and suppliers. While we have invested in readiness to comply with applicable requirements,
these new and emerging laws, regulations and codes may affect our ability (and our enterprise customers’
ability) to reach current and prospective customers, to respond to both enterprise and individual customer
requests under the laws (such as individual rights of access, correction, and deletion of their personal
information), and to implement our business models effectively. These new laws may also impact our
innovation and business drivers in developing new and emerging technologies (e.g., artificial intelligence
and machine learning). These requirements, among others, may impact demand for our offerings and force
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us to bear the burden of more onerous obligations in our contracts. Any perception of our practices, products
or services as a violation of individual privacy rights may subject us to public criticism, class action lawsuits,
reputational harm, or investigations or claims by regulators, industry groups or other third parties, all of
which could disrupt our business and expose us to increased liability. Additionally, we collect and store
information on behalf of our business customers and if our customers fail to comply with contractual
obligations or applicable laws, it could result in litigation or reputational harm to us.

Transferring personal information across international borders is becoming increasingly complex. For
example, European data transfers outside the European Economic Area are highly regulated. The
mechanisms that we and many other companies rely upon for European data transfers (e.g. Privacy Shield
and Model Clauses) are being contested in the European court system. We are closely monitoring
developments related to requirements for transferring personal data outside the EU and other countries
that have similar trans-border data flow requirements. These requirements may result in an increase in the
obligations required to provide our services in the EU or in sanctions and fines for non-compliance. Several
other countries, including Australia and Japan, have also established specific legal requirements for cross-
border transfers of personal information. Other countries, such as India, are considering requirements for
data localization (e.g. where personal data must remain in the country). If the mechanisms for transferring
personal information from certain countries or areas, including Europe to the United States should be found
invalid or if other countries implement more restrictive regulations for cross-border data transfers (or not
permit data to leave the country of origin), such developments could harm our business, financial condition
and results of operations.

Security vulnerabilities in our products and systems could lead to reduced revenue or to liability
claims.

Maintaining the security of our products, computers and networks is a critical issue for us and our
customers. Security researchers, criminal hackers and other third parties regularly develop new techniques
to penetrate computer and network security measures and, as we have previously disclosed, certain parties
have in the past managed to breach and misuse some of our systems and software in order to access our
end users’ authentication and payment information. In addition, cyber-attackers also develop and deploy
viruses, worms, credential stuffing attack tools, and other malicious software programs, some of which may
be specifically designed to attack our products, systems, computers or networks. Sophisticated hardware
and operating system applications that we develop or procure from third parties may contain defects in
design or manufacture, including bugs, vulnerabilities and other problems that could unexpectedly
compromise the security of the system or impair a customer’s ability to operate or use our products. The
costs to prevent, eliminate, notify affected parties of, or alleviate cyber- or other security problems, bugs,
viruses, worms, malicious software programs and security vulnerabilities are significant, and our efforts to
address these problems may not be successful or may be delayed and could result in interruptions, delays,
cessation of service and loss of existing or potential customers. It is impossible to predict the extent,
frequency or impact these problems may have on us.

Outside parties have in the past and may in the future attempt to fraudulently induce our employees or
users of our products or services to disclose sensitive information via illegal electronic spamming, phishing
or other tactics. Unauthorized parties may also attempt to gain physical access to our facilities in order to
infiltrate our information systems or attempt to gain logical access to our products, services, or information
systems for the purpose of exfiltrating content and data. These actual and potential breaches of our security
measures and the accidental loss, inadvertent disclosure or unauthorized dissemination of proprietary
information or sensitive, personal or confidential data about us, our employees, our customers or their end
users, including the potential loss or disclosure of such information or data as a result of hacking, fraud,
trickery or other forms of deception, could expose us, our employees, our customers or the individuals
affected to a risk of loss or misuse of this information. This may result in litigation and liability or fines, our
compliance with costly and time intensive notice requirements, governmental inquiry or oversight or a loss
of customer confidence, any of which could harm our business or damage our brand and reputation,
possibly impeding our present and future success in retaining and attracting new customers and thereby
requiring time and resources to repair our brand and reputation. These risks will likely increase as we
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expand our hosted offerings, integrate our products and services, and store and process more data,
including personal information.

These problems affect our products and services in particular because cyber-attackers tend to focus their
efforts on popular offerings with a large user base, and we expect them to continue to do so. Critical
vulnerabilities may be identified in some of our applications and services and those of our third-party service
providers. These vulnerabilities could cause such applications and services to crash and could allow an
attacker to take control of the affected system, which could result in liability to us or limit our ability to
conduct our business and deliver our products and services to customers. We devote significant resources
to address security vulnerabilities through engineering more secure products, enhancing security and
reliability features in our products and systems, code hardening, conducting rigorous penetration tests,
deploying updates to address security vulnerabilities, reviewing our service providers’ security controls, and
improving our incident response time, but these security vulnerabilities cannot be totally eliminated. The
cost of these steps could reduce our operating margins, and we may be unable to implement these
measures quickly enough to prevent cyber-attackers from gaining unauthorized access into our systems
and products. Despite our preventative efforts, actual or perceived security vulnerabilities in our products
and systems may harm our reputation or lead to claims against us (and have in the past led to such claims),
and could lead some customers to stop using certain products or services, to reduce or delay future
purchases of products or services, or to use competing products or services. If we do not make the
appropriate level of investment in our technology systems or if our systems become out-of-date or obsolete
and we are not able to deliver the quality of data security customers require, our business could be
adversely affected. Customers may also adopt security measures designed to protect their existing
computer systems from attack, which could delay adoption of new technologies. Further, if we or our
customers are subject to a future attack, or our technology is used in a third-party attack, we could be
subject to costly and time intensive notice requirements, and it may be necessary for us to take additional
extraordinary measures and make additional expenditures to take appropriate responsive and preventative
steps. Any of these events could adversely affect our revenue or margins. Moreover, delayed sales, lower
margins or lost customers resulting from disruptions caused by cyber-attacks or preventative measures
could adversely affect our financial results, stock price and reputation.

Some of our enterprise offerings have extended and complex sales cycles, which can make our
sales cycles unpredictable.

Sales cycles for some of our enterprise offerings, including our Adobe Experience Cloud solutions and
Enterprise Term License Agreements in our Digital Media business, are multi-phased and complex. The
complexity in these sales cycles is due to several factors, including:
e the need for our sales representatives to educate customers about the use and benefit of large-
scale deployments of our products and services, including technical capabilities, security features,
potential cost savings and return on investment;

o the desire of organizations to undertake significant evaluation processes to determine their
technology requirements prior to making information technology expenditures;

¢ the need for our representatives to spend a significant amount of time assisting potential customers
in their testing and evaluation of our products and services;

¢ intensifying competition within the industry;
o the negotiation of large, complex, enterprise-wide contracts;
e the need for our customers to obtain requisition approvals from various decision makers within their

organizations due to the complexity of our solutions touching multiple departments within
customers’ organizations; and
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e customer budget constraints, economic conditions and unplanned administrative delays.

We spend substantial time and expense on our sales efforts without assurance that potential customers
will ultimately purchase our solutions. As we target our sales efforts at larger enterprise customers, these
trends are expected to continue and could have a greater impact on our results of operations. Additionally,
our enterprise sales pattern has historically been uneven, where a higher percentage of a quarter’s total
sales occur during the final weeks of each quarter, which is common in our industry. Our extended sales
cycle for these products and services makes it difficult to predict when a given sales cycle will close.

Subscription offerings could create risks related to the timing of revenue recognition.

We generally recognize revenue from subscription offerings ratably over the terms of their subscription
agreements, which range from 1 to 36 months. As a result, most of the subscription revenue we report in
each quarter is the result of subscription agreements entered into during previous quarters. Any reduction
in new or renewed subscriptions in a quarter may not be reflected in our revenue results until a later quarter.
Declines in new or renewed subscriptions may decrease our revenue in future quarters. Lower sales,
reduced demand for our products and services, and increases in our attrition rate may not be fully reflected
in our results of operations until future periods. Our subscription model could also make it difficult for us to
rapidly increase our revenue from subscription-based or hosted services through additional sales in any
period, as revenue from new customers will be recognized over the applicable subscription term.

Additionally, in connection with our sales efforts to enterprise customers and our use of Enterprise Term
License Agreements, a number of factors could affect our revenue, including longer-than-expected sales
and implementation cycles, potential deferral of revenue and alternative licensing arrangements. If any of
our assumptions about revenue from our subscription-based offerings prove incorrect, our actual results
may vary materially from those anticipated.

If our customers fail to renew subscriptions in accordance with our expectations, our future revenue
and operating results could suffer.

Our Adobe Experience Cloud, Creative Cloud, and Document Cloud offerings typically involve subscription-
based offerings pursuant to product and service agreements. Revenue from our subscription customers is
generally recognized ratably over the term of their agreements, which typically range from 1 to 36 months.
Our customers have no obligation to renew their subscriptions for our services after the expiration of their
initial subscription period, and customers may not renew their subscriptions at the same or higher level of
service, for the same number of seats or for the same duration of time, if at all. Moreover, under certain
circumstances, some of our customers have the right to cancel their agreements prior to the expiration of
the terms. Our varied customer base combined with the flexibility we offer in the length of our subscription-
based agreements complicates our ability to precisely forecast renewal rates. Therefore, we cannot provide
assurance that we will be able to accurately predict future customer renewal rates.

Our customers’ renewal rates may decline or fluctuate as a result of a number of factors, including their
level of satisfaction with our services, our ability to continue enhancing features and functionality, the
reliability (including uptime) of our subscription offerings, the prices of offerings and those offered by our
competitors, the actual or perceived information security of our systems and services, decreases in the size
of our customer base, reductions in our customers’ spending levels or declines in customer activity as a
result of economic downturns or uncertainty in financial markets. If our customers do not renew their
subscriptions or if they renew on terms less favorable to us, our revenue may decline.

We may not realize the anticipated benefits of past or future investments or acquisitions, and
integration of acquisitions may disrupt our business and management.

We may not realize the anticipated benefits of an investment or acquisition of a company, division, product
or technology, each of which involves numerous risks. These risks include:
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¢ inability to achieve the financial and strategic goals for the acquired and combined businesses;

o difficulty in, and the cost of, effectively integrating the operations, technologies, products or
services, and personnel of the acquired business;

e entry into markets in which we have minimal prior experience and where competitors in such
markets have stronger market positions;

e disruption of our ongoing business and distraction of our management and other employees from
other opportunities and challenges;

¢ inability to retain personnel of the acquired business;

¢ inability to retain key customers, distributors, vendors and other business partners of the acquired
business;

e inability to take advantage of anticipated tax benefits;

e incurring acquisition-related costs or amortization costs for acquired intangible assets that could
impact our operating results;

e elevated delinquency or bad debt write-offs related to receivables of the acquired business we
assume;

e increased accounts receivables collection times and working capital requirements associated with
acquired business models;

e additional costs of bringing acquired companies into compliance with laws and regulations
applicable to a multinational corporation;

o difficulty in maintaining controls, procedures and policies during the transition and integration;

e impairment of our relationships with employees, customers, partners, distributors or third-party
providers of our technologies, products or services;

o failure of our due diligence processes to identify significant problems, liabilities or other challenges
of an acquired company or technology;

e exposure to litigation or other claims in connection with, or inheritance of claims or litigation risk as
a result of, an acquisition, such as claims from terminated employees, customers, former
stockholders or other third parties;

e incurring significant exit charges if products or services acquired in business combinations are
unsuccessful;

¢ inability to conclude that our internal controls over financial reporting are effective;

e inability to obtain, or obtain in a timely manner, approvals from governmental authorities, which
could delay or prevent such acquisitions;

o the failure of strategic investments to perform as expected or to meet financial projections;

e delay in customer and distributor purchasing decisions due to uncertainty about the direction of our
product and service offerings; and
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e incompatibility of business cultures.
Mergers and acquisitions of technology companies are inherently risky. If we do not complete an announced
acquisition transaction or integrate an acquired business successfully and in a timely manner, we may not
realize the benefits of the acquisition to the extent anticipated, and in certain circumstances an acquisition
could harm our financial position.

Our business could be harmed if we fail to effectively manage critical strategic third-party business
relationships.

As our offerings expand and our customer base grows, our relationships with strategic partners become
increasingly valuable. If our contractual relationships with these third parties were to terminate, or if we
were unable to renew on favorable terms, our business could be harmed. This is especially the case when
the third party’s offerings are integrated with our products and services, or where the third party’s offerings
are difficult to substitute or replace. Alternative arrangements for such products and services may not be
available to us, or on commercially reasonable terms, and we may experience business interruptions upon
a transition to an alternative partner. The failure of third parties to provide acceptable products and services
or to update their technology may result in a disruption to our business operations and those of our
customers, which may reduce our revenues and profits, cause us to lose customers and damage our
reputation.

We face various risks associated with our operating as a multinational corporation.

As a global business that generates approximately 42% of our total revenue from sales to customers
outside of the Americas, we are subject to a number of risks, including:

e foreign currency fluctuations and controls;

e international and regional economic, political and labor conditions, including any instability or
security concerns abroad;

o taxlaws (including U.S. taxes on foreign subsidiaries);

e increased financial accounting and reporting burdens and complexities;

e changes in, or impositions of, legislative or regulatory requirements;

e changes in laws governing the free flow of data across international borders;

o failure of laws to protect our intellectual property rights adequately;

¢ inadequate local infrastructure and difficulties in managing and staffing international operations;

e delays resulting from difficulty in obtaining export licenses for certain technology, tariffs, quotas and
other trade barriers;

o the imposition of governmental economic sanctions on countries in which we do business or where
we plan to expand our business;

e costs and delays associated with developing products in multiple languages;
e operating in locations with a higher incidence of corruption and fraudulent business practices; and

o other factors beyond our control, such as terrorism, war, natural disasters and pandemics.
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Some of our third-party business partners have international operations and are also subject to these risks
and if our third-party business partners are unable to appropriately manage these risks, our business may
be harmed. If sales to any of our customers outside of the Americas are reduced, delayed or canceled
because of any of the above factors, our revenue may decline.

We are subject to risks associated with compliance with laws and regulations globally, which may
harm our business.

We are a global company subject to varied and complex laws, regulations and customs, both domestically
and internationally. These laws and regulations relate to a number of aspects of our business, including
trade protection, import and export control, data and transaction processing security, payment card industry
data security standards, records management, user-generated content hosted on websites we operate,
privacy practices, data residency, corporate governance, anti-trust and competition, employee and third-
party complaints, anti-corruption, gift policies, conflicts of interest, securities regulations and other
regulatory requirements affecting trade and investment. The application of these laws and regulations to
our business is often unclear and may at times conflict. For example, in many foreign countries, particularly
in those with developing economies, it is common to engage in business practices that are prohibited by
U.S. regulations applicable to us, including the Foreign Corrupt Practices Act. We cannot provide assurance
that our employees, contractors, agents, and business partners will not take actions in violation of our
internal policies or U.S. laws. Compliance with these laws and regulations may involve significant costs or
require changes in our business practices that result in reduced revenue and profitability. Non-compliance
could also result in fines, damages, criminal sanctions against us, our officers or our employees,
prohibitions on the conduct of our business, and damage to our reputation.

In addition, approximately 49% of our employees are located outside the United States. Accordingly, we
are exposed to changes in laws governing our employee relationships in various U.S. and foreign
jurisdictions, including laws and regulations regarding wage and hour requirements, fair labor standards,
employee data privacy, unemployment tax rates, workers’ compensation rates, citizenship requirements
and payroll and other taxes, which likely would have a direct impact on our operating costs.

Changes in accounting principles, or interpretations thereof, could have a significant impact on our
financial position and results of operations.

We prepare our consolidated financial statements in accordance with U.S. GAAP. These principles are
subject to interpretation by the SEC and various bodies formed to interpret and create appropriate
accounting principles. A change in these principles, how the principles are interpreted, or the adoption of
new accounting standards can have a significant effect on our reported results, and could even retroactively
affect previously reported transactions, and may require that we make significant changes to our systems,
processes and controls.

Changes resulting from these new standards may result in materially different financial results and may
require that we change how we process, analyze and report financial information and that we change
financial reporting controls. For additional information regarding these new standards, see the section titled
"Recent Accounting Pronouncements Not Yet Effective" within Part Il. ltem 8, Note 1. Basis of Presentation
and Summary of Significant Accounting Policies in Adobe's Form 10-K.

Such changes in accounting principles may have an adverse effect on our business, financial position, and
income, or cause an adverse deviation from our revenue and profitability targets, which may negatively
impact our financial results.

Changes in tax rules and regulations, or interpretations thereof, may adversely affect our effective
tax rates.

We are a United States-based multinational company subject to tax in multiple U.S. and foreign tax
jurisdictions. A significant portion of our foreign earnings for the current fiscal year were earned by our Irish
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subsidiaries. The Tax Cuts and Jobs Act, enacted into law on December 22, 2017, changed existing U.S.
tax law applicable to us and included certain international provisions effective for us in fiscal 2019. The
applicability and impact of these new tax provisions is dependent in part on changes we may make to our
trading structure. The net impact of such potential change(s) is uncertain and could adversely affect our tax
rate and cash flow in future years.

Our income tax expense has differed from the tax computed at the U.S. federal statutory income tax rate
due primarily to discrete items and to tax on earnings from foreign operations. Unanticipated changes in
our tax rates could affect our future results of operations. Our future effective tax rates could be unfavorably
affected by changes in the tax rates in jurisdictions where our income is earned, by changes in our
repatriation policy, by changes in or our interpretation of tax rules and regulations in the jurisdictions in
which we do business, by unanticipated decreases in the amount of earnings in countries with low statutory
tax rates, by unexpected negative changes in business and market conditions that could reduce certain tax
benefits, or by changes in the valuation of our deferred tax assets and liabilities.

In addition, in the United States, the European Commission, countries in the European Union and other
countries where we do business, we are subject to potential changes in relevant tax, accounting and other
laws, regulations and interpretations, including changes to tax laws applicable to corporate multinationals
such as Adobe. These countries and other governmental bodies have or could make unprecedented
assertions about how taxation is determined in their jurisdictions that are contrary to the way in which we
have interpreted and historically applied the rules and regulations described above in our income tax returns
filed in such jurisdictions. In the current global tax policy environment, any changes in laws, regulations and
interpretations related to these assertions could adversely affect our effective tax rates or result in other
costs to us which could adversely affect our operations and financial results.

Moreover, we are subject to the continual examination of our income tax returns by the U.S. Internal
Revenue Service and other domestic and foreign tax authorities. These tax examinations are expected to
focus on our intercompany transfer pricing practices as well as other matters. We regularly assess the
likelihood of outcomes resulting from these examinations to determine the adequacy of our provision for
income taxes and have reserved for adjustments that may result from these examinations. We cannot
provide assurance that the final determination of any of these examinations will not have an adverse effect
on our operating results and financial position.

Uncertainty about current and future economic conditions and other adverse changes in general
political conditions in any of the major countries in which we do business could adversely affect
our operating results.

As our business has grown, we have become increasingly subject to the risks arising from adverse changes
in economic and political conditions, both domestically and globally. Uncertainty about the effects of current
and future economic and political conditions on us, our customers, suppliers and partners makes it difficult
for us to forecast operating results and to make decisions about future investments. If economic growth in
countries where we do business slows, customers may delay or reduce technology purchases, advertising
spending or marketing spending. This could result in reductions in sales of our products and services, more
extended sales cycles, slower adoption of new technologies and increased price competition. Among our
customers are government entities, including the U.S. federal government, and our revenue could decline
if spending cuts impact the government’s ability to purchase our products and services. Deterioration in
economic conditions in any of the countries in which we do business could also cause slower or impaired
collections on accounts receivable, which may adversely impact our liquidity and financial condition.

A disruption in financial markets could impair our banking partners, on which we rely for operating cash
management and affect our derivative counterparties. Any of these events would likely harm our business,
financial condition, and results of operations.

Political instability or adverse political developments in or around any of the major countries in which we do
business would also likely harm our business, results of operations and financial condition.
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The success of some of our product and service offerings depends on our ability to continue to
attract and retain customers of and contributors to our online marketplaces for creative content.

The success of some of our product and service offerings, such as Adobe Stock, depends on our ability to
continue to attract new customers and contributors to these online marketplaces for creative content, as
well as our ability to continue to retain existing customers and contributors. An increase in paying customers
has generally resulted in more content from contributors, which increases the size of our collection and in
turn attracts new paying customers. We rely on the functionality and features of our online marketplaces,
the size and content of our collection and the effectiveness of our marketing efforts to attract new customers
and contributors and retain existing ones. New technologies may render the features of our online
marketplaces obsolete, our collection may fail to grow as anticipated or our marketing efforts may be
unsuccessful, any of which may adversely affect our results of operations.

Our intellectual property portfolio is a valuable asset and we may not be able to protect our
intellectual property rights, including our source code, from infringement or unauthorized copying,
use or disclosure.

Our intellectual property portfolio is a valuable asset. Infringement or misappropriation of our patents,
trademarks, trade secrets, copyrights and other intellectual property rights could result in lost revenues and
ultimately reduce their value. Preventing unauthorized use or infringement of our intellectual property rights
is inherently difficult. We actively combat software piracy as we enforce our intellectual property rights, but
we nonetheless lose significant revenue due to illegal use of our software. If piracy activities continue at
historical levels or increase, they may further harm our business. We apply for patents in the U.S. and
internationally to protect our newly created technology and if we are unable to obtain patent protection for
the technology described in our pending patent, or if the patent is not obtained timely, this could result in
revenue loss, adverse effects on operations, and harm to our business. We offer our products and services
in foreign countries and we may seek intellectual property protection from those foreign legal systems.
Some of those foreign countries may not have as robust or comprehensive of intellectual property protection
laws and schemes as those offered in the U.S. In some foreign countries, the mechanisms to enforce
intellectual property rights may be inadequate to protect our technology, which could harm our business.

If unauthorized disclosure of our source code occurs through security breach, cyber-attack or otherwise,
we could lose future trade secret protection for that source code. The loss of future trade secret protection
could make it easier for third parties to compete with our products by copying functionality, which could
cause us to lose customers and could adversely affect our revenue and operating margins. We also seek
to protect our confidential information and trade secrets through the use of non-disclosure agreements with
our customers, contractors, vendors and partners. However, there is a risk that our confidential information
and trade secrets may be disclosed or published without our authorization, and in these situations, enforcing
our rights may be difficult or costly.

We may incur substantial costs defending against third parties alleging that we infringe their
proprietary rights.

We have been, are currently, and may in the future be, subject to claims, negotiations and complex,
protracted litigation relating to disputes regarding the validity or alleged infringement of third-party
intellectual property rights, including patent rights. Intellectual property disputes and litigation are typically
costly and can be disruptive to our business operations by diverting the attention of management and key
personnel. We may not prevail in every lawsuit or dispute. Third-party intellectual property disputes,
including those initiated by patent assertion entities, could subject us to significant liabilities, require us to
enter into royalty and licensing arrangements on unfavorable terms, prevent us from licensing certain of
our products or offering certain of our services, subject us to injunctions restricting our sale of products or
services, cause severe disruptions to our operations or the markets in which we compete, or require us to
satisfy indemnification commitments with our customers, including contractual provisions under various
license arrangements and service agreements. In addition, we may incur significant costs in acquiring the
necessary third-party intellectual property rights for use in our products, in some cases to fulfill contractual
obligations with our customers. Any of these occurrences could significantly harm our business.
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We may incur losses associated with currency fluctuations and may not be able to effectively hedge
our exposure.

Our operating results are subject to fluctuations in foreign currency exchange rates due to the global scope
of our business. Global economic events, including trade disputes, economic sanctions and emerging
market volatility, and associated uncertainty may cause currencies to fluctuate. We attempt to mitigate a
portion of these risks through foreign currency hedging based on our judgment of the appropriate trade-offs
among risk, opportunity and expense. We regularly review our program to partially hedge our exposure to
foreign currency fluctuations and make adjustments as necessary. Our hedging activities may not offset
more than a portion of the adverse financial impact resulting from unfavorable movement in foreign currency
exchange rates, which could adversely affect our financial condition or results of operations.

Failure of our third-party customer service and technical support providers to adequately address
customers’ requests could harm our business and adversely affect our financial results.

Our customers rely on our customer service support organization to resolve issues with our products and
services. We outsource a substantial portion of our customer service and technical support activities to
third-party service providers. We depend heavily on these third-party customer service and technical
support representatives working on our behalf, and we expect to continue to rely heavily on third parties in
the future. This strategy presents risks to our business due to the fact that we may not be able to influence
the quality of support as directly as we would be able to do if our own employees performed these activities.
Our customers may react negatively to providing information to, and receiving support from, third-party
organizations, especially if these third-party organizations are based overseas. If we encounter problems
with our third-party customer service and technical support providers, our reputation may be harmed, our
ability to sell our offerings could be adversely affected, and we could lose customers and associated
revenue.

Revenue, margin or earnings shortfalls or the volatility of the market generally may cause the
market price of the Shares to decline.

In the past, the market price for the Shares experienced significant fluctuations and it may do so in the
future. A number of factors may affect the market price for the Shares, such as:

e shortfalls in, or changes in expectations about our revenue, margins, earnings, Annualized
Recurring Revenue, sales of our Adobe Experience Cloud offerings, or other key performance
metrics;

e changes in estimates or recommendations by securities analysts;

o whether our results meet analysts’ expectations;

e compression or expansion of multiples used by investors and analysts to value high technology
SaaS companies;

e the announcement of new products or services, product enhancements, service introductions,
strategic alliances or significant agreements by us or our competitors;

o theloss of large customers or our inability to increase sales to existing customers, retain customers
or attract new customers;

e recruitment or departure of key personnel;

e variations in our or our competitors’ results of operations, changes in the competitive landscape
generally and developments in our industry;
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e general socio-economic, political or market conditions; and

e unusual events such as significant acquisitions by us or our competitors, divestitures, litigation,
regulatory actions and other factors, including factors unrelated to our operating performance.

In addition, the market for technology stocks or the stock market in general may experience uneven investor
confidence, which may cause the market price for the Shares to decline for reasons unrelated to our
operating performance. Volatility in the market price of a company’s securities for a period of time may
increase the company’s susceptibility to securities class action litigation. Oftentimes, this type of litigation
is expensive and diverts management’s attention and resources which may adversely affect our business.

Contracting with government entities exposes us to additional risks inherent in the government
procurement process.

We provide products and services, directly and indirectly, to a variety of government entities, both
domestically and internationally. Risks associated with licensing and selling products and services to
government entities include more extended sales and collection cycles, varying governmental budgeting
processes and adherence to complex procurement regulations and other government-specific contractual
requirements. We may be subject to audits and investigations relating to our government contracts and any
violations could result in various civil and criminal penalties and administrative sanctions, including
termination of contracts, payment of fines, and suspension or debarment from future government business,
as well as harm to our reputation and financial results.

If we are unable to recruit and retain key personnel, our business may be harmed.

Much of our future success depends on the continued service, availability and performance of our senior
management. These individuals have acquired specialized knowledge and skills with respect to Adobe.
The loss of any of these individuals could harm our business, especially if we have not been successful in
developing adequate succession plans. Our business is also dependent on our ability to retain, hire and
motivate talented, highly skilled personnel across all levels of our organization. Experienced personnel in
the information technology industry are in high demand and competition for their talents is intense in many
areas where our employees are located. We may experience higher compensation costs to retain senior
management and experienced personnel that may not be offset by improved productivity or increased
sales. If we are unable to continue to successfully attract and retain key personnel, our business may be
harmed.

We continue to hire personnel in countries where exceptional technical knowledge and other expertise are
offered at lower costs, which increases the efficiency of our global workforce structure and reduces our
personnel related expenditures. Nonetheless, as globalization continues, competition for these employees
in these countries has increased, which may impact our ability to retain these employees and increase our
expenses resulting from competitive compensation. We may continue to expand our international
operations and international sales and marketing activities, which would require significant management
attention and resources. We may be unable to scale our infrastructure effectively or as quickly as our
competitors in these markets, and our revenue may not increase to offset these expected increases in costs
and operating expenses, causing our results to suffer.

We believe that a critical contributor to our success to date has been our corporate culture, which we have
built to foster innovation, teamwork and employee satisfaction. As we grow, including from the integration
of employees and businesses acquired in connection with previous or future acquisitions, we may find it
difficult to maintain important aspects of our corporate culture, which could negatively affect our ability to
retain and recruit personnel who are essential to our future success.
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Failure to manage our sales and distribution channels effectively could result in a loss of revenue
and harm to our business.

We contract with a number of software distributors and other strategic partners, none of which is individually
responsible for a material amount of our total net revenue for any recent period. Nonetheless, if any single
agreement with one of our distributors were terminated, any prolonged delay in securing a replacement
distributor could have a negative impact on our results of operations.

Successfully managing our indirect distribution channel efforts to reach various customer segments for our
products and services is a complex process across the broad range of geographies where we do business
or plan to do business. Our distributors and other channel partners are independent businesses that we do
not control. Notwithstanding the independence of our channel partners, we face legal risk and potential
reputational harm from the activities of these third parties including, but not limited to, export control
violations, workplace conditions, corruption and anti-competitive behavior.

We cannot be certain that our distribution channel will continue to market or sell our products and services
effectively. If our distribution channel is not successful, we may lose sales opportunities, customers and
revenue. Our distributors also sell our competitors’ products and services, and if they favor our competitors’
products or services for any reason, they may fail to market our products or services effectively or to devote
resources necessary to provide effective sales, which would cause our results to suffer. We also distribute
some products and services through our OEM channel, and if our OEMs decide not to bundle our
applications on their devices, our results could suffer. In addition, the financial health of our distributors and
our continuing relationships with them are important to our success. Some of these distributors may be
unable to withstand adverse changes in economic conditions, which could result in insolvency, the inability
of such distributors to obtain credit to finance purchases of our products and services, or a delay in paying
their obligations to us.

We also sell some of our products and services through our direct sales force. Risks associated with this
sales channel include more extended sales and collection cycles associated with direct sales efforts,
challenges related to hiring, retaining and motivating our direct sales force, and substantial amounts of
ongoing training for sales representatives. Moreover, recent hires may not become as productive as we
would like, as in most cases it takes a significant period of time before they achieve full productivity. Our
business could be seriously harmed if our expansion efforts do not generate a corresponding significant
increase in revenue and we are unable to achieve the efficiencies we anticipate. In addition, the loss of key
sales employees could impact our customer relationships and future ability to sell to certain accounts
covered by such employees.

If our goodwill or amortizable intangible assets become impaired, then we could be required to
record a significant charge to earnings.

U.S. GAAP requires us to test for goodwill impairment at least annually. In addition, we review our goodwill
and amortizable intangible assets for impairment when events or changes in circumstances indicate the
carrying value may not be recoverable. Factors that may be considered a change in circumstances
indicating that the carrying value of our goodwill or amortizable intangible assets may not be recoverable
include declines in stock price, market capitalization or cash flows, and slower growth rates in our industry.
Depending on the results of our review, we could be required to record a significant charge to earnings in
our financial statements during the period in which any impairment of our goodwill or amortizable intangible
assets were determined, negatively impacting our results of operations.

We have issued $1.9 billion of notes in debt offerings and have a $2.25 billion term loan, and may
incur other debt in the future, which may adversely affect our financial condition and future financial
results.

We have $1.9 billion in senior unsecured notes and a $2.25 billion senior unsecured term loan outstanding.

We also have a $1 billion senior unsecured revolving credit agreement, which is currently undrawn. This
debt may adversely affect our financial condition and future financial results by, among other things:
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e increasing our vulnerability to adverse changes in general economic and industry conditions;

e requiring the dedication of a portion of our expected cash flow from operations to service our
indebtedness, thereby reducing the amount of expected cash flow available for other purposes,
including capital expenditures and acquisitions; and

e limiting our flexibility in planning for, or reacting to, changes in our business and our industry.

Our senior unsecured notes and senior unsecured credit agreements impose restrictions on us and require
us to maintain compliance with specified covenants. Our ability to comply with these covenants may be
affected by events beyond our control. If we breach any of the covenants and do not obtain a waiver from
the lenders or noteholders, then, subject to applicable cure periods, any outstanding indebtedness may be
declared immediately due and payable.

In addition, changes by any rating agency to our credit rating may negatively impact the value and liquidity
of both our debt and equity securities, as well as the potential costs associated with a refinancing of our
debt. Under certain circumstances, if our credit ratings are downgraded or other negative action is taken,
the interest rate payable by us under our revolving credit facility and term loan could increase. Downgrades
in our credit ratings could also affect the terms of any such financing and restrict our ability to obtain
additional financing in the future.

Catastrophic events may disrupt our business.

We are a highly automated business and rely on our network infrastructure and enterprise applications,
internal technology systems and website for our development, marketing, operations, support, hosted
services and sales activities. In addition, some of our businesses rely on third-party hosted services, and
we do not control the operation of third-party data center facilities serving our customers from around the
world, which increases our vulnerability. A disruption, infiltration or failure of these systems or third-party
hosted services in the event of a major earthquake, fire, flood, tsunami or other weather event, power loss,
telecommunications failure, software or hardware malfunctions, pandemics, cyber-attack, war, terrorist
attack or other catastrophic event that our disaster recovery plans do not adequately address, could cause
system interruptions, reputational harm, loss of intellectual property, delays in our product development,
lengthy interruptions in our services, breaches of data security and loss of critical data. Any of these events
could prevent us from fulfilling our customers’ orders or could negatively impact a country or region in which
we sell our products, which could in turn decrease that country’s or region’s demand for our products. Our
corporate headquarters, a significant portion of our research and development activities, certain of our data
centers and certain other critical business operations are located in the San Francisco Bay Area, and
additional facilities where we conduct significant operations are located in the Salt Lake Valley Area, both
of which are near major earthquake faults. A catastrophic event that results in the destruction or disruption
of any of our data centers or our critical business or information technology systems could severely affect
our ability to conduct normal business operations and, as a result, our future operating results could be
adversely affected.

Climate change may have a long-term impact on our business.

While we seek to partner with organizations that mitigate their business risks associated with climate
change, we recognize that there are inherent risks wherever business is conducted. Access to clean water
and reliable energy in the communities where we conduct our business, whether for our offices or for our
vendors, is a priority. Our major sites in California, Utah and India are vulnerable to prolonged droughts due
to climate change. In the event of a natural disaster that disrupts business due to limited access to these
resources, we have the potential to experience losses to our business, and added costs to resume
operations. To accurately assess and take potential proactive action as appropriate, Adobe is aligned with
the guidelines of the Financial Stability Board’s Task Force on Climate-related Financial Disclosures
recommendations.

4434833-v5\CHIDMS1 30



PART Il — PROSPECTUS

Our investment portfolio may become impaired by deterioration of the financial markets.

Our cash equivalent and short-term investment portfolio as of March 1, 2019 consisted of asset-backed
securities, corporate debt securities, foreign government securities, money market mutual funds, municipal
securities, and time deposits. We follow an established investment policy and set of guidelines to monitor
and help mitigate our exposure to interest rate and credit risk. The policy sets forth credit quality standards
and limits our exposure to any one issuer, as well as our maximum exposure to various asset classes.

Should financial market conditions worsen in the future, investments in some financial instruments may
pose risks arising from market liquidity and credit concerns. In addition, any deterioration of the capital
markets could cause our other income and expense to vary from expectations. As of March 1, 2019, we
had no material impairment charges associated with our short-term investment portfolio, and although we
believe our current investment portfolio has little risk of material impairment, we cannot predict future market
conditions, market liquidity or credit availability, and can provide no assurance that our investment portfolio
will remain materially unimpaired.

L. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

All market risk sensitive instruments were entered into for non-trading purposes. The information below is
excerpted from Adobe’s Form 10-K. Adobe believes that there have been no significant changes in its
market risk exposures for the three months ended March 1, 2019.

21 Foreign Currency Risk
Foreign Currency Exposures and Hedging Instruments

In countries outside the United States, we transact business in U.S. Dollars and various other currencies,
which subject us to exposure from movements in exchange rates. We may use foreign exchange purchased
options or forward contracts to hedge our foreign currency revenue. Additionally, we hedge our net
recognized foreign currency assets and liabilities with foreign exchange forward contracts. We hedge these
exposures to reduce the risk that our earnings and cash flows will be adversely affected by changes in
exchange rates.

Our significant foreign currency revenue exposures for fiscal 2018, 2017 and 2016 were as follows (in
millions, except Japanese Yen):

Fiscal Fiscal Fiscal

2018 2017 2016
Euro € 1,309.9 € 1,044.7 € 825.6
Japanese Yen (in billions) ¥ 60.8 ¥ 51.0 ¥ 38.7
British Pounds £ 4231 £ 3384 £ 263.5

As of November 30, 2018, the total absolute value of all outstanding foreign exchange contracts, including
options and forwards, was $1.55 billion, which included the notional equivalent of $805.0 million in Euros,
$275.3 million in British Pounds, $331.8 million in Japanese Yen and $140.3 million in other foreign
currencies. As of November 30, 2018, all contracts were set to expire at various dates through June 2019.
The bank counterparties in these contracts could expose us to credit-related losses that would be largely
mitigated with collateral security agreements that provide for collateral to be received or posted when the
net fair value of these contracts fluctuates from contractually established thresholds. In addition, we enter
into master netting arrangements that have the ability to further limit credit-related losses with the same
counterparty by permitting net settlement transactions.

A sensitivity analysis was performed on all of our foreign exchange derivatives as of November 30, 2018.
This sensitivity analysis measures the hypothetical market value resulting from a 10% shift in the value of
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exchange rates relative to the U.S. Dollar. For option contracts, the Black-Scholes option pricing model was
used. A 10% increase in the value of the U.S. Dollar and a corresponding decrease in the value of the
hedged foreign currency asset would lead to an increase in the fair value of our financial hedging
instruments by $48.2 million. Conversely, a 10% decrease in the value of the U.S. Dollar would result in a
decrease in the fair value of these financial instruments by $60.7 million.

As a general rule, we do not use foreign exchange contracts to hedge local currency denominated operating
expenses in countries where a natural hedge exists. For example, in many countries, revenue in the local
currencies substantially offsets the local currency denominated operating expenses.

We also have long-term investment exposures consisting of the capitalization and retained earnings in our
non-U.S. Dollar functional currency foreign subsidiaries. As of November 30, 2018 and December 1, 2017,
this long-term investment exposure totaled an absolute notional equivalent of $292.3 million and $190.5
million, respectively, with the year-over-year increase primarily driven by earnings growth. At this time, we
do not hedge these long-term investment exposures.

We do not use foreign exchange contracts for speculative trading purposes, nor do we hedge our foreign
currency exposure in a manner that entirely offsets the effects of changes in foreign exchange rates. We
regularly review our hedging program and assess the need to utilize financial instruments to hedge currency
exposures on an ongoing basis.

Cash Flow Hedging—Hedges of Forecasted Foreign Currency Revenue

We may use foreign exchange purchased options or forward contracts to hedge foreign currency revenue
denominated in Euros, British Pounds and Japanese Yen. We hedge these cash flow exposures to reduce
the risk that our earnings and cash flows will be adversely affected by changes in exchange rates. These
foreign exchange contracts, carried at fair value, may have maturities between one and twelve months. We
enter into these foreign exchange contracts to hedge forecasted revenue in the normal course of business
and accordingly, they are not speculative in nature.

We record changes in the intrinsic value of these cash flow hedges in accumulated other comprehensive
income (loss) until the forecasted transaction occurs. When the forecasted transaction occurs, we reclassify
the related gain or loss on the cash flow hedge to revenue. In the event the underlying forecasted
transaction does not occur, or it becomes probable that it will not occur, we reclassify the gain or loss on
the related cash flow hedge from accumulated other comprehensive income (loss) to interest and other
income, net on our Consolidated Statements of Income at that time. For the fiscal year ended November 30,
2018, there were no net gains or losses recognized in other income relating to hedges of forecasted
transactions that did not occur.

Balance Sheet Hedging—Hedging of Foreign Currency Assets and Liabilities

We hedge exposures related to our net recognized foreign currency assets and liabilities with foreign
exchange forward contracts to reduce the risk that our earnings and cash flows will be adversely affected
by changes in foreign currency exchange rates. These foreign exchange contracts are carried at fair value
with changes in the fair value recorded as interest and other income, net. These foreign exchange contracts
do not subject us to material balance sheet risk due to exchange rate movements because gains and losses
on these contracts are intended to offset gains and losses on the assets and liabilities being hedged. At
November 30, 2018, the outstanding balance sheet hedging derivatives had maturities of 180 days or less.

See Note 5 of the Notes to Consolidated Financial Statements in Adobe's Form 10-K for information
regarding our hedging activities.
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2.2 Interest Rate Risk
Short-Term Investments and Fixed Income Securities

At November 30, 2018, we had debt securities classified as short-term investments of $1.59 billion.
Changes in interest rates could adversely affect the market value of these investments. The following table
separates these investments, based on stated maturities, to show the approximate exposure to interest
rates (in millions):

Due within one year $ 612.1
Due between one and two years 564.2
Due between two and three years 282.2
Due after three years 127.7

Total $ 1,586.2

A sensitivity analysis was performed on our investment portfolio as of November 30, 2018. The analysis is
based on an estimate of the hypothetical changes in market value of the portfolio that would result from an
immediate parallel shift in the yield curve of various magnitudes.

The following tables present the hypothetical fair values of our debt securities classified as short-term
investments assuming immediate parallel shifts in the yield curve of 50 basis points ("BPS"), 100 BPS and
150 BPS. The analysis is shown as of November 30, 2018 and December 1, 2017 (dollars in millions):

Fair Value
-150 BPS -100 BPS -50 BPS 11/30/18 +50 BPS +100 BPS +150 BPS
$ 16175 $ 1,607.1 $ 1,596.6 $ 1,586.2 $ 1,5757 $ 1,565.3 $ 1,554.8
Fair Value
-150 BPS -100 BPS -50 BPS 12/1/17 +50 BPS +100 BPS +150 BPS

$ 3592 $ 35681 $ 35409 $ 35137 $ 34865 $ 3,459.3 $ 3,432.1
Term Loan

As of November 30, 2018, our Term Loan’s carrying value was $2.25 billion. At our election, the Term Loan
will bear interest at either (i) LIBOR plus a margin, based on our debt ratings, ranging from 0.500% to
1.000% or (ii) a base rate plus a margin, based on our debt ratings, ranging from 0.040% to 0.110%. Interest
is payable periodically, in arrears, at the end of each interest period we elect. An immediate hypothetical
50 basis points increase or decrease in market interest rates would not have a significant impact on our
results of operations.

Senior Notes

As of November 30, 2018, the amount outstanding under our Notes was $1.9 billion. In June 2014, we
entered into interest rate swaps that effectively converted the fixed interest rate on our 2020 Notes* to a
floating interest rate based on LIBOR plus a fixed number of basis points through February 1, 2020.
Accordingly, our exposure to fluctuations in market interest rates is on the hedged fixed-rate debt of $900
million. An immediate hypothetical 50 basis points increase or decrease in market interest rates would not
have a significant impact on our results of operations.

4 n February 2010, we issued $900 million of 4.75% senior notes due February 1, 2020 (the "2020 Notes"). Adobe intends to

refinance the current portion of its debt on or before the due date.
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As of November 30, 2018, the total carrying amount of the Notes was $1.88 billion and the related fair value
based on observable market prices in less active markets was $1.89 billion.

23 Other Market Risk
Privately Held Long-Term Investments

The privately held companies in which we invest can still be considered in the start-up or development
stages which are inherently risky. The technologies or products these companies have under development
are typically in the early stages and may never materialize, which could result in a loss of a substantial part
of our initial investment in these companies. The evaluation of privately held companies is based on
information that we request from these companies, which is not subject to the same disclosure regulations
as U.S. publicly traded companies, and as such, the basis for these evaluations is subject to the timing and
accuracy of the data received from these companies. We have immaterial exposure on our long-term
investments in privately held companies as these investments were not significant as of November 30,
2018 and December 1, 2017.

SECTION B — SUPPLEMENTAL INFORMATION CONCERNING THE ESPP

. THE OUTLINE
1.1 Purpose of the ESPP

The purpose of the ESPP is to provide eligible employees of the Company and its subsidiaries designated
by the Board to participate in the ESPP with an opportunity to acquire a proprietary interest in the Company
through the purchase of Shares. The ESPP was initially approved by Adobe’s stockholders at the
stockholders’ meeting held on April 9, 1997. The ESPP was last amended by the Board on May 9, 2016
(no shareholders' approval was required for such amendment).

1.2 Shares Offered Under the ESPP

A total of 93 million Shares are reserved for issuance under the ESPP. As of April 10, 2019, 4,728,875
Shares remain available for future issuance, representing approximately 0.97% of the 487,950,943 Shares
outstanding as of March 22, 2019. Such number is subject to adjustments effected in accordance with the
ESPP. Each Share has a par value of $0.0001.

Except as provided in the ESPP, on the Offering Date of each Offering Period, each Participating Employee
in such Offering Period shall be granted automatically a purchase right consisting of an option to purchase
no more than five thousand (5,000) Shares. No purchase right will be granted on an Offering Date to any
person who is not, on such Offering Date, an eligible employee. Notwithstanding any provision of the ESPP
to the contrary, no purchase right will entitle a Participating Employee to purchase Shares under the ESPP
at a rate which, when aggregated with such Participating Employee's rights to purchase Shares under all
other employee stock purchase plans of a participating company intended to meet the requirements of
Section 423 of the U.S. Internal Revenue Code of 1986, as amended (the "Code"), exceeds $25,000 in Fair
Market Value (or such other limit, if any, as may be imposed by the Code) for each calendar year in which
such purchase right has been outstanding at any time. For purposes of the preceding sentence, the Fair
Market Value of Shares purchased during a given Offering Period will be determined as of the Offering
Date for such Offering Period.

In the event of any stock dividend, stock split, reverse stock split, recapitalization, combination,
reclassification or similar change in the capital structure of the Company, or in the event of any merger
(including a merger effected for the purpose of changing the Company's domicile), sale of assets or other
reorganization in which the Company is a party, appropriate adjustments will be made in the number and
class of shares subject to the ESPP and each purchase right and in the Purchase Price. If a majority of the
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shares which are of the same class as the shares that are subject to outstanding purchase rights are
exchanged for, converted into, or otherwise become shares of another corporation (the "New Shares"), the
Board may unilaterally amend the outstanding purchase rights to provide that such purchase rights are
exercisable for New Shares. In the event of any such amendment, the number of shares subject to, and
the Purchase Price of, the outstanding purchase rights will be adjusted in a fair and equitable manner, as
determined by the Board, in its sole discretion. Notwithstanding the foregoing, any fractional share resulting
from an adjustment will be rounded down to the nearest whole number, and in no event may the Purchase
Price be decreased to an amount less than the par value, if any, of the stock subject to the purchase right.
The adjustments determined by the Board will be final, binding and conclusive.

1.3 Purchase Period

The ESPP is comprised of Offering Periods of approximately twenty-four (24) months duration or such other
duration as the Board determines. Offering Periods commence on or about January 1 and July 1 of each
year and end on or about the second December 31 and June 30, respectively, occurring thereafter. If the
first or last day of an Offering Period is not a day on which the national securities exchanges or Nasdaq are
open for trading, the Company will specify the trading day that will be deemed the first or last day, as the
case may be, of the Offering Period.

Each Offering Period consists of four (4) consecutive Purchase Periods of approximately six (6) months
duration, or such other number or duration as the Board determines. A Purchase Period commencing on
or about January 1 will end on or about the next June 30. A Purchase Period commencing on or about July
1 will end on or about the next December 31. If the first or last day of a Purchase Period is not a day on
which the national securities exchanges or Nasdaq are open for trading, the Company will specify the
trading day that will be deemed the first or last day, as the case may be, of the Purchase Period.

1.4 Purchase Price

The Purchase Price at which each Share will be acquired in an Offering Period upon the exercise of all or
any portion of a purchase right is eighty-five percent (85%) of the lesser of (a) the Fair Market Value of a
Share on the first business day of the 24-month Offering Period or (b) the Fair Market Value of a Share on
each Purchase Date within a 24-month Offering Period.

1.5 Purchase of Shares

On each Purchase Date of an Offering Period, each Participating Employee who has not withdrawn from
the ESPP and whose participation in the offering has not terminated before such Purchase Date, will
automatically acquire pursuant to the exercise of the Participating Employee's purchase right the number
of whole Shares determined by dividing (a) the total amount of the Participating Employee's payroll
deductions accumulated in the Participating Employee's ESPP account during the Offering Period and not
previously applied toward the purchase of Shares by (b) the Purchase Price. However, in no event will the
number of Shares purchased by the Participating Employee during an Offering Period exceed the number
of Shares subject to the Participating Employee's purchase right. No Shares will be purchased on a
Purchase Date on behalf of a Participating Employee whose participation in the Offering or the Plan has
terminated before such Purchase Date.

Any cash balance remaining in a Participating Employee's ESPP account following any Purchase Date will
be refunded to the Participating Employee as soon as practicable after such Purchase Date. However, if
the cash to be returned to a Participating Employee is an amount less than the amount that would have
been necessary to purchase an additional whole Share on such Purchase Date, the Company may retain
such amount in the Participating Employee's ESPP account to be applied toward the purchase of Shares
in the subsequent Purchase Period or Offering Period, as the case may be.
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1.6 Term of the ESPP

The ESPP will continue in effect until the earlier of its termination by the Board or the date on which all of
the Shares available for issuance under the ESPP have been issued.

1.7 Termination or Amendment of the ESPP

The Board may at any time amend or terminate the ESPP, except that (a) such termination should not
affect purchase rights previously granted under the ESPP, except as permitted under the ESPP, and (b)
no amendment may adversely affect a purchase right previously granted under the ESPP (except to the
extent permitted by the ESPP or as may be necessary to qualify the ESPP as an employee stock purchase
plan pursuant to the Code or to obtain qualification or registration of the Shares under applicable foreign,
federal or state securities laws). In addition, an amendment to the ESPP must be approved by the
stockholders of the Company within twelve (12) months of the adoption of such amendment if the
amendment would authorize the sale of more Shares than are authorized for issuance under the ESPP or
would change the definition of the corporations that may be designated by the Board as Participating
Companies.

Il ELIGIBILITY
21 Eligible Employees

The Board designates from among the subsidiaries, as determined from time to time, the subsidiary or
subsidiaries whose employees will be eligible to participate in the ESPP. The Board has the sole and
absolute discretion in determining which subsidiaries or affiliates will be Participating Companies.

Each employee of a Participating Company is eligible to participate in the ESPP and will be deemed an
eligible employee, except the Board, in its discretion, may exclude employees who own stock or hold
options to purchase stock possessing five (5) percent or more of the total combined voting power or value
of all classes of stock of the Company or any of its subsidiaries.

Under the ESPP, an eligible employee is any employee of the Company or a Participating Company, except
an employee who is customarily employed by the Participating Company Group for 20 hours or less per
week or for not more than five months in a calendar year. Notwithstanding the foregoing, employees of a
Participating Company may be Participating Employees even if their customary employment is less than
the aforementioned requirements, to the extent required by local law.

2.2 Participation of Eligible Employees

An eligible employee may become a Participating Employee in an Offering Period by delivering a properly
completed subscription agreement to the office designated by the Company not later than the Subscription
Date. An eligible employee who does not deliver a properly completed subscription agreement to the
Company's designated office on or before the Subscription Date for an Offering Period shall not participate
in the ESPP for that Offering Period or for any subsequent Offering Period unless the eligible employee
subsequently delivers a properly completed subscription agreement to the appropriate office of the
Company on or before the Subscription Date for such subsequent Offering Period. An employee who
becomes an eligible employee on or after the Offering Date of an Offering Period will not be eligible to
participate in such Offering Period but may participate in any subsequent Offering Period provided such
employee is still an eligible employee as of the Offering Date of such subsequent Offering Period.

A Participating Employee will automatically participate in the next Offering Period commencing immediately
after the final Purchase Date of each Offering Period in which the Participating Employee participates
provided that such Participating Employee remains an eligible employee on the Offering Date of the new
Offering Period and has not either (a) withdrawn from the ESPP or (b) terminated employment. A
Participating Employee who may automatically participate in a subsequent Offering Period is not required
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to deliver any additional subscription agreement for the subsequent Offering Period in order to continue
participation in the ESPP. However, a Participating Employee may deliver a new subscription agreement
for a subsequent Offering Period if the Participant desires to change any of the elections contained in the
Participating Employee's then effective subscription agreement. Eligible employees may not participate
simultaneously in more than one Offering.

If the Fair Market Value of the Shares on a Purchase Date (other than the final Purchase Date for the
Offering Period) is less than the Fair Market Value of the Shares on the Offering Date, the Participating
Employee will be automatically withdrawn from such Offering Period and re-enrolled in a new Offering
Period, which will commence on the first business day subsequent to such Purchase Date. The
Participating Employee acknowledges that in the event of such re-enrollment, the Fair Market Value of the
Shares on the new Offering Date may be higher than that on the previous Offering Date (assuming there is
an increase in the Fair Market Value of the Shares between the Purchase Date and the new Offering Date
commencing the next trading day). The Participating Employee may withdraw from the ESPP as described
below.

2.3 Payroll Deductions

Shares acquired pursuant to the exercise of all or any portion of a purchase right may be paid for only by
means of payroll deductions from the Participating Employee's compensation accumulated during the
Offering Period for which such purchase right was granted (however, if local law outside the U.S. does not
permit payroll deductions, the Board may modify the procedure for the payment of the Purchase Price to
conform to such laws).

Except as otherwise provided in the ESPP, the amount to be deducted under the ESPP from a Participating
Employee's compensation on each payday during an Offering Period will be determined by the Participating
Employee's subscription agreement. The subscription agreement will set forth the percentage of the
Participating Employee's compensation to be deducted on each payday during an Offering Period in whole
percentages of not less than one percent (1%) or more than twenty-five percent (25%).

Payroll deductions commence on the first payday following the Offering Date and continue to the end of the
Offering Period unless sooner altered or terminated. During an Offering Period, a Participating Employee
may elect to decrease the rate of or to stop deductions from his or her compensation by delivering to the
Company's designated office an amended subscription agreement authorizing such change on or before
the "Change Notice Date." The "Change Notice Date" will be a date prior to the beginning of the first pay
period for which such election is to be effective as established by the Company from time to time and
announced to the Participating Employees. Participating Employees who elect to decrease their payroll
contributions to 0% are withdrawn from the ESPP.

24 Discontinuance of Participation of Participating Employees

A Participating Employee may withdraw from the ESPP by signing and delivering to the Company's
designated office a written notice of withdrawal on a form provided by the Company for such purpose. Such
withdrawal may be elected at any time prior to the end of an Offering Period; provided, however, if a
Participating Employee withdraws from the ESPP after the Purchase Date of a Purchase Period, the
withdrawal will not affect Shares acquired by the Participating Employee on such Purchase Date. A
Participating Employee who voluntarily withdraws from the ESPP is prohibited from resuming participation
in the ESPP in the same offering from which he or she withdrew, but may participate in any subsequent
offering by again satisfying the requirements of eligibility and enrolling in the ESPP. The Company may
impose, from time to time, a requirement that the notice of withdrawal from the ESPP be on file with the
Company's designated office for a reasonable period prior to the effectiveness of the Participating
Employee's withdrawal.

Upon a Participating Employee's withdrawal from the ESPP, the Participating Employee's accumulated

payroll deductions which have not been applied toward the purchase of Shares will be returned as soon as
practicable after the withdrawal, without the payment of any interest, to the Participating Employee, and the
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Participating Employee's interest in the ESPP and the Offering Period will terminate. Such accumulated
payroll deductions may not be applied to any other offering under the ESPP.

25 Termination of Employment of Participating Employees

Upon a Participating Employee's ceasing, prior to a Purchase Date, to be an employee of the Participating
Company group for any reason, including retirement, disability or death, or the failure of a Participating
Employee to remain an eligible employee, the Participating Employee's participation in the ESPP will
terminate immediately. In such event, the payroll deductions credited to the Participating Employee's ESPP
account since the last Purchase Date will, as soon as practicable, be returned to the Participating Employee
or, in the case of the Participating Employee's death, to the Participating Employee's legal representative,
and all of the Participating Employee's rights under the ESPP will terminate. Interest will not be paid on
sums returned. A Participating Employee whose participation has been so terminated may again become
eligible to participate in the ESPP by again satisfying the requirements of eligibility and enroliment.

1. DELIVERY AND SALE OF THE SHARES

As soon as practicable after each Purchase Date, the Company will arrange the delivery to each
Participating Employee, as appropriate, of a certificate representing the Shares acquired by the
Participating Employee on such Purchase Date; provided that the Company may deliver such Shares to a
broker that holds such Shares in street name for the benefit of the Participating Employee. Shares to be
delivered to a Participating Employee under the ESPP will be registered in the name of the Participating
Employee, or, if requested by the Participating Employee, in the name of the Participating Employee and
his or her spouse, or, if applicable, in the names of the heirs of the Participating Employee.

A purchase right may not be transferred in any manner otherwise than by will or the laws of descent and
distribution and will be exercisable during the lifetime of the Participating Employee only by the Participating
Employee.

Iv. RIGHTS RELATED TO THE SHARES

4.1 Type and the Class of the Securities Being Offered, Including the Security Identification
Code

As of March 1, 2019, Adobe was authorized to issue 900,000,000 Shares and 2,000,000 shares of preferred
stock, par value $0.0001 per share. As of March 22, 2019, there were 487,950,943 Shares outstanding
and no shares of preferred stock issued or outstanding.

Adobe’s Shares, including any Shares that may be issued or purchased pursuant to the ESPP, are listed
on Nasdaq under the symbol "ADBE." The CUSIP number for the Shares is 00724F101.

4.2 Legislation Under Which the Securities Have Been Created

The Shares were created under the DGCL. Except as otherwise expressly required under the laws of a
country, the ESPP and all rights thereunder shall be governed by and construed in accordance with the
laws of the state of Delaware, United States of America.

4.3 Form of Securities, Name and Address of the Entity in Charge of Keeping the Records

In general, stockholders may hold Shares, at their choosing, either in book entry, certificated or street name
form. The records of the registered stockholders are kept by Adobe’s transfer agent, Broadridge Corporate

Issuer Solutions, Inc. The address and telephone number of Broadridge Corporate Issuer Solutions, Inc.
is:
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Broadridge Corporate Issuer Solutions, Inc.
51 Mercedes Way

Edgewood, NY 11717

US.A

+ 1-800-455-1130

The Company’s designated ESPP broker is E*TRADE. The Shares are deposited into the Participating
Employee’s E*Trade account. The Participating Employee can activate his or her E*Trade Account on the
Internet at the following address: www.etrade.com/stockplans. Confirmations of purchase statements are
made available to the Participating Employees online within their EXTRADE account.

44 Currency of the Securities Issue

The United States Dollar is the currency of the securities issue. Participating Employees assume the risk
of any currency fluctuations from the time of their contributions to the ESPP by payroll deductions through
the selling of their Shares purchased under the ESPP.

4.5 Rights Attached to the Securities

No Participating Employee shall have any voting, dividend, or other stockholder rights with respect to any
offering under the ESPP until the Shares have been purchased and delivered to the Participating Employee
as provided in Section lll above. Following such purchase and delivery, the Participating Employee shall
be entitled to the rights attached to the Shares, as further described below:

Dividend Rights. Adobe’s Restated Certificate of Incorporation does not provide for dividend rights for the
Shares. Under the DGCL and subject to preferences that may apply to shares of Adobe preferred stock
outstanding at the time, the holders of outstanding Shares are entitled to receive dividends either (1) out of
the surplus, or (2) in case there shall be no such surplus, out of the company’s net profits for the fiscal year
in which the dividend is declared and/or the preceding fiscal year as Adobe’s Board may from time to time
determine (see Section 170 DGCL).

Adobe did not declare or pay any cash dividends on its Shares during fiscal 2018, fiscal 2017 or fiscal 2016.
Under the terms of its credit agreement and lease agreements, Adobe is not prohibited from paying cash
dividends unless payment would trigger an event of default or one currently exists. Adobe does not
anticipate paying any cash dividends in the foreseeable future.

Voting Rights. Each holder of Shares is entitled to one vote for each Share held on all matters submitted
to a vote of Adobe’s stockholders. Any action required or permitted to be taken by the stockholders of
Adobe must be effected at a duly called annual or special meeting of such holders and may not be effected
by consent in writing by such stockholders (Article V, Section B.(3) of the Restated Certificate of
Incorporation of Adobe Inc.). Special meetings of stockholders of Adobe may be called, for any purpose or
purposes, by (i) the Chairman of the Board, (ii) the President, (iii) the Board pursuant to a resolution adopted
by a majority of the total number of authorized directors (whether or not there exist any vacancies in
previously authorized directorships at the time any such resolution is presented to the Board for adoption)
or (iv) by the holders of the Shares entitled to cast not less than ten percent (10%) of the votes at the
meeting (Article V, Section B.(4) of the Restated Certificate of Incorporation of Adobe Inc.).

An annual meeting of stockholders shall be held for the election of directors at such date, time and place,
either within or without the State of Delaware, as the Board shall each year fix. Any other business properly
brought before the annual meeting in accordance with Article Ill, Section 5(b) of the Amended and Restated
Bylaws may be conducted at the meeting.

Except as provided in Section 18 of Article IV of the Amended and Restated Bylaws, a nominee for director

shall be elected to the Board if the votes cast for such nominee’s election exceed the votes cast against
such nominee’s election (excluding the effect of any abstentions with respect to that nominee’s election);
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provided, however, that directors shall be elected by a plurality of the votes cast at any meeting of
stockholders for which (i) the Secretary of the corporation receives a notice that a stockholder has
nominated a person for election to the Board in compliance with the advance notice requirements for
stockholder nominees for director set forth in Article Ill, Section 5(b)(iii) of these Bylaws and (ii) such
nomination has not been withdrawn by such stockholder on or before the tenth (10th) day before the
corporation first mails its notice of meeting for such meeting to the stockholders.

The Amended and Restated Bylaws require a stockholder who desires to nominate one or more persons
for election as a member of the Board at the Company’s annual meeting (other than through proxy access)
to provide written notice to the Company at least 90 days and no more than 120 days prior to the first
anniversary of the date on which the Company released its proxy materials to its stockholders for the prior
year’s annual meeting of stockholders.

The Amended and Restated Bylaws permit a stockholder (or a group of up to twenty stockholders) owning
at least three percent of Adobe’s outstanding Shares continuously for at least three years to nominate and
include in Adobe’s annual meeting proxy materials director nominees constituting up to the greater of two
directors or twenty percent of the Board, provided that the stockholders and nominees satisfy the
requirements specified in the Amended and Restated Bylaws.

Pursuant to Section 242 of the DGCL, after a corporation has received payment for any of its capital stock,
it may amend its certificate of incorporation, from time to time, in any and as many respects as may be
desired, so long as its certificate of incorporation as amended would contain only such provisions as it
would be lawful and proper to insert in an original certificate of incorporation filed at the time of the filing of
the amendment; and, if a change in stock or the rights of stockholders, or an exchange, reclassification,
subdivision, combination or cancellation of stock or rights of stockholders is to be made, such provisions
as may be necessary to effect such change, exchange, reclassification, subdivision, combination or
cancellation. In particular, and without limitation upon such general power of amendment, a corporation
may amend its certificate of incorporation, from time to time, so as:

(1) To change its corporate name; or

(2) To change, substitute, enlarge or diminish the nature of its business or its corporate powers and
purposes; or

(3) Toincrease or decrease its authorized capital stock or to reclassify the same, by changing the number,
par value, designations, preferences, or relative, participating, optional, or other special rights of the
shares, or the qualifications, limitations or restrictions of such rights, or by changing shares with par
value into shares without par value, or shares without par value into shares with par value either with
or without increasing or decreasing the number of shares, or by subdividing or combining the
outstanding shares of any class or series of a class of shares into a greater or lesser number of
outstanding shares; or

(4) To cancel or otherwise affect the right of the holders of the shares of any class to receive dividends
which have accrued but have not been declared; or

(5) To create new classes of stock having rights and preferences either prior and superior or subordinate
and inferior to the stock of any class then authorized, whether issued or unissued; or

(6) To change the period of its duration.
(7) To delete:

a. Such provisions of the original certificate of incorporation which named the incorporator or
incorporators, the initial board of directors and the original subscribers for shares; and
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b. Such provisions contained in any amendment to the certificate of incorporation as were
necessary to effect a change, exchange, reclassification, subdivision, combination or cancellation
of stock, if such change, exchange, reclassification, subdivision, combination or cancellation has
become effective.

Any or all such changes or alterations may be effected by one certificate of amendment.

The Board shall adopt a resolution setting forth the amendment proposed, declaring its advisability, and
either calling a special meeting of the stockholders entitled to vote in respect thereof for the consideration
of such amendment or directing that the amendment proposed be considered at the next annual meeting
of the stockholders; provided, however, that unless otherwise expressly required by the certificate of
incorporation, no meeting or vote of the stockholders shall be required to adopt an amendment that only
changes the name of the corporation. Such special or annual meeting shall be called and held upon written
notice given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled
to notice of the meeting. The notice shall set forth such amendment in full or a brief summary of the changes
to be effected thereby, as the directors shall deem advisable. At the meeting a vote of the stockholders
entitled to vote thereon shall be taken for and against the proposed amendment. If a majority of the
outstanding stock entitled to vote thereon, and a majority of the outstanding stock of each class entitled to
vote thereon as a class has been voted in favor of the amendment, a certificate setting forth the amendment
and certifying that such amendment has been duly adopted in accordance with Section 242 of the DGCL
shall be executed, acknowledged and filed and shall become effective.

Right to Receive Liquidation Distributions. Upon a liquidation, dissolution or winding-up of the company,
the assets legally available for distribution to stockholders are distributable ratably among the holders of
the outstanding Shares at that time after payment of any liquidation preferences on any outstanding
preferred stock.

No Preemptive, Redemptive or Conversion Provisions. The Shares are not entitled to preemptive rights
and are not subject to conversion or redemption.

4.6 Transferability

The Shares in this offering under the ESPP are registered on a registration statement on Form S-8 with the
SEC and are generally freely transferable.

The ESPP is intended to provide Shares for investment and not for resale. The Company does not,
however, intend to restrict or influence any Participating Employee in the conduct of his or her own affairs.
A Participating Employee, therefore, may sell Shares purchased under the ESPP at any time he or she
chooses, subject to compliance with any applicable securities laws. THE PARTICIPATING EMPLOYEE
ASSUMES THE RISK OF ANY MARKET FLUCTUATIONS IN THE PRICE OF THE SHARES.

4.7 General Provisions Applying to Business Combinations

Adobe is subject to Section 203 of the DGCL, which, subject to certain exceptions, prohibits a Delaware
corporation from engaging in any "business combination" with an "interested stockholder" for a period of
three (3) years following the time that such stockholder became an interested stockholder, unless:

o the board of directors of the corporation approves either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder, prior to the time
the interested stockholder attained that status;

e upon the closing of the transaction that resulted in the stockholder becoming an interested

stockholder, the interested stockholder owned at least eighty-five (85%) of the voting stock of the
corporation outstanding at the time the transaction commenced, excluding for purposes of
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determining the number of shares outstanding (but not the outstanding voting stock owned by the
interested stockholder), those shares owned (i) by persons who are directors and also officers and
(ii) by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange
offer; or

e ator subsequent to such time, the business combination is approved by the board of directors and
authorized at an annual or special meeting of stockholders, and not by written consent, by the
affirmative vote of at least two-thirds of the outstanding voting stock that is not owned by the
interested stockholder.

With certain exceptions, an "interested stockholder" under Section 203 of the DGCL is a person or group
who or which owns fifteen percent (15%) or more of the corporation’s outstanding voting stock (including
any rights to acquire stock pursuant to an option, warrant, agreement, arrangement or understanding, or
upon the exercise of conversion or exchange rights, and stock with respect to which the person has voting
rights only), or is an affiliate or associate of the corporation and was the owner of fifteen percent (15%) or
more of such voting stock at any time within the previous three (3) years.

In general, Section 203 of the DGCL defines a business combination to include:

e any merger or consolidation involving the corporation or any of its subsidiaries with the interested
stockholder;

e any sale, transfer, pledge or other disposition of ten percent (10%) or more of the assets of the
corporation involving the interested stockholder;

e subject to certain exceptions, any transaction that results in the issuance or transfer by the
corporation of any stock of the corporation or any of its subsidiaries to the interested stockholder;

e any transaction involving the corporation or any of its subsidiaries that has the effect of increasing
the proportionate share of the stock or any class or series of the corporation or of any such
subsidiary beneficially owned by the interested stockholder; or

o the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges
or other financial benefits provided by or through the corporation or any of its subsidiaries.

A Delaware corporation, such as Adobe, may "opt out" of this provision with an express provision in its
original certificate of incorporation or an express provision in its certificate of incorporation or bylaws
resulting from a stockholders’ amendment approved by at least a majority of the outstanding voting shares.
However, Adobe has not "opted out" of this provision. Section 203 could prohibit or delay mergers or other
takeover or change-in-control attempts and, accordingly, may discourage attempts to acquire Adobe.

Section 253 of the DGCL authorizes the board of directors of a Delaware corporation that owns ninety
percent (90%) or more of each of the outstanding classes of stock of a subsidiary that are entitled to vote
on a merger to merge the subsidiary into itself without any requirement for action to be taken by the board
of directors of the subsidiary.

Section 251(h) of the DGCL, subject to certain exceptions, permits parties entering into a merger agreement
to "opt in" to eliminate a target stockholder vote on a back-end merger following a tender or exchange offer
in which the acquirer accumulates sufficient shares to approve the merger agreement (a majority unless
the target has adopted a higher vote requirement) but less than the 90% necessary to effect a short-form
merger. Section 251(h) of the DGCL applies only to target corporations that have a class or series of stock
that is listed on a national securities exchange or held of record by more than 2,000 holders, such as the
Company.
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V. STATEMENT OF CAPITALIZATION AND INDEBTEDNESS (AS OF MARCH 1, 2019)

5.1 Capitalization and Indebtedness (in thousands — unaudited)

Total Current debt $ 892,754
- Guaranteed -
- Secured (capital lease obligations) -
- Unguaranteed / Unsecured (bonds) $ 892,754

Total Non-Current debt (excluding current portion of long-term debt) $ 3,236,833
- Guaranteed -
- Secured (capital lease obligations) -
- Unguaranteed / Unsecured $ 3,236,833

Stockholders’ equity

a. Share Capital and Additional Paid-in Capital $ 5,857,501
b. Legal Reserve -
c. Total Other Reserves $ 4,013,984
- Retained earnings $ 12,579,311
- Accumulated other comprehensive loss $ (150,432)
- Treasury stock, at cost (112,330 Shares), net of re-issuances $ (8,414,895)
Total $ 9,871,485
5.2 Net Indebtedness (in thousands — unaudited)
A.+ B. Cash and cash equivalents $ 1,738,846
C. Short-term investments $ 1,487,411
D Liquidity (A) + (B) + (C) $ 3,226,257
E. Current Financial Receivable -
F. Current Bank debt -
G. Current portion of non-current debt (bonds) $ 892,754
H. Other current financial debt -
. Other Financial Debt (F) + (G) + (H) $ 892,754
J. Net Current Financial Indebtedness (I) — (E) — (D) $ (2,333,503)
K. Non-current Bank loans -
L. Bonds Issued $ 3,236,833
M. Other non-current loans (capital lease obligations) -
N. Non-current Financial Indebtedness (K) + (L) + (M) $ 3,236,833
0. Net Financial Indebtedness (J) + (N) $ 903,330
5.3 Indirect and Contingent Indebtedness

Lease Commitments

We lease certain of our facilities and some of our equipment under non-cancellable operating lease
arrangements that expire at various dates through 2031. We also have one land lease that expires in 2091.
Rent expense includes base contractual rent and variable costs such as building expenses, utilities, taxes,
insurance and equipment rental. Rent expense for these leases was approximately $137.2 million in fiscal
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2018, $115.4 million in fiscal 2017, and $92.9 million in fiscal 2016. Our sublease income was immaterial
for all periods presented.

Royalties

We have royalty commitments associated with the licensing of certain offerings. Royalty expense is
generally based on a dollar amount per unit sold or a percentage of the underlying revenue.

Indemnifications

In the ordinary course of business, we provide indemnifications of varying scope to customers and channel
partners against claims of intellectual property infringement made by third parties arising from the use of
our products and from time to time, we are subject to claims by our customers under these indemnification
provisions. Historically, costs related to these indemnification provisions have not been significant and we
are unable to estimate the maximum potential impact of these indemnification provisions on our future
results of operations.

To the extent permitted under Delaware law, we have agreements whereby we indemnify our officers and
directors for certain events or occurrences while the officer or director is or was serving at our request in
such capacity. The indemnification period covers all pertinent events and occurrences during the officer’s
or director’s lifetime. The maximum potential amount of future payments we could be required to make
under these indemnification agreements is unlimited; however, we have director and officer insurance
coverage that reduces our exposure and enables us to recover a portion of any future amounts paid. We
believe the estimated fair value of these indemnification agreements in excess of applicable insurance
coverage is minimal.

Legal Proceedings

In connection with disputes relating to the validity or alleged infringement of third-party intellectual property
rights, including patent rights, we have been, are currently and may in the future be subject to claims,
negotiations or complex, protracted litigation. Intellectual property disputes and litigation may be very costly
and can be disruptive to our business operations by diverting the attention and energies of management
and key technical personnel. Although we have successfully defended or resolved past litigation and
disputes, we may not prevail in any ongoing or future litigation and disputes. Third-party intellectual property
disputes could subject us to significant liabilities, require us to enter into royalty and licensing arrangements
on unfavorable terms, prevent us from licensing certain of our products or offering certain of our services,
subject us to injunctions restricting our sale of products or services, cause severe disruptions to our
operations or the markets in which we compete, or require us to satisfy indemnification commitments with
our customers including contractual provisions under various license arrangements and service
agreements.

In addition to intellectual property disputes, we are subject to legal proceedings, claims and investigations
in the ordinary course of business, including claims relating to commercial, employment and other matters.
Some of these disputes and legal proceedings may include speculative claims for substantial or
indeterminate amounts of damages. We consider all claims on a quarterly basis in accordance with U.S.
GAAP and based on known facts assess whether potential losses are considered reasonably possible,
probable and estimable. Based upon this assessment, we then evaluate disclosure requirements and
whether to accrue for such claims in our financial statements. This determination is then reviewed and
discussed with our Audit Committee and our independent registered public accounting firm.

We make a provision for a liability when it is both probable that a liability has been incurred and the amount
of the loss can be reasonably estimated. These provisions are reviewed at least quarterly and adjusted to
reflect the impacts of negotiations, settlements, rulings, advice of legal counsel and other information and
events pertaining to a particular case. Unless otherwise specifically disclosed in this note, we have
determined that no provision for liability nor disclosure is required related to any claim against us because:
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(a) there is not a reasonable possibility that a loss exceeding amounts already recognized (if any) may be
incurred with respect to such claim; (b) a reasonably possible loss or range of loss cannot be estimated; or
(c) such estimate is immaterial.

All legal costs associated with litigation are expensed as incurred. Litigation is inherently unpredictable.
However, we believe that we have valid defenses with respect to the legal matters pending against us. It is
possible, nevertheless, that our consolidated financial position, cash flows or results of operations could be
negatively affected by an unfavorable resolution of one or more of such proceedings, claims or
investigations.

In connection with our anti-piracy efforts, conducted both internally and through organizations such as the
Business Software Alliance, from time to time we undertake litigation against alleged copyright infringers.
Such lawsuits may lead to counter-claims alleging improper use of litigation or violation of other laws. We
believe we have valid defenses with respect to such counter-claims; however, it is possible that our
consolidated financial position, cash flows or results of operations could be negatively affected in any
particular period by the resolution of one or more of these counter-claims.

VI. MAXIMUM DILUTION AND NET PROCEEDS
6.1 Maximum dilution

The Shares under the ESPP are offered pursuant to this prospectus to 2,571 eligible employees® in France,
Germany, Ireland, Romania and the United Kingdom. As indicated in Section 1.2 above, the maximum rate
at which employees may purchase Shares may not exceed $25,000 of the Fair Market Value of Shares (at
the time of the Offering Date) per calendar year in which the right is outstanding. However, as noted above,
there are other limitations on Share purchases (such as no more than 25% of eligible compensation may
be contributed to ESPP purchases) which may result in employees not being able to purchase $25,000
worth of Shares in a calendar year.

Assuming that (i) eligible employees did not participate in the ESPP Purchase Period ending June 29, 2019,
(ii) no other ESPP limitations are exceeded, and (iii) no Participating Employee has carried or will carry
over any contributions from the prior calendar year into the following calendar year, if the employees enroll
in the Purchase Period which begins in July 2019, each Participating Employee would be able to purchase
a maximum of 90 whole Shares for a maximum of $21,240.90 in contributions for the 2019 calendar year.
These amounts are based on a hypothetical Purchase Price of $236.01 (85% of $277.66, the closing price
on April 25, 2019) and assuming that the July 2, 2019 Share price is less than the December 31, 2019
Share price. No additional purchases will be permitted in calendar year 2019. However, Participating
Employees would be able to purchase additional Shares during the Purchase Period in the next Offering
Period. Assuming that employees participated in the next Purchase Period (i.e., January 2, 2020 to June
28, 2020) and assuming other ESPP contribution limits are not exceeded, on June 28, 2020, a Participating
Employee would again be able to purchase a maximum of 90 whole Shares for a maximum of $21,240.90.
These amounts are calculated assuming a hypothetical Purchase Price of $236.01 (85% of $277.66, the
closing price on April 25, 2019) and assuming that the January 2, 2020 Share price is less than the June
28, 2020 Share price (so the look back pricing feature is activated). Assuming that all of the Participating
Employees would each purchase 180 Shares in the Offering Periods beginning in July 2019 and January
2020, the maximum number of Shares offered pursuant to this prospectus amounts to 462,780.

Based on the above assumptions, the holdings of a Stockholder of Adobe currently holding 1% of the total
outstanding Share capital of Adobe as of March 22, 2019 that is 4,879,509 Shares, and who would not
participate in the offer, would be diluted as indicated in the following dilution table:

5 As of March 1, 2019, there were 394 eligible employees in France, 561 eligible employees in Germany, 253 eligible employees

in Ireland, 546 eligible employees in Romania and 817 eligible employees in the United Kingdom.
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Percentage of the total Total number of outstanding
outstanding Shares Shares
Before the offering (as of March o
22, 2019) 1.00% 487,950,943
After issuance of 462,780 Shares
under the ESPP 0.999% 488,413,723

6.2 Net Proceeds

Assuming that (i) the 2,571 eligible employees in France, Germany, Ireland, Romania and the United
Kingdom would purchase the maximum amount of Shares under the ESPP offered pursuant to this
prospectus, that is, a total of 180 whole Shares each, for a maximum of $42,481.80 in contributions per
person, at $236.01 (85% of a hypothetical Purchase Price (as defined in Element E.3 below) of $277.66
which was the closing price of the Shares on April 25, 2019), (ii) the Shares offered under the ESPP would
all be newly issued and (iii) the July 2, 2019 and the January 2, 2020 Share prices, respectively, are less
than the December 31, 2019 and June 28, 2020 Share prices, respectively, then the gross proceeds of
Adobe in connection with the offer under the ESPP pursuant to this prospectus would be $109,220,707.80.
After deducting approximately $90,000 in legal and accounting expenses in connection with the offer, the
net proceeds would be approximately $109,130,707.80. The net proceeds will be used for general corporate
purposes.

VIL. DIRECTORS AND EXECUTIVE OFFICERS

71 Board of Directors as of April 12, 2019*

Name Age Director Since
Amy Banse 59 2012
Frank Calderoni 61 2012
James Daley 77 2001
Laura Desmond 53 2012
Charles Geschke 79 1983
Shantanu Narayen 55 2007
Kathleen Oberg 58 2019
Dheeraj Pandey 43 2019
David Ricks 51 2018
Daniel Rosensweig 57 2009
John Warnock 78 1983

*

Ages and biographical information are as of March 1, 2019.

Ms. Banse serves as Managing Director and Head of Funds, Comcast Ventures and Senior Vice President,
Comcast Corporation ("Comcast"), a global media and technology company. Prior to this role, she 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. Ms. Banse joined Comcast in 1991 and spent the early part of her career at Comcast
overseeing the development of Comcast's cable network portfolio. Ms. Banse serves on the board of
directors of The Clorox Company, a multinational manufacturer and marketer of consumer and professional
products. She received a B.A. from Harvard and a J.D. from Temple University School of Law.
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As the Managing Director and Head of Funds for Comcast Ventures and Senior Vice President, Comcast
Corporation, as well as her prior executive positions, including President of CIM, Ms. Banse has extensive
executive leadership experience, as well as 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.

Mr. Calderoni currently serves as the President and Chief Executive Officer of Anaplan, Inc. ("Anaplan"),
a planning and performance management platform provider. Prior to joining Anaplan in January 2017, he
served as Executive Vice President, Operations and Chief Financial Officer at Red Hat from June 2015 to
December 2016. Until June 2015, he was an Executive Advisor at 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, 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
currently serves on the boards of Palo Alto Networks, Inc., a network and enterprise security company, and
Anaplan, a planning and performance management platform provider. 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 position at Anaplan, as well as his past service 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 and Audit Committee 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.

Mr. Daley has served as our Lead Director since January 2017. Mr. Daley has been an independent
consultant since his retirement in July 2003 from Electronic Data Systems Corporation ("EDS"), an
information technology service company. Mr. Daley served as Executive Vice President and Chief Financial
Officer of EDS from March 1999 to February 2003, and as its Executive Vice President of Client Solutions,
Global Sales and Marketing from February 2003 to July 2003. From 1963 until his retirement in 1998, Mr.
Daley was with Price Waterhouse, where he served as Co-Chairman-Operations and Vice-Chairman-
International from 1988 to 1998. From 1985 to 1997 he was a member of the U.S. firm's Policy Board and
from 1990 to 1998 a member of the firm's World Board. Mr. Daley holds a B.B.A. from Ohio University
where he served for over twenty years as a Trustee of The Ohio University Foundation, including Chairing
the Foundation's Board of Trustees from 1997 to 2002. Mr. Daley also served as a member of the board of
directors of The Guardian Life Insurance Company of America for seventeen years where he Chaired the
Board's Human Resources & Compensation Committee and the Product & Distribution Committee for a
number of years.

With more than 35 years of service with the international accounting firm Price Waterhouse, as well as his
past service as the Chief Financial Officer of a publicly traded global technology company, and his board
level experience with Price Waterhouse, The Guardian Life Insurance Company of America and The Ohio
University Foundation, Mr. Daley brings to the Board extensive expertise related to the business,
operational and financial issues facing large global technology corporations, as well as a comprehensive
understanding of international business, regulatory compliance and corporate governance matters.

Ms. Desmond has been a member of the Board since 2012. She is currently 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,
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
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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, based in New
York, from 2003 to 2007, and from 2000 to 2002 she was Chief Executive Officer of SMG's Latin America
group. She currently serves on the board of Capgemeni SE. She holds a B.B.A. in Marketing from the
University of lowa.

With her experience 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 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.

Dr. Geschke was a founder of Adobe and served as our Chairman of the Board from September 1997 to
January 2017, sharing that office with John E. Warnock. Dr. Geschke was our Chief Operating Officer from
December 1986 until July 1994 and our President from April 1989 until his retirement in April 2000. He
holds a Ph.D. in Computer Science from Carnegie Mellon University as well as an M.S. in Mathematics and
an A.B. in Classics, both from Xavier University.

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

Mr. Narayen currently serves as our President, Chief Executive Officer and Chairman 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 of Directors.
In January 2017, he was named our Chairman of the Board. Mr. Narayen serves as lead independent
director on the board of directors of Pfizer, a multinational pharmaceutical corporation. Mr. Narayen holds
a B.S. in Electronics Engineering from Osmania University in India, a M.S. in Computer Science from
Bowling Green State University and an M.B.A. from the Haas School of Business, University of California,
Berkeley.

As our President, Chief Executive Officer, Chairman of the Board and as an Adobe employee for more than
20 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.

Ms. Oberg currently serves as Executive Vice President and Chief Financial Officer for Marriott
International, Inc. Beginning in 2013 and until January 2016, Ms. Oberg served as Chief Financial Officer
for Ritz-Carlton. From 2008 until she joined the Ritz-Carlton in 2013, Ms. Oberg served as Marriott's Senior
Vice President, Corporate Development Finance and 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 a 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 in 1999, Ms.
Oberg held various financial leadership positions with Sodexo, Sallie Mae, Goldman Sachs and Chase
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Manhattan Bank. Ms. Oberg holds a B.S. in Commerce with concentrations in Finance/Management
Information Systems from the University of Virginia, Mcintyre School of Business and an M.B.A from the
Stanford University Graduate School of Business.

As aresult 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.

Mr. Pandey co-founded Nutanix in 2009 and currently serves as its Chief Executive Officer and as the
Chairman of its board of directors. He also served as the President of Nutanix from September 2009 until
February 2016. From February 2009 to September 2009, Mr. Pandey served as Vice President,
Engineering at Teradata Corporation (fka Aster Data Systems), a data management and analysis software
company, and from September 2007 to February 2009 as its Director of Engineering. Prior to joining
Teradata, Mr. Pandey served in software engineering roles at Oracle Corporation, Zambeel, Inc., and
Trilogy Software, Inc. Mr. Pandey holds a B. of Tech. 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, Chairman, and President of 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.

Mr. Ricks currently serves as Chief Executive Officer of Eli Lilly and Company and became Chairman 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, the 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. He currently serves
on the board of directors of Elanco Animal Health, Inc., an animal health care company providing products
and services for companion and food animals. Mr. Ricks earned a Bachelor of Science from Purdue
University in 1990 and an MBA from Indiana University in 1996.

As a result of his years of global experience as President, and recently, as Chief Executive Officer of Eli
Lilly and Company, Mr. Ricks brings to the Board executive leadership, marketing, sales and financial
expertise, business acumen and relevant worldwide operational insight.

Mr. Rosensweig is currently President, Chief Executive Officer and Chairman of the board of directors of
Chegg.com, an online textbook rental company. Prior to joining Chegg.com in February 2010, Mr.
Rosensweig served as President and Chief Executive Officer of RedOctane, a business unit of Activision
Publishing, Inc., a developer, publisher and distributor of interactive entertainment and leisure products.
Prior to joining RedOctane in March 2009, Mr. Rosensweig was an Operating Principal at the Quadrangle
Group, a private investment firm. Prior to joining the Quadrangle Group in August 2007, Mr. Rosensweig
served as Chief Operating Officer of Yahoo! Inc., which he joined in April 2002. Prior to joining Yahoo!, Mr.
Rosensweig was President of CNET Networks, Inc., an interactive media company, which he joined in
October 2000. Mr. Rosensweig served for 18 years with Ziff-Davis, an integrated media and marketing
services company, including roles as President and Chief Executive Officer of its subsidiary ZDNet, from
1997 until 2000 when ZDNet was acquired by CNET. Mr. Rosensweig served on the board of directors of
Time Inc., a media company comprised of many global news an culture brands, from June 2017 to January
2018. Mr. Rosensweig holds a B.A. in Political Science from Hobart College.
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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.

Dr. Warnock was a founder of Adobe and was our Chairman of the Board from April 1989 to January 2017.
From September 1997 to January 2017, he shared the position of Chairman with Dr. Geschke. Dr. Warnock
served as our Chief Executive Officer from 1982 until December 2000. From December 2000 until his
retirement in March 2001, Dr. Warnock served as our Chief Technical Officer. Dr. Warnock currently serves
as Chairman of the board of Salon Media Group. Dr. Warnock holds a Ph.D. in Electrical Engineering, an
M.S. in Mathematics, and a B.S. in Mathematics and Philosophy from the University of Utah.

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

7.2 Executive Officers as of March 1, 2019*

Name Age Position with the Company

Shantanu Narayen 55 Chairman, President and Chief Executive Officer

John Murphy 50 Executive Vice President and Chief Financial Officer

Scott Belsky 38 Chief Product Officer and Executive Vice President, Creative Cloud

Bryan Lamkin 58 Executive Vice President and General Manager, Digital Media

Ann Lewnes 57 Executive Vice President and Chief Marketing Officer

Donna Morris 51 Chief Human Resources and Executive Vice President, Employee
Experience

Abhay Parasnis 44 Executive Vice President and Chief Technology Officer

Dana Rao 49 Executive Vice President, General Counsel and Corporate Secretary

Matthew Thompson 60 Executive Vice President, Worldwide Field Operations

*

Ages and biographical information are as of January 18, 2019.

Mr. Narayen. For information concerning Mr. Narayen, please see Section 7.1 above.

Mr. Murphy currently serves as our Executive Vice President and Chief Financial Officer. He joined Adobe
in March 2017 and served as our Senior Vice President, Chief Accounting Officer and Corporate Controller
until April 2018. Prior to joining Adobe, Mr. Murphy served as Senior Vice President, Chief Accounting
Officer and Corporate Controller of Qualcomm Incorporated from September 2014 to March 2017. He
previously served as Senior Vice President, Controller and Chief Accounting Officer of DIRECTV Inc. from
November 2007 until August 2014, and Vice President and General Auditor of DIRECTV from October
2004 to November 2007. Prior to joining DIRECTV he worked at several global companies, including
Experian, Nestle, and Atlantic Richfield (ARCO), in a variety of finance and accounting roles. He served as
Director of DirecTV Holdings LLC from November 2007 until August 2014. Mr. Murphy serves on the
Corporate Advisory Board of the Marshall School of Business at the University of Southern California. He
holds an MBA from the Marshall School of Business at the University of Southern California, a B.S. in
Accounting from Fordham University and is a Certified Public Accountant.
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Mr. Belsky joined Adobe in December 2017 as Chief Product Officer and Executive Vice President,
Creative Cloud. Prior to joining Adobe in December 2017, Belsky was a venture investor at Benchmark in
San Francisco from February 2016 to December 2017. Prior to Benchmark, Belsky led Adobe's mobile
strategy for Creative Cloud from December 2012 to January 2016, having joined the company through the
acquisition of Behance. Belsky co-founded Behance in 2006 and served as its Chief Executive Officer for
over 6 years. He is an early advisor and investor to Pinterest, Uber, and Warby Parker among other early-
stage companies, and co-founded and serves on the board of Prefer, a referrals platform that empowers
the careers of independent professionals. Mr. Belsky also serves on the advisory board of Cornell
University's Entrepreneurship Program and as President of the Smithsonian Cooper-Hewitt National Design
Museum board of trustees.

Mr. Lamkin currently serves as Executive Vice President and General Manager, Digital Media. He rejoined
Adobe in February 2013 as Senior Vice President, Technology and Corporate Development. From June
2011 to May 2012, Mr. Lamkin served as President and Chief Executive Officer of Clover, a mobile
payments platform. Prior to Clover, Mr. Lamkin co-founded and served as the Chief Executive Officer of
Bagcheck, a sharing and discovery platform, from June 2010 to May 2011. From April 2009 to June 2010,
Mr. Lamkin served as Senior Vice President of Consumer Products and Applications at Yahoo!, a global
technology company providing online search, content and communication tools. From May 2008 to April
2009, Mr. Lamkin served as Executive in Residence at Sutter Hill Ventures. Mr. Lamkin previously was with
Adobe from 1992 to 2006 and held various senior management positions including Senior Vice President,
Creative Solutions Business Unit.

Ms. Lewnes joined Adobe in November 2006 and currently serves as Executive Vice President and Chief
Marketing Officer. Prior to joining Adobe, Ms. Lewnes spent 20 years at Intel Corporation, where she was
Vice President of Sales and Marketing. Ms. Lewnes is a board member of Mattel, The Ad Council, and the
Adobe Foundation.

Ms. Morris currently serves as Chief Human Resources Officer and Executive Vice President of Adobe's
Global Customer and Employee Experience organization. Ms. Morris joined Adobe as Senior Director of
Global Talent Management in April 2002 through the acquisition of Accelio Corporation, a Canadian
software company, where she served as Vice President of Human Resources and Learning. In December
2005, Ms. Morris was promoted to Vice President Global Human Resources Operations and subsequently
to Senior Vice President Human Resources in March 2007. Ms. Morris is a director of Marvell Technology
Group Limited and the Adobe Foundation.

Mr. Parasnis joined Adobe in July 2015 as Senior Vice President of Adobe's Cloud Technology & Services
organization and Chief Technology Officer. Prior to joining Adobe, he served as President and Chief
Operating Officer at Kony, Inc. from March 2013 to March 2015. From January 2012 to November 2013,
Mr. Parasnis was a Senior Vice President and later Strategic Advisor for the Oracle Public Cloud at Oracle.
Prior to joining Oracle, he was General Manager of Microsoft Azure AppFabric at Microsoft from April 2009
to December 2011.

Mr. Rao currently serves as our Executive Vice President, General Counsel and Corporate Secretary. He
joined Adobe in April 2012 and served as our Vice President, Intellectual Property and Litigation where he
spearheaded strategic initiatives including the company’s litigation efforts, and its patent, trademark and
copyright portfolio strategies until June 2018. Prior to joining Adobe, Mr. Rao was with Microsoft
Corporation for 11 years, serving in a variety of roles including Associate General Counsel of Intellectual
Property and Licensing, where he oversaw all patent matters for Microsoft's entertainment and devices
division as well as the company-wide patent acquisition team. From 1997 until March 2001, he served as
a patent attorney at Fenwick & West. He holds a B.S. in Electrical Engineering from Villanova University
and a J.D. from George Washington University.

Mr. Thompson currently serves as Executive Vice President, Worldwide Field Operations. Mr. Thompson
joined Adobe in January 2007 as Senior Vice President, Worldwide Field Operations. In January 2013, he
was promoted to Executive Vice President, Worldwide Field Operations. Prior to joining Adobe, Mr.
Thompson served as Senior Vice President of Worldwide Sales at Borland Software Corporation, a
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software delivery optimization solutions provider, from October 2003 to December 2006. Prior to joining
Borland, Mr. Thompson was Vice President of Worldwide Sales and Field Operations for Marimba, Inc., a
provider of products and services for software change and configuration management, from February 2001
to January 2003. From July 2000 to January 2001, Mr. Thompson was Vice President of Worldwide Sales
for Calico Commerce, Inc., a provider of eBusiness applications. Prior to joining Calico, Mr. Thompson
spent six years at Cadence Design Systems, Inc., a provider of electronic design technologies. While at
Cadence, from January 1998 to June 2000, Mr. Thompson served as Senior Vice President, Worldwide
Sales and Field Operations and from April 1994 to January 1998 as Vice President, Worldwide Professional
Services. Mr. Thompson is a board member of NCR Corporation.

7.3 Fraudulent Offences and Bankruptcy, Etc.
For at least the last five years, none of the directors or executive officers of Adobe has:
(a) been convicted in relation to fraudulent offenses;

(b) been associated with any bankruptcies, receiverships or liquidations when acting in their capacity
of directors or executive officers of Adobe; or

(c) been subject to any official public incrimination and/or sanctions by statutory or regulatory
authorities (including designated professional bodies) or ever been disqualified by a court from
acting as a member of the administrative, management or supervisory bodies of an issuer or from
acting in the management or conduct of the affairs of any issuer.

There is no family relationship among any Adobe executive officers or directors.
7.4 Conflicts of Interest
Independence of Directors

As required by the Nasdagq 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.

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: Ms. Banse, Mr. Calderoni, Mr. Daley, Ms. Desmond, Dr. Geschke, Ms. Oberg,
Mr. Pandey, Mr. Ricks, Mr. Rosensweig and Dr. Warnock.

Perquisites and Additional Benefits and Programs

We provide limited perquisites to our executives, including our Named Executive Officers ("NEOs")
identified in the "Executive Compensation—Summary Compensation Table" in Adobe’s Definitive Proxy
Statement, filed with the SEC on March 1, 2019 ("Adobe’s Proxy Statement"). 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 executives
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
executives and offers this program to encourage a focus on keeping well.
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In addition, during fiscal year 2018 we maintained limited memberships in private jet programs. Our policy
related to these programs, adopted to enable efficient travel, allows our Chief Executive Officer the use of
a private jet for business travel. A limited number of other executive officers and employees may
accompany our Chief Executive Officer only if required for business purposes, and none of our executives
or employees used our private jet program for non-business-related travel. The NEOs complied with this
policy at all times during fiscal year 2018.

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 ESPP; 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 and severance benefits, if structured appropriately,
serve to minimize the distraction caused by a potential transaction and reduce the risk that an executive
departs Adobe before an acquisition is consummated. The Committee and the company believe that a pre-
existing plan will allow our executives 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 executives to maintain a balanced perspective in
making overall business decisions during a potentially uncertain period. To that end, Adobe provides certain
change of control benefits as described below.

Each of our NEOs is an eligible participant in our 2017 Executive Severance Plan in the Event of a Change
of Control (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.

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, Internal Revenue Code Section 409A.

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. The Committee and the Company believe this is an appropriate
allocation of the tax cost of these arrangements between Adobe and the executive 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. The Change of Control Plan will
expire on December 13, 2020.
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Additional details regarding our Change of Control Plan and the Retention Agreement with Mr. Narayen,
including estimates of amounts payable in specified circumstances as of the last day of fiscal year 2018,
are disclosed in the "Executive Compensation—Change of Control—Potential Payments upon Termination
and/or a Change of Control" table contained in Adobe's Proxy Statement.

Change of Control

Each of the 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 applicable to each of our current NEOs or, in the case of our Chief Executive Officer, 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.

The terms of the Change of Control Plan are described below.

Change of Control Terms

Change of Control Plan. Each of our NEOs is an eligible participant in our 2017 Change of Control Plan.
The Change of Control Plan will expire on December 13, 2020, unless extended by Adobe. If a change of
control occurs prior to its expiration, the Change of Control Plan will terminate following the later of the date
which is twelve months after the occurrence of a change of control or the payment of all severance benefits
due under 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) 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:

e twenty-four months of salary and target bonus;

e a lump sum payment equal to eighteen months of COBRA (Consolidated Omnibus Budget
Reconciliation Act) premiums for the eligible executive and covered dependents; and

e accelerated vesting of all outstanding equity awards (including, for performance shares, 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, which has been amended three times: the first time effective February 11,
2008, based on his promotion to Chief Executive Officer, and the second and third times on December 17,
2010 and December 5, 2014, respectively, both times in order to clarify the manner of compliance with, or
exemption from, Section 409A of the Code, in light of updates to, and interpretations of, applicable tax
regulations.

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:
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e thirty-six months of salary and target bonus;
e pro-rata target bonus for the fiscal year of termination based on the base salary then in effect; and

e 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) thirty-
six months.

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 (including, for performance shares,
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 his signing a release of claims. The Retention Agreement has
no expiration date.

Equity Incentive Plans

In the event of a "Change of Control" (as defined in either the 2003 Equity Incentive Plan, as amended (the
"2003 Plan"), or the 2019 Equity Incentive Plan (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. 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. For example, our executive officers are
either covered by the terms of a separate retention agreement or the 2017 Executive Severance Plan in
the Event of a Change of Control, which provide for certain acceleration benefits applicable to equity
compensation awards in the event of a Change of Control (see "Compensation Discussion and Analysis—
Severance and Change of Control Compensation" and "Executive Compensation—Change of Control"
contained in Adobe's Proxy Statement for more information).

Performance Share Programs

Pursuant to our Performance Share Programs in 2017, 2018 and 2019, 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, as applicable, and Mr. Narayen’'s Retention Agreement 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 table on pages 59 - 62 of Adobe's Proxy Statement sets forth the estimated potential payments and
benefits payable to each NEO under the Change of Control Plan (which was in effect on November 30,
2018), and in the case of Mr. Narayen, his Retention Agreement, in the event of a termination of
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employment and/or a change of control of Adobe ("COC"), as if such termination or COC event had
occurred on November 30, 2018, the last day of fiscal year 2018. The value of the equity awards is based
on the closing market price of the Shares as reported on Nasdaq on November 30, 2018, which was
$250.89 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.

Transactions with Related Persons

Review, Approval or Ratification of Transactions with Related Persons

Adobe’s Code of Business Conduct requires that all employees and directors avoid conflicts of interests
that interfere, or appear to interfere, with their ability to act in the best interests of Adobe.

In addition, pursuant to its written charter, the Nominating and Governance Committee considers and
approves or disapproves any related person transaction as defined under ltem 404 of Regulation S-K, after
examining each such transaction for potential conflicts of interest and other improprieties. The Nominating
and Governance 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.

Transactions with Related Persons

Since the beginning of fiscal year 2018, 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 companies in which members of the Board or our executive team have
professional relationships.

VIIL. EMPLOYEES
8.1 Directors’ and Executive Officers’ Holdings of Shares and Options

The following table sets forth the beneficial ownership of the Shares as of February 13, 2019 by each of
our directors, each NEO and all of our directors and current executive officers as a group.

To the best of Adobe's knowledge, as of the date of the prospectus, Adobe's directors and executive officers

listed in Sections 7.1 and 7.2, respectively, hold, individually or as a group, less than 1% of the Shares
representing Adobe's capital stock.

Amount and

Nature of Beneficial Percent

Name of Beneficial Owner(? Ownership(z)(a) of Class®

Shantanu Narayen 299,654 © *
John Murphy 16,032 ©) *
Mark Garrett ) 2
Scott Belsky 7,103 *
Bryan Lamkin 63,087 *
Bradley Rencher 80,066 ®) *
Amy Banse 34,665 ©) *
Edward Barnholt 38,191 (10 *
Robert Burgess 17,207 (11) *
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Amount and

Nature of Beneficial Percent

Name of Beneficial Owner" Ownership(z)(s) of Class®

Frank Calderoni 27,064 (12) *
James Daley 34,099 (19 *
Laura Desmond 27,060 (14 *
Charles Geschke 151,794 (15) *
Kathleen Oberg 267 (16) *
Dheeraj Pandey 267 (17) *
David Ricks 1,327 (19) *
Daniel Rosensweig 14,281 (19) *
John Warnock 470,511 (20 *
All directors and current executive officers as a group (23 persons) 1,552,692 (21) *

* Lessthan 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, U.S.A.

(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.

(4) Applicable percentages are based on 489,114,862 Shares outstanding on February 13, 2019, adjusted as required by rules
promulgated by the SEC.

(5) Shares held by the Narayen Family Trust, of which Mr. Narayen is a trustee.

(6) Includes 11,480 Shares issuable within 60 days of the date of this table upon vesting of restricted stock units ("RSUs") held by
Mr. Murphy.

(7) Mr. Garrett retired in fiscal year 2018 and no longer owns any Shares.

(8) Brad Rencher stepped down from his position as Executive Vice President and General Manager, Digital Experience, effective
March 1, 2019.

(9) Includes 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Ms. Banse.

(10) Consists of 5,000 Shares held by a family trust, of which Mr. Barnholt is a trustee; 32,014 Shares held by Mr. Barnholt; and 1,177
Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Mr. Barnholt. Mr. Barnholt, a former director,
did not seek re-election to the Board at 2019 Annual Meeting of Stockholders held on Thursday, April 11, 2019.

(11) Consists of 1,620 Shares, for which Mr. Burgess has shared voting and dispositive power, held in trust for the benefit of his
children; 2,035 Shares held by The Burgess Family Trust, of which Mr. Burgess is a trustee; 12,375 Shares held by Mr. Burgess;
and 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Mr. Burgess. Mr. Burgess, a
former director, did not seek re-election to the Board at 2019 Annual Meeting of Stockholders held on Thursday, April 11, 2019.

(12) Includes 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Mr. Calderoni.
(13) Includes 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Mr. Daley.
(14) Includes 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Ms. Desmond.

(15) Consists of 133,853 Shares held by the Geschke Family Trust, of which Dr. Geschke is a trustee, and 17,941 Shares issuable
within 60 days of the date of this table upon vesting of RSUs or the exercise of outstanding exercisable options held by Dr.
Geschke.

(16) Includes 267 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Ms. Oberg.
(17) Includes 267 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Mr. Pandey.
(18) Includes 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Mr. Ricks.
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(19) Consists of 2,268 Shares held by The Rosensweig 2012 Irrevocable Children’s Trust, of which Mr. Rosensweig is a trustee;
10,836 Shares held by Mr. Rosensweig; and 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs
held by Mr. Rosensweig.

(20) Consists of 453,246 Shares held by the Warnock Family Trust, of which Dr. Warnock is a trustee; 16,088 Shares held by Dr.
Warnock; and 1,177 Shares issuable within 60 days of the date of this table upon vesting of RSUs held by Dr. Warnock.

(21) Includes 40,548 Shares issuable within 60 days of the date of this table upon vesting of RSUs or the exercise of outstanding
exercisable options held by our directors and current executive officers. See also footnotes 5 through 20.

8.2 Stock Plans

Our stock-based compensation programs are long-term retention programs that are intended to attract,
retain and provide incentives for employees, officers and directors, and to align stockholder and employee
interests.

At the annual meeting of Adobe stockholders on April 11, 2019, stockholders approved the 2019 Plan. The
2019 Plan is intended to update and replace the 2003 Plan in order to modernize the plan in light of recent
tax law changes. The 2019 Plan has approximately the same number of shares available for awards as
was expected to be available under the 2003 Plan at the time of the annual meeting. No further awards
will be granted under the 2003 Plan.

We have the following stock-based compensation plans and programs:
Restricted Stock Units

RSUs granted as part of our annual review process, for promotions, and to new hires vest over four years.
Certain grants have other vesting periods approved by the Board or an authorized committee.

We grant performance awards to officers and key employees which cliff-vest after three years.

As of March 1, 2019, we had reserved 200.7 million Shares for issuance under the 2003 Plan and had 45.4
million Shares available for grant.

For further information, please see Note 9. Stock-Based Compensation on pages 28 — 30 of Adobe’s Form
10-Q.

Employee Stock Purchase Plan

The ESPP allows eligible employee participants to purchase Shares at a discount through payroll
deductions. The ESPP consists of a twenty-four-month Offering Period with four six-month Purchase
Periods in each Offering Period. Employees purchase Shares in each Purchase Period at 85% of the
market value of the Shares at either the beginning of the Offering Period or the end of the Purchase Period,
whichever price is lower. The ESPP will continue until the earlier of (i) termination by the Board or (ii) the
date on which all of the Shares available for issuance under the plan have been issued.

As of November 30, 2018, we had reserved 93.0 million Shares for issuance under the ESPP and
approximately 5.3 million Shares remain available for future issuance.

For further information, please see Note 9. Stock-Based Compensation on pages 28 — 30 of Adobe’s Form
10-Q.

Stock Option Plan
We eliminated the use of stock option grants for all employees and non-employee directors but may choose

to issue stock options in the future. However, option vesting periods used in the past were generally four
years and expire seven years from the effective date of grant.
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For further information, please see Note 9. Stock-Based Compensation on pages 28 — 30 of Adobe’s Form
10-Q.

Performance Share Programs

Our 2018, 2017 and 2016 Performance Share Programs aim to help focus key employees on building
stockholder value, provide significant award potential for achieving outstanding Company performance and
enhance the ability of the Company to attract and retain highly talented and competent individuals. The
Executive Compensation Committee of the Board approves the terms of each of our Performance Share
Programs, including the award calculation methodology. Shares may be earned based on the achievement
of an objective relative total stockholder return measured over a three-year performance period.
Performance share awards will be awarded and fully vest upon the later of the Executive Compensation
Committee's certification of the level of achievement or the three-year anniversary of each grant. Program
participants generally have the ability to receive up to 200% of the target number of shares originally
granted.

On January 24, 2019, the Executive Compensation Committee approved the 2019 Performance Share
Program, the terms of which are similar to prior year performance share programs as discussed above.

As of November 30, 2018, the shares awarded under our 2018, 2017 and 2016 Performance Share
Programs are yet to be achieved.

For further information, please see Note 9. Stock-Based Compensation on pages 28 — 30 of Adobe’s Form
10-Q.

Issuance of Shares

Upon exercise of stock options, vesting of RSUs and performance shares, and purchases of Shares under
the ESPP, we will issue treasury stock. If treasury stock is not available, Shares will be issued. In order to
minimize the impact of on-going dilution from exercises of stock options and vesting of RSUs and
performance shares, we instituted a stock repurchase program. See Note 12 in Adobe's Form 10-K for
information regarding our stock repurchase programs, and Element B.4a included in the prospectus
summary of this prospectus.

IX. WORKING CAPITAL STATEMENT

Based on its current business plan and revenue prospects, Adobe believes that its existing cash, cash
equivalents and investment balances, its anticipated cash flows from operations and its available credit
facility will be sufficient to meet its working capital (including the refinancing of the 2020 Notes) and
operating resource expenditure requirements (including debt service) for the next twelve months.

X. SELECTED FINANCIAL INFORMATION
10.1 Selected Financial Data

The selected financial data of Adobe set out in this prospectus have been derived in part from Adobe’s
consolidated financial statements prepared in accordance with U.S. GAAP. They are derived in part from
and should be read in conjunction with Management's Discussion and Analysis of Financial Condition and
Results of Operations and Adobe’s consolidated financial statements and notes thereto appearing
respectively on pages 36 — 53 and 57 — 100 of Adobe's Form 10-K, and its condensed consolidated financial
statements and related notes thereto and Management's Discussion and Analysis of Financial Condition
and Results of Operations appearing respectively on pages 3 — 35 and 36 — 50 of Adobe's Form 10-Q.
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SELECTED THREE-YEAR FINANCIAL DATA
(In thousands of US Dollars, except per share amounts and employee data)

Fiscal Years

2018 2017 2016
Operations:

Revenue $ 9,030,008 $ 7,301,505 $ 5,854,430
Gross profit $ 7835009 $ 6,291,014 $ 5,034,522
Income before income taxes $ 2793876 $ 2,137,641 $ 1,435,138
Net income $ 2,590,774 $ 1,693,954 $ 1,168,782
Net income per Share:

Basic $ 528 §$ 343 §$ 2.35

Diluted $ 520 $ 338 $ 2.32
Shares used to compute basic net income per Share 490,564 493,632 498,345
Shares used to compute diluted net income per Share 497,843 501,123 504,299

Financial position:(")

Cash, cash equivalents and short-term investments $ 3228962 $ 5,819,774 $ 4,761,300

Working capital $ 555913 $ 3,720,356 $ 3,028,139

Total assets $ 18,768,682 $ 14,535,556 $ 12,697,246

Debt, non-current $ 4124800 $ 1,881,421 $ 1,892,200

Stockholders’ equity $ 9,362,114 $ 8,459,869 $ 7,424,835
Additional data:

Worldwide employees 21,357 17,973 15,706

(1) Information associated with Adobe's financial position is as of the Friday closest to November 30 for the three fiscal periods
through 2018.

SELECTED QUARTERLY DATA
(In thousands of US Dollars, except per share data)

Three months ended

March 1, 2019 March 2, 2018
Condensed Consolidated Statements of Income Data
Total revenue $ 2,600,946 $ 2,078,947
Gross profit $ 2,203,660 $ 1,820,045
Income before income taxes $ 702,334 $ 702,502
Net income $ 674,241 $ 583,076
Basic net income per Share $ 138 $ 1.18
Diluted net income per Share $ 136 $ 1.17

March 1, 2019 November 30, 2018
Condensed Consolidated Balance Sheet Data
Cash and cash equivalents $ 1,738,846 $ 1,642,775
Short-term investments $ 1,487,411 $ 1,586,187
Total assets $ 19,505,536 $ 18,768,682
Debt, current $ 892,754 $ —
Debt, non-current $ 3,236,833 $ 4,124,800
Total liabilities $ 9,634,051 $ 9,406,568
Total stockholders’ equity $ 9,871,485 $ 9,362,114
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10.2 Independent Registered Public Accounting Firm

The independent registered public accounting firm of Adobe is KPMG LLP, Santa Clara, California, U.S.A.
KPMG LLP is registered with the Public Company Accounting Oversight Board (United States) and a
member of the American Institute of Certified Public Accountants.

XI. DOCUMENTS ON DISPLAY

Adobe’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
amendments to reports filed or furnished pursuant to Sections 13(a) and 15(d) of the Securities Exchange
Act of 1934, as amended, are available free of charge on its Investor Relations website at
www.adobe.com/adbe as soon as reasonably practicable after Adobe electronically files such material with,
or furnishes it to, the SEC. In addition, investors can obtain copies of Adobe’s SEC filings free of charge
from the SEC Web site at www.sec.gov.

Adobe’s Form 10-K, Adobe’s Form 10-Q and Adobe’s Proxy Statement, referred to in this prospectus, may
be obtained free of charge upon request by an employee.

Adobe expects to issue after market close on June 18, 2019, its earnings release for the quarter ended
May 31, 2019. The quarterly report on Form 10-Q for such quarter will be filed with the SEC no later than
July 10, 2019. The annual report on Form 10-K for the fiscal year ending November 28, 2019 will be filed
with the SEC no later than January 27, 2020. These documents will be available on the websites of Adobe
and the SEC indicated above.

Xill. TAX CONSEQUENCES
121 France Tax Consequences

The following summary is based on the income and social tax laws in effect in France as of the date of this
prospectus. Such laws are complex and can change frequently. As a result, the information below may be
out of date at the time the Participating Employee purchases Shares, sells Shares or receives dividends.

The following applies only to Participating Employees who are French tax residents. If the Participating
Employee is a citizen or resident of another country for local law purposes or transfers employment after
enrolling in the ESPP, the income and social tax information below may not be applicable. Furthermore,
this information is general in nature and does not discuss all of the various laws, rules and regulations that
may apply. It may not apply to each Participating Employee’s particular tax or financial situation, and Adobe
is not in a position to assure them of any particular tax result.

The Participating Employees should address any particular questions to a specialized advisor.
Enroliment in the ESPP

The Participating Employee is not subject to tax when he/she enrolls in the ESPP or a new Purchase Period
begins.

Purchase of Shares

When Shares are purchased under the ESPP, the Participating Employee will be subject to income tax on
the difference between the Fair Market Value of the Shares on the Purchase Date and the Purchase Price.
In addition, the Participating Employee also will be subject to social security contributions on this amount.
For income tax purposes only, the taxable amount at purchase may be reduced by any eligible tax
deductible social insurance contributions.
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Dividends

If Shares are acquired under the ESPP, dividends may be paid with respect to those Shares if Adobe, in
its discretion, declares a dividend. Any dividends paid will be subject to tax in France and to U.S. federal
income tax withheld at source. The Participating Employee may be entitled to a tax credit in France for the
U.S. federal tax withheld.

Sale of Shares

When the Participating Employee subsequently sells the Shares acquired under the ESPP, the Participating
Employee will be subject to capital gains tax at a flat rate, which includes income tax and social taxes, on
any gain (i.e., the difference between the sale price and the Fair Market Value of the Shares on the
Purchase Date) realized. It is possible to opt for progressive income tax rates, in which case a portion of
the social taxes will be tax deductible; however, such an election may trigger other unintended tax
consequences.

Surtax

Please note that an additional surtax may apply to income in excess of certain thresholds. The surtax
applies to all types of income received during a calendar year, including the taxable amount at purchase,
any capital gain realized upon the sale of Shares and the receipt of any dividends.

Withholding and Reporting

As of January 1, 2019, the Participating Employee's employer will withhold income tax and social security
contributions when Shares are purchased under the ESPP. In addition, the Participating Employee’s
employer will report the discount on the Participating Employee’s pay slip for the month of purchase and
on the déclaration sociale nominative (DSN). The Participating Employee is responsible for reporting and
paying any additional income and social taxes due as a result of the purchase of Shares under the ESPP.
It also is the Participating Employee’s responsibility to report and pay taxes resulting from the sale of Shares
acquired under the ESPP and/or the receipt of any dividends in accordance with applicable deadlines.

12.2 German Tax Consequences

The following summary is based on the income and social tax laws in effect in Germany as of the date of
this prospectus. Such laws are complex and can change frequently. As a result, the information below
may be out of date at the time the Participating Employee purchases Shares, sells Shares or receives
dividends.

The following applies only to Participating Employees who are German tax residents. If the Participating
Employee is a citizen or resident of another country for local law purposes or transfers employment after
enrolling in the ESPP, the income and social tax information below may not be applicable. Furthermore,
this information is general in nature and does not discuss all of the various laws, rules and regulations that
may apply. It may not apply to each Participating Employee’s particular tax or financial situation, and Adobe
is not in a position to assure them of any particular tax result.

The Participating Employees should address any particular questions to a specialized advisor.
Enroliment in the ESPP

The Participating Employee is not subject to tax when he/she enrolls in the ESPP or a new Purchase Period
begins.
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Purchase of Shares

When Shares are purchased under the ESPP, the Participating Employee will be subject to income tax on
the difference between the Fair Market Value of the Shares on the Purchase Date and the Purchase Price.
The Participating Employee also will be subject to social insurance contributions on this amount, to the
extent he/she has not already exceeded his/her applicable contribution ceiling. In addition, solidarity
surcharge and, if applicable, church tax will be assessed on the Participating Employee’s income tax
liability.

The German Income Tax Act provides favorable tax treatment if certain conditions are met.
Dividends

If Shares are acquired under the ESPP, dividends may be paid with respect to those Shares if Adobe, in
its discretion, declares a dividend. Any dividends paid will be subject to tax in Germany and to U.S. federal
income tax withheld at source. The Participating Employee may be entitled to a tax credit in Germany for
the U.S. federal tax withheld.

Sale of Shares

If the Participating Employee sells Shares that were acquired on or after January 1, 2009, the Participating
Employee will be subject to capital gains at a flat rate (plus solidarity surcharge and, if applicable, church
tax on the Participating Employee’s capital gains tax liability) provided the Participating Employee does not
own 1% or more of Adobe’s stated capital (and has not owned 1% or more at any time in the last five years)
and the Shares are not held as business assets, subject to an annual threshold exempt amount. If the flat
tax exceeds the Participating Employee’s standard progressive income tax rate, the Participating Employee
may elect a personal assessment to apply his/her standard income tax rate (plus solidarity surcharge and,
if applicable, church tax). The taxable gain will be the difference between the sale price and the Fair Market
Value of the Shares on the Purchase Date. Note that different capital gains treatment applies to shares
acquired prior to January 1, 2009.

Withholding and Reporting

The Participating Employee's employer will withhold income tax (plus solidarity surcharge and, if applicable,
church tax) and social insurance contributions, to the extent he/she has not exceeded his/her applicable
ceiling for social insurance contributions, on the taxable amount. The Participating Employee’s employer
will report the income recognized when Shares are purchased. Should there be a difference between the
actual tax liability and the amount withheld, the tax office may assess additional taxes after review of the
Participating Employee’s annual tax return. It is the Participating Employee’s responsibility to report and
pay taxes resulting from the sale of Shares and/or receipt of any dividends.

12.3 Irish Tax Consequences

The following summary is based on the income and social tax laws in effect in Ireland as of the date of this
prospectus. Such laws are complex and can change frequently. As a result, the information below may be
out of date at the time the Participating Employee purchases Shares, sells Shares or receives dividends.

The following applies only to Participating Employees who are Irish tax residents. If the Participating
Employee is a citizen or resident of another country for local law purposes or transfers employment after
enrolling in the ESPP, the income and social tax information below may not be applicable. Furthermore,
this information is general in nature and does not discuss all of the various laws, rules and regulations that
may apply. It may not apply to each Participating Employee’s particular tax or financial situation, and Adobe
is not in a position to assure them of any particular tax result.

The Participating Employees should address any particular questions to a specialized advisor.
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Enroliment in the ESPP

The Participating Employee is not subject to tax when he/she enrolls in the ESPP or a new Purchase Period
begins.

Purchase of Shares

When Shares are purchased under the ESPP, the Participating Employee will be subject to income tax on
the difference between the Fair Market Value of the Shares on the Purchase Date and the Purchase Price.
The Participating Employee also will be subject to Universal Social Charge ("USC") and employee Pay-
Related Social Insurance ("PRSI") on this amount.

Dividends

If Shares are acquired under the ESPP, dividends may be paid with respect to those Shares if Adobe, in
its discretion, declares a dividend. Any dividends paid will be subject to tax in Ireland and to U.S. federal
income tax withheld at source. The Participating Employee may be entitled to a tax credit in Ireland for the
U.S. federal tax withheld.

Sale of Shares

When the Participating Employee subsequently sells the Shares acquired under the ESPP, any capital gain
(i.e., the difference between the sale price and the Fair Market Value of the Shares on the Purchase Date)
will be subject to capital gains tax, provided the total capital gain exceeds the annual exemption amount.

Note that the cost basis of the Shares sold is generally calculated on a "First In, First Out" ("FIFQO") basis,
which means that where the Participating Employee acquired Shares on different dates and not all of the
Shares are being sold, the Shares that were acquired on earlier dates are deemed to be sold first. This
FIFO rule does not apply to Shares acquired and sold within a 4-week period.

Withholding and Reporting

The Participating Employee's employer will not withhold income tax, USC or PRSI when Shares are
purchased under the ESPP. However, the Participating Employee’s employer will report grant of the
options under the ESPP as well as the income recognized when Shares are purchased to the Irish tax
authorities on an annual basis.

The Participating Employee is responsible for reporting and paying the income tax, USC and PRSI
contributions to the Irish tax authorities within 30 days of the Purchase Date, as well as for reporting the
purchase of Shares on his or her annual tax return for the tax year in which the Shares are purchased. In
addition, the Participating Employee is responsible for reporting and paying any tax resulting from the sale
of the Shares and/or receipt of dividends in accordance with applicable deadlines.

12.4 Romanian Tax Consequences

The following summary is based on the income and social tax laws in effect in Romania as of the date of
this prospectus. Such laws are complex and can change frequently. As a result, the information below
may be out of date at the time the Participating Employee purchases Shares, sells Shares or receives
dividends.

The following applies only to Participating Employees who are Romanian tax residents. If the Participating
Employee is a citizen or resident of another country for local law purposes or transfers employment after
enrolling in the ESPP, the income and social tax information below may not be applicable. Furthermore,
this information is general in nature and does not discuss all of the various laws, rules and regulations that
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may apply. It may not apply to each Participating Employee’s particular tax or financial situation, and Adobe
is not in a position to assure them of any particular tax result.

The Participating Employees should address any particular questions to a specialized advisor.
Enrollment in the ESPP

The Participating Employee likely is not subject to tax when he/she enrolls in the ESPP or a new Purchase
Period begins.

Purchase of Shares

When Shares are purchased under the ESPP, the Participating Employee will be subject to income tax
and social insurance contributions on the difference between the Fair Market Value of the Shares on the
Purchase Date and the Purchase Perice.

Dividends

If Shares are acquired under the ESPP, dividends may be paid with respect to those Shares if Adobe, in
its discretion, declares a dividend. Any dividends paid will be subject to tax in Romania and to U.S. federal
income tax withheld at source. The Participating Employee may be entitled to a tax credit in Romania for
the U.S. federal tax withheld. Health insurance contributions may also be due on dividend income if the
Participating Employee has derived annual revenues equal to or more than 12 minimum gross salaries per
economy from dividend income or other sources (e.g., independent activities, other investment income,
rental income, etc.).

Sale of Shares

When the Participating Employee subsequently sells Shares purchased under the ESPP, the Participating
Employee will be subject to capital gains tax on the difference between the sale price and Fair Market Value
of the Shares on the Purchase Date, less any transaction related costs. Health insurance contributions
may also be due on sale proceeds if the Participating Employee has derived annual revenues equal to or
more than 12 minimum gross salaries per economy from investment income or other sources (e.g.,
independent activities, dividend income, rental income, etc.).

Withholding and Reporting

The Participating Employee’s employer will withhold and/or report income tax and social insurance
contributions when Shares are purchased under the ESPP. The Participating Employee is responsible for
including any income resulting from the purchase of Shares under the ESPP in his or her annual tax return
and for paying any difference between the actual tax liability and the amount withheld by the Participating
Employee’s employer.

Further, the Participating Employee will be responsible for reporting the purchase of Shares on his or her
annual tax return as well as for reporting and paying any taxes due as a result of the sale of Shares acquired
under the ESPP and/or the receipt of any dividends.

12.5 United Kingdom Tax Consequences
The following summary is based on the income and social tax laws in effect in the United Kingdom as of
the date of this prospectus. Such laws are complex and can change frequently. As a result, the information

below may be out of date at the time the Participating Employee purchases Shares, sells Shares or receives
dividends.
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The following applies only to Participating Employees who are resident, ordinarily resident and domiciled
in the United Kingdom and will remain so up to the date Shares they received pursuant to any stock based
award are sold, and are not subject to the remittance basis of taxation. If the Participating Employee is a
citizen or resident of another country for local law purposes or transfers employment after enrolling in the
ESPP, the income and social tax information below may not be applicable. Furthermore, this information
is general in nature and does not discuss all of the various laws, rules and regulations that may apply. It
may not apply to each Participating Employee’s particular circumstances or tax or financial situation, and
Adobe is not in a position to assure them of any particular tax result.

The Participating Employees are strongly advised to consult their own independent personal tax advisor as
to how the tax or other laws in their country apply to their specific situation.

Enroliment in the ESPP

The Participating Employee is not subject to tax when he/she enrolls in the ESPP or a new Purchase Period
begins.

Purchase of Shares

When Shares are purchased under the ESPP, the Participating Employee will be subject to income tax on
the difference between the Fair Market Value of the Shares on the Purchase Date and the Purchase Price.
In addition, the Participating Employee will be subject to employee’s national insurance contributions
("NICs") on this amount. If noted in the Participating Employee’s Enroliment Documents, the Participating
Employee also may be responsible for employer NICs.

The Participating Employee’s employer will calculate the income tax and applicable NICs due when Shares
are purchased under the ESPP, account for these amounts to HM Revenue & Customs ("HMRC") on the
Participating Employee’s behalf, and withhold these amounts from the Participating Employee.

Dividends

If Shares are acquired under the ESPP, dividends may be paid with respect to those Shares if Adobe, in
its discretion, declares a dividend. Any dividends paid will be subject to income tax in the U.K. (but not
NICs) and to U.S. federal tax withheld at source. The Participating Employee may be entitled to a tax credit
in the U.K. for the U.S. taxes paid provided certain conditions are met.

Sale of Shares

When the Participating Employee subsequently sells the Shares acquired under the ESPP, any capital gain
(i.e., the difference between the sale price and the Fair Market Value of the Shares on the Purchase Date)
will be subject to capital gains tax, provided the total capital gain exceeds the annual exemption amount.

Also, if the Participating Employee acquires Shares, the Participating Employee will need to take into
account the share identification rules in calculating any capital gains tax liability.

Withholding and Reporting

As mentioned above, the Participating Employee's employer will withhold income tax and NICs on the
taxable amount when Shares are purchased under the ESPP.

The Participating Employee’s employer also is required to report the details of the grant of the option under

the ESPP and the acquisition of Shares pursuant to the ESPP as part of its annual returns submitted to the
HMRC.
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The Participating Employee will be responsible for reporting the purchase of Shares on his or her annual
tax return as well as for reporting and paying any taxes due as a result of the sale of Shares acquired under
the ESPP and/or the receipt of any dividends.
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ADOBE SYSTEMS INCORPORATED
1997 EMPLOYEE STOCK PURCHASE PLAN
(as amended as of May 9, 2016)

1. Purpose and Term of Plan.

1.1 Purpose. The purpose of the Adobe Systems Incorporated 1997 Employee Stock
Purchase Plan (the "Plan") is to provide Eligible Employees of the Participating Company Group with an
opportunity to acquire a proprietary interest in the Company through the purchase of Stock. The
Company intends for the Plan to have two components: a Code Section 423 component (the "423
Component") and a non-Code Section 423 component (the "Non-423 Component"). The Company
intends that the 423 Component qualify as an "employee stock purchase plan" under Section 423 of the
Code (including any amendments or replacements of such section), and the provisions of the 423
Component shall be so construed. In addition, this Plan authorizes the grant of options to purchase Stock
under the Non-423 Component that does not qualify as an "employee stock purchase plan" under Section
423 of the Code; such options will be granted pursuant to rules, procedures or sub-plans adopted by the
Committee designed to achieve tax, securities laws or other objectives for Eligible Employees and the
Company. Except as otherwise provided herein, the Non-423 Component will operate and be
administered in the same manner as the 423 Component.

1.2 Term of Plan. The Plan shall continue in effect until the earlier of its termination by
the Board or the date on which all of the shares of Stock available for issuance under the Plan have been
issued.

2. Definitions and Construction.

2.1 Definitions. Any term not expressly defined in the Plan but defined for purposes of
Section 423 of the Code shall have the same definition herein. Whenever used herein, the following terms
shall have their respective meanings set forth below:

(a) "Board" means the Board of Directors of the Company. If one or more
Committees have been appointed by the Board to administer the Plan, "Board" also means such
Committee(s).

(b) "Code" means the U.S. Internal Revenue Code of 1986, as amended, and
any applicable regulations promulgated thereunder.

(c) "Committee" means a committee of the Board duly appointed to administer
the Plan and having such powers as shall be specified by the Board. Unless the powers of the Committee
have been specifically limited, the Committee shall have all of the powers of the Board granted herein,
including, without limitation, the power to amend or terminate the Plan at any time, subject to the terms of
the Plan and any applicable limitations imposed by law.

(d) "Company" means Adobe Systems Incorporated, a Delaware corporation, or
any successor corporation thereto.

(e) "Compensation" means, with respect to any Offering Period, base wages or
salary, overtime, bonuses, commissions, shift differentials, payments for paid time off, payments in lieu of
notice, and compensation deferred under any program or plan, including, without limitation, pursuant to
Section 401(k) or Section 125 of the Code. Compensation shall be limited to amounts actually payable in
cash or deferred during the Offering Period.

Compensation shall not include moving allowances, payments pursuant to a
severance agreement, termination pay, relocation payments, sign-on bonuses, any amounts directly or
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indirectly paid pursuant to the Plan or any other stock purchase or stock option plan, or any other
compensation not included above.

The Committee shall have discretion to determine the application of this definition
to Participants on payrolls outside the United States; provided, however, that such discretion shall be
exercised on a uniform and nondiscriminatory basis for Participants in the 423 Component.

(f) "Eligible Employee" means an Employee who meets the requirements set
forth in Section 5 for eligibility to participate in the Plan.

(g) "Employee" means a person treated as an employee of a Participating
Company for purposes of Section 423 of the Code. A Participant shall be deemed to have ceased to be
an Employee either upon an actual termination of employment or upon the corporation employing the
Participant ceasing to be a Participating Company. For purposes of the Plan, an individual shall not be
deemed to have ceased to be an Employee while such individual is on a bona fide leave of absence
approved by the Company of ninety (90) days or less. In the event an individual's leave of absence
exceeds ninety (90) days, the individual shall be deemed to have ceased to be an Employee on the
ninety-first (91st) day of such leave unless the individual's right to reemployment with the Participating
Company Group is guaranteed either by statute or by contract. The Company shall determine in good
faith and in the exercise of its discretion whether an individual has become or has ceased to be an
Employee and the effective date of such individual's employment or termination of employment, as the
case may be. All such determinations by the Company shall be, for purposes of an individual's
participation in or other rights under the Plan as of the time of the Company's determination, final, binding
and conclusive, notwithstanding that the Company or any governmental agency subsequently makes a
contrary determination.

(h) "Fair Market Value" means, as of any date, if there is then a public market for
the Stock, the closing sale price of a share of Stock (or the mean of the closing bid and asked prices if the
Stock is so quoted instead) as quoted on the Nasdaq Global Select Market, the Nasdaq Small-Cap
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. 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 Board, in its sole discretion. If there is then no public market for the Stock, the
Fair Market Value on any relevant date shall be as determined by the Board without regard to any
restriction other than a restriction which, by its terms, will never lapse.

(i) "Offering" means an offering of Stock as provided in Section 6.

(j) "Offering Date" means, for any Offering Period, the first day of such Offering
Period.

(k) "Offering Period" means a period established in accordance with Section
6.1.

() "Parent Corporation" means any present or future "parent corporation" of the
Company, as defined in Section 424(e) of the Code.

(m) "Participant” means an Eligible Employee who has become a participant in
an Offering Period in accordance with Section 7 and remains a participant in accordance with the Plan.

(n) "Participating Company" means the Company or any Parent Corporation or
Subsidiary Corporation designated by the Board as a corporation the Employees of which may, if Eligible
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Employees, participate in the Plan. The Board shall have the sole and absolute discretion to determine
from time to time which Parent Corporations or Subsidiary Corporations shall be Participating Companies.

(o) "Participating Company Group" means, at any point in time, the Company
and all other corporations collectively which are then Participating Companies.

(p) "Purchase Date" means, for any Purchase Period, the last day of such
period.

(q) "Purchase Period" means a period established in accordance with Section
6.2.

(r) "Purchase Price" means the price at which a share of Stock may be
purchased under the Plan, as determined in accordance with Section 9.

(s) "Purchase Right" means an option granted to a Participant pursuant to the
Plan to purchase such shares of Stock as provided in Section 8, which the Participant may or may not
exercise during the Offering Period in which such option is outstanding. Such option arises from the right
of a Participant to withdraw any accumulated payroll deductions of the Participant not previously applied
to the purchase of Stock under the Plan and to terminate participation in the Plan at any time during an
Offering Period.

(t) "Stock" means the common stock of the Company, as adjusted from time to
time in accordance with Section 4.2.

(u) "Subscription Agreement" means a written agreement in such form as
specified by the Company, stating an Employee's election to participate in the Plan and authorizing
payroll deductions under the Plan from the Employee's Compensation.

(v) "Subscription Date" means the last business day prior to the Offering Date
of an Offering Period or such earlier date as the Company shall establish.

(w) "Subsidiary Corporation" means any present or future "subsidiary
corporation” of the Company, as defined in Section 424(f) of the Code.

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 Board. The Plan shall be administered by the Board,
including any duly appointed Committee of the Board. All questions of interpretation of the Plan, of any
form of agreement or other document employed by the Company in the administration of the Plan, or of
any Purchase Right shall be determined by the Board and shall be final and binding upon all persons
having an interest in the Plan or the Purchase Right. Subject to the provisions of the Plan, the Board shall
determine all of the relevant terms and conditions of Purchase Rights granted pursuant to the Plan and
may designate separate Offerings under the Plan and which Participating Companies will participate in
the 423 Component and which Participating Companies will participate in the Non-423 Component;
provided, however, that all Participants granted Purchase Rights pursuant to the 423 Component shall
have the same rights and privileges within the meaning of Section 423(b)(5) of the Code to the extent
required by applicable law. All expenses incurred in connection with the administration of the Plan shall
be paid by the Company.
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3.2 Authority of Officers. Any officer of the Company shall have the authority to act on
behalf of the Company with respect to any matter, right, obligation, determination or election that is the
responsibility of or that is allocated to the Company herein, provided that the officer has apparent
authority with respect to such matter, right, obligation, determination or election.

3.3 Policies and Procedures Established by the Company. The Company may, from
time to time, consistent with the Plan and the requirements of Section 423 of the Code, establish, change
or terminate such rules, guidelines, policies, procedures, limitations, or adjustments as deemed advisable
by the Company, in its sole discretion, for the proper administration of the Plan, including, without
limitation, (a) a minimum payroll deduction amount required for participation in an Offering, (b) a limitation
on the frequency or number of changes permitted in the rate of payroll deduction during an Offering, (c)
an exchange ratio applicable to amounts withheld in a currency other than United States dollars, (d) a
payroll deduction greater than or less than the amount designated by a Participant, or the acceptance by
the Company of a direct payment from a Participant, in order to adjust for the Company's delay or mistake
in processing a Subscription Agreement or in otherwise effecting a Participant's election under the Plan or
as advisable to comply with the requirements of Section 423 of the Code, and (e) determination of the
date and manner by which the Fair Market Value of a share of Stock is determined for purposes of
administration of the Plan.

4. Shares Subject to Plan.

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in
Section 4.2, and effective upon approval by the stockholders of the Company, the maximum aggregate
number of shares of Stock that may be issued under the Plan shall be ninety-three million (93,000,000)
and shall consist of authorized but unissued or reacquired shares of Stock, or any combination thereof. If
an outstanding Purchase Right for any reason expires or is terminated or canceled, the shares of Stock
allocable to the unexercised portion of such Purchase Right shall again be available for issuance under
the Plan.

4.2 Adjustments for Changes in Capital Structure. In the event of any stock dividend,
stock split, reverse stock split, recapitalization, combination, reclassification or similar change in the
capital structure of the Company, or in the event of any merger (including a merger effected for the
purpose of changing the Company's domicile), sale of assets or other reorganization in which the
Company is a party, appropriate adjustments shall be made in the number and class of shares subject to
the Plan and each Purchase Right and in the Purchase Price. If a majority of the shares which are of the
same class as the shares that are subject to outstanding Purchase Rights are exchanged for, converted
into, or otherwise become (whether or not pursuant to an Ownership Change Event) shares of another
corporation (the "New Shares"), the Board may unilaterally amend the outstanding Purchase Rights to
provide that such Purchase Rights are exercisable for New Shares. In the event of any such amendment,
the number of shares subject to, and the Purchase Price of, the outstanding Purchase Rights shall be
adjusted in a fair and equitable manner, as determined by the Board, in its sole discretion.
Notwithstanding the foregoing, 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 Purchase Price be
decreased to an amount less than the par value, if any, of the stock subject to the Purchase Right. The
adjustments determined by the Board pursuant to this Section 4.2 shall be final, binding and conclusive.

5. Eligibility.

5.1 Employees Eligible to Participate. Each Employee of a Participating Company is
eligible to participate in the Plan and shall be deemed an Eligible Employee, except the following:

(a) Any Employee who is customarily employed by the Participating Company
Group for less than twenty (20) hours per week; or

(b) Any Employee who is customarily employed by the Participating Company
Group for not more than five (5) months in any calendar year;
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provided, however, that Employees of a Participating Company may be Eligible Employees even if their
customary employment is less than twenty (20) hours per week and/or five (5) months per calendar year,
to the extent required by local law, or any lesser number of hours per week and/or number of months in
any calendar year established by the Committee (if required under applicable local law) for purposes of
any separate Offering or for Eligible Employees participating in the Non-423 Component.

5.2 Exclusion of Certain Stockholders. Notwithstanding any provision of the Plan to
the contrary, no Employee shall be granted a Purchase Right under the Plan if, immediately after such
grant, such Employee would own or hold options to purchase stock of the Company or of any Parent
Corporation or Subsidiary Corporation possessing five percent (5%) or more of the total combined voting
power or value of all classes of stock of such corporation, as determined in accordance with Section
423(b)(3) of the Code. For purposes of this Section 5.2, the attribution rules of Section 424(d) of the Code
shall apply in determining the stock ownership of such Employee.

6. Offerings.

6.1 Offering Periods. Except as otherwise set forth below, the Plan shall be
implemented by Offerings of approximately twenty-four (24) months duration or such other duration as the
Board shall determine. Offering Periods shall commence on or about January 1 and July 1 of each year
and end on or about the second December 31 and June 30, respectively, occurring thereafter.
Notwithstanding the foregoing, the Board may establish a different duration for one or more future
Offering Periods or different commencing or ending dates for such Offering Periods; provided, however,
that no Offering Period may have a duration exceeding twenty-seven (27) months. If the first or last day of
an Offering Period is not a day on which the national securities exchanges or Nasdaq Global Select
Market are open for trading, the Company shall specify the trading day that will be deemed the first or last
day, as the case may be, of the Offering Period. For purposes of the Plan, the Committee may designate
separate Offerings under the Plan (the terms of which need not be identical) in which Participants of one
or more Participating Companies will participate, even if the dates of the applicable Offering Periods of
each such Offering are identical and the provisions of the Plan will separately apply to each
Offering. Each Participating Company can participate in a separate Offering from any other Participating
Company. To the extent permitted by U.S. Treasury Regulation Section 1.423-2(a)(1), the terms of each
Offering need not be identical provided that the terms of the Plan and an Offering together satisfy U.S.
Treasury Regulation Section 1.423-2(a)(2) and (a)(3).

6.2 Purchase Periods. Each Offering Period shall consist of four (4) consecutive
Purchase Periods of approximately six (6) months duration, or such other number or duration as the
Board shall determine. A Purchase Period commencing on or about January 1 shall end on or about the
next June 30. A Purchase Period commencing on or about July 1 shall end on or about the next
December 31. Notwithstanding the foregoing, the Board may establish a different duration for one or
more future Purchase Periods or different commencing or ending dates for such Purchase Periods. If the
first or last day of a Purchase Period is not a day on which the national securities exchanges or Nasdaq
Global Select Market are open for trading, the Company shall specify the trading day that will be deemed
the first or last day, as the case may be, of the Purchase Period.

7. Participation in the Plan.

7.1 Initial Participation. An Eligible Employee may become a Participant in an Offering
Period by delivering a properly completed Subscription Agreement to the office designated by the
Company not later than the close of business for such office on the Subscription Date established by the
Company for such Offering Period. An Eligible Employee who does not deliver a properly completed
Subscription Agreement to the Company's designated office on or before the Subscription Date for an
Offering Period shall not participate in the Plan for that Offering Period or for any subsequent Offering
Period unless such Eligible Employee subsequently delivers a properly completed Subscription
Agreement to the appropriate office of the Company on or before the Subscription Date for such
subsequent Offering Period. An Employee who becomes an Eligible Employee on or after the Offering
Date of an Offering Period shall not be eligible to participate in such Offering Period but may participate in
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any subsequent Offering Period provided such Employee is still an Eligible Employee as of the Offering
Date of such subsequent Offering Period.

7.2 Continued Participation. A Participant shall automatically participate in the next
Offering Period commencing immediately after the final Purchase Date of each Offering Period in which
the Participant participates provided that such Participant remains an Eligible Employee on the Offering
Date of the new Offering Period and has not either (a) withdrawn from the Plan pursuant to Section 12.1
or (b) terminated employment as provided in Section 13. A Participant who may automatically participate
in a subsequent Offering Period, as provided in this Section 7.2, is not required to deliver any additional
Subscription Agreement for the subsequent Offering Period in order to continue participation in the Plan,
unless requested by the Company for legal or administrative reasons and provided that participation in
the Plan in any subsequent Offering Period will be governed by the terms and conditions of the Plan in
effect at such time. However, a Participant may deliver a new Subscription Agreement for a subsequent
Offering Period in accordance with the procedures set forth in Section 7.1 if the Participant desires to
change any of the elections contained in the Participant's then effective Subscription Agreement. Eligible
Employees may not participate simultaneously in more than one Offering.

8. Right to Purchase Shares.

8.1 Grant of Purchase Right. Except as set forth below, on the Offering Date of each
Offering Period, each Participant in such Offering Period shall be granted automatically a Purchase Right
consisting of an option to purchase five thousand (5,000) shares of Stock. No Purchase Right shall be
granted on an Offering Date to any person who is not, on such Offering Date, an Eligible Employee.

8.2 Pro Rata Adjustment of Purchase Right. Notwithstanding the provisions of Section
8.1, and except as otherwise provided in Section 14.2, if the Board establishes an Offering Period of less
than twenty-three and one-half (2372) months or more than twenty-four and one-half (24%2) months in
duration, the number of whole shares of Stock subject to a Purchase Right shall be determined by
multiplying 208.33 shares by the number of months (rounded to the nearest whole month) in the Offering
Period and disregarding any resulting fractional share.

8.3 Calendar Year Purchase Limitation. Notwithstanding any provision of the Plan to
the contrary, no Purchase Right shall entitle a Participant to purchase shares of Stock under the Plan at a
rate which, when aggregated with such Participant's rights to purchase shares under all other employee
stock purchase plans of a Participating Company intended to meet the requirements of Section 423 of the
Code, exceeds Twenty-Five Thousand Dollars ($25,000) in Fair Market Value (or such other limit, if any,
as may be imposed by the Code) for each calendar year in which such Purchase Right has been
outstanding at any time. For purposes of the preceding sentence, the Fair Market Value of shares
purchased during a given Offering Period shall be determined as of the Offering Date for such Offering
Period. The limitation described in this Section 8.3 shall be applied in conformance with applicable
regulations under Section 423(b)(8) of the Code.

9. Purchase Price. The Purchase Price at which each share of Stock may be acquired in an
Offering Period upon the exercise of all or any portion of a Purchase Right shall be established by the
Board; provided, however, that the Purchase Price shall not be less than eighty-five percent (85%) of the
lesser of (a) the Fair Market Value of a share of Stock on the Offering Date of the Offering Period or (b)
the Fair Market Value of a share of Stock on the Purchase Date. Unless otherwise provided by the Board
prior to the commencement of an Offering Period, the Purchase Price for that Offering Period shall be
eighty-five percent (85%) of the lesser of (a) the Fair Market Value of a share of Stock on the Offering
Date of the Offering Period, or (b) the Fair Market Value of a share of Stock on the Purchase Date.

10. Accumulation of Purchase Price through Payroll Deduction. Shares of Stock acquired
pursuant to the exercise of all or any portion of a Purchase Right may be paid for only by means of payroll
deductions from the Participant's Compensation accumulated during the Offering Period for which such
Purchase Right was granted, subject to the following:
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10.1 Amount of Payroll Deductions. Except as otherwise provided herein, the amount
to be deducted under the Plan from a Participant's Compensation on each payday during an Offering
Period shall be determined by the Participant's Subscription Agreement. The Subscription Agreement
shall set forth the percentage of the Participant's Compensation to be deducted on each payday during an
Offering Period in whole percentages of not less than one percent (1%) (except as a result of an election
pursuant to Section 10.3 to stop payroll deductions made effective following the first payday during an
Offering) or more than twenty-five percent (25%). Notwithstanding the foregoing, the Board may change
the limits on payroll deductions effective as of any future Offering Date.

10.2 Commencement of Payroll Deductions. Payroll deductions shall commence on
the first payday following the Offering Date and shall continue to the end of the Offering Period unless
sooner altered or terminated as provided herein.

10.3 Election to Change or Stop Payroll Deductions. Subject to any limitations
imposed by the Board prior to the commencement of an Offering Period, during an Offering Period, a
Participant may elect to increase or decrease the rate of or to stop deductions from his or her
Compensation by delivering to the Company's designated office an amended Subscription Agreement
authorizing such change on or before the "Change Notice Date." The "Change Notice Date" shall be a
date prior to the beginning of the first pay period for which such election is to be effective as established
by the Company from time to time and announced to the Participants. Until otherwise provided by the
Board, for all Offering Periods that commence on or after January 1, 2008, a Participant may only elect to
decrease the rate of, or to stop, deductions from his or her Compensation during any on-going Offering
Period, and may only increase his or her rate of deductions as to future Offering Periods; except however,
that any increase to a Participant’s election approved by the Company as a result of the Company's delay
or mistake in processing a Subscription Agreement or in otherwise effecting a Participant's election under
the Plan shall not be subject to these increase limitations.

10.4 Participant Accounts. Individual bookkeeping accounts shall be maintained for
each Participant. All payroll deductions from a Participant's Compensation shall be credited to such
Participant's Plan account and shall be deposited with the general funds of the Company. All payroll
deductions received or held by the Company may be used by the Company for any corporate purpose,
unless otherwise required by the laws of the jurisdiction where the payroll deductions are taken, as
determined by the Committee.

10.5 No Interest Paid. Interest shall not be paid on sums deducted from a Participant's
Compensation pursuant to the Plan, unless otherwise required by the laws of the jurisdiction where the
payroll deductions are taken, as determined by the Committee.

10.6 Administrative Errors. Notwithstanding the above, in the case of an administrative
error by the Company, the Company may choose to accept a direct payment from a Participant in order to
adjust for the Company's delay or mistake in processing a Subscription Agreement or in otherwise
effecting a Participant's election under the Plan or as advisable to comply with the requirements of
Section 423 of the Code.

10.7 Other Contributions. The Committee may allow Participants to make other
contributions under the Plan via cash, check or other means instead of payroll deductions if payroll
deductions are not permitted under applicable local law and, only for Offering in the 423 Component, the
Committee determines that such other contributions are permissible under Section 423 of the Code.

11. Purchase of Shares.

11.1 Exercise of Purchase Right. On each Purchase Date of an Offering Period, each
Participant who has not withdrawn from the Plan and whose participation in the Offering has not
terminated before such Purchase Date shall automatically acquire pursuant to the exercise of the
Participant's Purchase Right the number of whole shares of Stock determined by dividing (a) the total
amount of the Participant's payroll deductions accumulated in the Participant's Plan account during the
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Offering Period and not previously applied toward the purchase of Stock by (b) the Purchase Price.
However, in no event shall the number of shares purchased by the Participant during an Offering Period
exceed the number of shares subject to the Participant's Purchase Right. No shares of Stock shall be
purchased on a Purchase Date on behalf of a Participant whose participation in the Offering or the Plan
has terminated before such Purchase Date.

11.2 Pro Rata Allocation of Shares. In the event that the number of shares of Stock
which might be purchased by all Participants in the Plan on a Purchase Date exceeds the number of
shares of Stock available in the Plan as provided in Section 4.1, the Company shall make a pro rata
allocation of the remaining shares in as uniform a manner as shall be practicable and as the Company
shall determine to be equitable. Any fractional share resulting from such pro rata allocation to any
Participant shall be disregarded.

11.3 Delivery of Certificates. As soon as practicable after each Purchase Date, the
Company shall arrange the delivery to each Participant, as appropriate, of a certificate representing the
shares acquired by the Participant on such Purchase Date; provided that the Company may deliver such
shares to a broker that holds such shares in street name for the benefit of the Participant. Shares to be
delivered to a Participant under the Plan shall be registered in the name of the Participant, or, if requested
by the Participant, in the name of the Participant and his or her spouse, or, if applicable, in the names of
the heirs of the Participant. Notwithstanding the foregoing, to the extent permitted by applicable law and
the Company’s governing documents, the Company may refrain from issuing paper certificates and may
instead cause the issuance of the shares to the Participant under this Plan to be recorded electronically
on the books of the Company, the applicable transfer agent and/or broker, as applicable.

11.4 Return of Cash Balance. Any cash balance remaining in a Participant's Plan
account following any Purchase Date shall be refunded to the Participant as soon as practicable after
such Purchase Date. However, if the cash to be returned to a Participant pursuant to the preceding
sentence is an amount less than the amount that would have been necessary to purchase an additional
whole share of Stock on such Purchase Date, the Company may retain such amount in the Participant's
Plan account to be applied toward the purchase of shares of Stock in the subsequent Purchase Period or
Offering Period, as the case may be.

11.5 Tax and Withholding. At the time a Participant's Purchase Right is exercised, in
whole or in part, or at the time a Participant disposes of some or all of the shares of Stock he or she
acquires under the Plan, the Participant shall make adequate provision for the foreign, federal, state and
local tax and withholding obligations of the Participating Company Group, if any, which arise upon
exercise of the Purchase Right or upon such disposition of shares, respectively. For the avoidance of
doubt, any tax arising from the exercise of the Purchase Right or upon the disposition of shares, whether
initially payable by the Participant or the Participating Company Group (each a "Stock Tax"), shall be paid
by the Participant. The Participating Company Group may, but shall not be obligated to, withhold from the
Participant's compensation the amount necessary to satisfy any Stock Tax and/or withholding obligations.
If the Participant's compensation is not sufficient to meet the Stock Tax and/or withholding obligation, the
Participating Group Company shall be under no obligation to deliver the Shares until the Participant has
made adequate provisions for payment of the Stock Tax and/or withholding obligations.

11.6 Expiration of Purchase Right. Any portion of a Participant's Purchase Right
remaining unexercised after the end of the Offering Period to which the Purchase Right relates shall
expire immediately upon the end of the Offering Period.

11.7 Reports to Participants. Each Participant who has exercised all or part of his or
her Purchase Right shall receive, as soon as practicable after the Purchase Date, a report of such
Participant's Plan account setting forth the total payroll deductions accumulated prior to such exercise,
the number of shares of Stock purchased, the Purchase Price for such shares, the date of purchase and
the cash balance, if any, remaining immediately after such purchase that is to be refunded or retained in
the Participant's Plan account pursuant to Section 11.4. The report required by this Section may be
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delivered in such form and by such means, including by electronic transmission, as the Company may
determine.

12. Withdrawal from Offering or Plan.

12.1 Voluntary Withdrawal from the Plan. A Participant may withdraw from the Plan by
signing and delivering to the Company's designated office a written notice of withdrawal on a form
provided by the Company for such purpose. Such withdrawal may be elected at any time prior to the end
of an Offering Period; provided, however, if a Participant withdraws from the Plan after the Purchase Date
of a Purchase Period, the withdrawal shall not affect shares of Stock acquired by the Participant on such
Purchase Date. A Participant who voluntarily withdraws from the Plan is prohibited from resuming
participation in the Plan in the same Offering from which he or she withdrew, but may participate in any
subsequent Offering by again satisfying the requirements of Sections 5 and 7.1. The Company may
impose, from time to time, a requirement that the notice of withdrawal from the Plan be on file with the
Company's designated office for a reasonable period prior to the effectiveness of the Participant's
withdrawal.

12.2 Automatic Withdrawal From an Offering. If the Fair Market Value of a share of
Stock on a Purchase Date other than the final Purchase Date of an Offering is less than the Fair Market
Value of a share of Stock on the Offering Date of the Offering, then every Participant automatically shall
be (a) withdrawn from such Offering at the close of such Purchase Date and after the acquisition of
shares of Stock for the Purchase Period and (b) enrolled in the Offering commencing on the first business
day subsequent to such Purchase Date.

12.3 Return of Payroll Deductions. Upon a Participant's voluntary withdrawal from the
Plan pursuant to Sections 12.1 or automatic withdrawal from an Offering pursuant to Section 12.2, the
Participant's accumulated payroll deductions which have not been applied toward the purchase of shares
of Stock (except, in the case of an automatic withdrawal pursuant to Section 12.2, for an amount
necessary to purchase an additional whole share as provided in Section 11.4) shall be returned as soon
as practicable after the withdrawal, without the payment of any interest (unless required by applicable
law), to the Participant, and the Participant's interest in the Plan or the Offering, as applicable, shall
terminate. Such accumulated payroll deductions may not be applied to any other Offering under the Plan.

13. Termination of Employment or Eligibility; Transfer of Employment. Upon a Participant's
ceasing, prior to a Purchase Date, to be an Employee of the Participating Company Group for any
reason, including retirement, disability or death, or the failure of a Participant to remain an Eligible
Employee, the Participant's participation in the Plan shall terminate immediately. In such event, the
payroll deductions credited to the Participant's Plan account since the last Purchase Date shall, as soon
as practicable, be returned to the Participant or, in the case of the Participant's death, to the Participant's
legal representative, and all of the Participant's rights under the Plan shall terminate. Interest shall not be
paid on sums returned pursuant to this Section 13. A Participant whose participation has been so
terminated may again become eligible to participate in the Plan by again satisfying the requirements of
Sections 5 and 7.1.

The Committee may establish rules to govern transfers of employment among any Participating
Companies, consistent with any applicable requirements of Section 423 of the Code and the terms of the
Plan. In addition, the Committee may establish rules to govern transfers of employment among any
Participating Companies where such companies are participating in separate Offerings under the Plan.

14. Transfer of Control.

14.1 Definitions.

(a) An "Ownership Change Event" shall be deemed to have occurred if any of
the following occurs with respect to the Company: (i) the direct or indirect sale or exchange in a single or
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series of related transactions by the stockholders of the Company of more than fifty percent (50%) of the
voting stock of the Company; (ii) a merger or consolidation in which the Company is a party; (iii) the sale,
exchange, or transfer of all or substantially all of the assets of the Company; or (iv) a liquidation or
dissolution of the Company.

(b) A "Transfer of Control" shall mean an Ownership Change Event or a series
of related Ownership Change Events (collectively, the "Transaction") wherein the stockholders of the
Company immediately before the Transaction do not retain immediately after the Transaction, in
substantially the same proportions as their ownership of shares of the Company's voting stock
immediately before the Transaction, direct or indirect beneficial ownership of more than fifty percent
(50%) of the total combined voting power of the outstanding voting stock of the Company or the
corporation or corporations to which the assets of the Company were transferred (the "Transferee
Corporation(s)"), as the case may be. For purposes of the preceding sentence, indirect beneficial
ownership shall include, without limitation, an interest resulting from ownership of the voting stock of one
or more corporations which, as a result of the Transaction, own the Company or the Transferee
Corporation(s), as the case may be, either directly or through one or more subsidiary corporations. The
Board shall have the right to determine whether multiple sales or exchanges of the voting stock of the
Company or multiple Ownership Change Events are related, and its determination shall be final, binding
and conclusive.

14.2 Effect of Transfer of Control on Purchase Rights. In the event of a Transfer of
Control, the surviving, continuing, successor, or purchasing corporation or parent corporation thereof, as
the case may be (the "Acquiring Corporation"), shall assume the Company's rights and obligations
under the Plan. If the Acquiring Corporation elects not to assume the Company's rights and obligations
under outstanding Purchase Rights, the Purchase Date of the then current Purchase Period shall be
accelerated to a date before the date of the Transfer of Control specified by the Board, but the number of
shares of Stock subject to outstanding Purchase Rights shall not be adjusted. All Purchase Rights which
are neither assumed by the Acquiring Corporation in connection with the Transfer of Control nor
exercised as of the date of the Transfer of Control shall terminate and cease to be outstanding effective
as of the date of the Transfer of Control.

15. Nontransferability of Purchase Rights. A Purchase Right may not be transferred in any
manner otherwise than by will or the laws of descent and distribution and shall be exercisable during the
lifetime of the Participant only by the Participant.

16. Restriction on Issuance of Shares. The issuance of shares under the Plan shall be subject
to compliance with all applicable requirements of foreign, federal or state law with respect to such
securities. A Purchase Right may not be exercised if the issuance of shares upon such exercise would
constitute a violation of any applicable foreign, federal or state securities laws or other law or regulations
or the requirements of any securities exchange or market system upon which the Stock may then be
listed. In addition, no Purchase Right may be exercised unless (a) a registration statement under the U.S.
Securities Act of 1933, as amended, shall at the time of exercise of the Purchase Right be in effect with
respect to the shares issuable upon exercise of the Purchase Right, or (b) in the opinion of legal counsel
to the Company, the shares issuable upon exercise of the Purchase Right may be issued in accordance
with the terms of an applicable exemption from the registration requirements of said 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 under the Plan
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 exercise of a Purchase Right,
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.

17. Rights as a Stockholder and Employee. A Participant shall have no rights as a stockholder
by virtue of the Participant's participation in the Plan until the date of the issuance (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company) of
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a certificate for the shares purchased pursuant to the exercise of the Participant's Purchase Right. No
adjustment shall be made for dividends, distributions or other rights for which the record date is prior to
the date such certificate is issued, except as provided in Section 4.2. Nothing herein creates an
employment relationship between the Participant and any member of the Participating Group Company
where such relationship does not otherwise exist, nor shall anything herein confer upon a Participant any
right to continue in the employ of the Participating Company Group or interfere in any way with any right
of the Participating Company Group to terminate the Participant's employment at any time.

18. Legends. The Company may at any time place legends or other identifying symbols
referencing any applicable foreign, federal or state securities law restrictions or any provision convenient
in the administration of the Plan on some or all of the certificates representing shares of Stock issued
under the Plan. The Participant shall, at the request of the Company, promptly present to the Company
any and all certificates representing shares acquired pursuant to a Purchase Right in the possession of
the Participant in order to carry out the provisions of this Section. Unless otherwise specified by the
Company, legends placed on such certificates may include but shall not be limited to the following:

"THE SHARES EVIDENCED BY THIS CERTIFICATE WERE ISSUED BY THE CORPORATION TO THE
REGISTERED HOLDER UPON THE PURCHASE OF SHARES UNDER AN EMPLOYEE STOCK
PURCHASE PLAN AS DEFINED IN SECTION 423 OF THE INTERNAL REVENUE CODE OF 1986, AS
AMENDED. THE TRANSFER AGENT FOR THE SHARES EVIDENCED HEREBY SHALL NOTIFY THE
CORPORATION IMMEDIATELY OF ANY TRANSFER OF THE SHARES BY THE REGISTERED
HOLDER HEREOF. THE REGISTERED HOLDER SHALL HOLD ALL SHARES PURCHASED UNDER
THE PLAN IN THE REGISTERED HOLDER'S NAME (AND NOT IN THE NAME OF ANY NOMINEE)."

19. Notification of Sale of Shares. The Company may require the Participant to give the
Company prompt notice of any disposition of shares acquired by exercise of a Purchase Right within two
years from the date of granting such Purchase Right or one year from the date of exercise of such
Purchase Right. The Company may require that until such time as a Participant disposes of shares
acquired upon exercise of a Purchase Right, the Participant shall hold all such shares in the Participant's
name (or, if elected by the Participant, in the name of the Participant and his or her spouse but not in the
name of any nominee) until the lapse of the time periods with respect to such Purchase Right referred to
in the preceding sentence. The Company may direct that the certificates evidencing shares acquired by
exercise of a Purchase Right refer to such requirement to give prompt notice of disposition.

20. Notices. All notices or other communications by a Participant to the Company under or in
connection with the Plan shall be deemed to have been duly given when received in the form specified by
the Company at the location, or by the person, designated by the Company for the receipt thereof.

21. Indemnification. In addition to such other rights of indemnification as they may have as
members of the Board or officers or employees of the Participating Company Group, members of the
Board and any officers or employees of the Participating Company Group to whom authority to act for the
Board 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.

22. Amendment or Termination of the Plan. The Board may at any time amend or terminate
the Plan, except that (a) such termination shall not affect Purchase Rights previously granted under the
Plan, except as permitted under the Plan, and (b) no amendment may adversely affect a Purchase Right
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previously granted under the Plan (except to the extent permitted by the Plan or as may be necessary to
qualify the 423 Component as an employee stock purchase plan pursuant to Section 423 of the Code or
to obtain qualification or registration of the shares of Stock under applicable foreign, federal or state
securities laws). In addition, an amendment to the Plan must be approved by the stockholders of the
Company within twelve (12) months of the adoption of such amendment if such amendment would
authorize the sale of more shares than are authorized for issuance under the Plan or would change the
definition of the corporations that may be designated by the Board as Participating Companies.

23. Continuation of Plan Terms as to Outstanding Purchase Rights. Any other provision of
the Plan to the contrary notwithstanding, the terms of the Plan prior to amendment (other than the
maximum aggregate number of shares of Stock issuable thereunder) shall remain in effect and apply to
all Purchase Rights granted pursuant to the Plan prior to amendment.
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ANNEX |

CROSS-REFERENCE LISTS

MINIMUM DISCLOSURE REQUIREMENTS FOR THE SHARE REGISTRATION DOCUMENT

(SCHEDULE)

(Page numbering refers to the page contained in the relevant document)

Item # | ltem contents Chapter/Exhibit Page
1. Persons Responsible
All persons responsible for the information given in the 4 (Company
1.1. Prospectus Representative
prospectus
for Prospectus)
4 (Company
1.2. A declaration by those responsible for the prospectus Prospectus Representative
for Prospectus)
2. Statutory Auditors
61 (10.2
2.1. Names and addresses of the issuer’s auditors Part Il - Section B In_dependent .
Registered Public
Accounting Firm)
If auditors have resigned, been removed or not been
re-appointed during the period covered by the . .
22. historical financial information, indicate details if Not applicable Not applicable
material.
3. Selected Financial Information
59 - 60 (10.1
3.1. Selected historical financial information Part Il - Section B Selected
Financial Data)
59 - 60 (10.1
3.2. Interim periods Part Il - Section B Selected
Financial Data)
4. Risk Factors Part Il - Section A 16 - 34 (Risk
Factors)
5. Information about the Issuer
5.1. History and Development of the Issuer
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Item # | ltem contents Chapter/Exhibit Page
5 (B.1 Legal and
5.1.1 the legal and commercial name of the issuer; Part | - Section B Commercial
Name of the
Issuer)
12. Trend Information
Significant trends that affected production, sales and 7-9(B.4a
12.1. inventory, and costs and selling prices since the end | Part| - Section B )
. X Recent Trends)
of the last financial year to the date of the prospectus.
PartIl - Section A | 1034 (Risk
L , Factors)
Trends, uncertainties or events that are likely to affect
12.2. . ; i
the issuer for at least the current financial year.
Part | - Section B 7-9(Bda
Recent Trends)
13. Profit Forecasts or Estimates Not applicable Not applicable
14 Administrative, Management, Supervisory Bodies
) and Senior Management
Names, business addresses and functions in the 46 -50 (71
issuer of the following persons and an indication of the Board of
principal activities performed by them outside the Directors as of
issuer where these are significant with respect to that April 12, 2019)
issuer: and
a) members of the administrative, management or | Partll - Section B 56 - 58 (8.1
supervisory bodies; Directors’ and
Executive
Officers’ Holdings
of Shares and
Options)
b) partners with unlimited liability, in the case of a . .
limited partnership with a share capital; Not applicable Not applicable
14.1.

c) founders, if the issuer has been established for
fewer than five years and

Not applicable

Not applicable

d) any senior manager who is relevant to establishing
that the issuer has the appropriate expertise and
experience for the management of the issuer’s
business.

Part Il - Section B

50-52 (7.2
Executive
Officers as of
March 1, 2019)
and

56 - 58 (8.1
Directors’ and
Executive
Officers’ Holdings
of Shares and
Options)
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CROSS-REFERENCE LISTS

Item # | ltem contents Chapter/Exhibit Page
52 (7.3
The nature of any family relationship between any of Part Il - Section B Fraudulent
those persons. Offences and
Bankruptcy, Etc.)
In the case of each member of the administrative,
management or supervisory bodies of the issuer and
each person mentioned in points (b) and (d) of the first
subparagraph, details of that person’s relevant
management expertise and experience and the
following information: 46 - 50 (7.1
(a) the nature of all companies and partnerships of Di Botard of f
which such person has been a member of the Alrgc ors as o
- . . . pril 12, 2019)
administrative, management and supervisory bodies ) d
or partner at any time in the previous five years, | Partll - Section B an
indicating whether or not the individual is still a 50-52 (7.2
member of the administrative, management or Executive
supervisory bodies or partner. It is not necessary to Officers as of
list all the subsidiaries of an issuer of which the person March 1, 2019)
is also a member of the administrative, management
or supervisory bodies or partner. It is not necessary to
list all the subsidiaries of an issuer of which the person
is also a member of the administrative, management
or supervisory bodies.
(b) any convictions in relation to fraudulent offences
for at least the previous five years;
(c) details of any bankruptcies, receiverships or
liquidations with which a person described in (a) and
(d) of the first subparagraph who was acting in the
capacity of any of the positions set out in (a) and (d) of
the first subparagraph was associated for at least the
previous five years;
52 (7.3
(d) details of any official public incrimination and/or ) Fraudulent
sanctions of such person by statutory or regulatory | Part Il - Section B Offences and
authorities (including designated professional bodies) Bankruptcy, Etc.)
and whether such person has ever been disqualified
by a court from acting as a member of the
administrative, management or supervisory bodies of
an issuer or from acting in the management or conduct
of the affairs of any issuer for at least the previous five
years.
If there is no such information to be disclosed, a
statement to that effect is to be made.
149, AdminisFrative, management, .and sqpervisory bodies Part Il - Section B %zohf?iitg(;
and senior management conflicts of interests. |
nterest)
17. Employees
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CROSS-REFERENCE LISTS

Item # | ltem contents Chapter/Exhibit Page
56 - 58 (8.1
Shareholdings and stock options with respect to each DllrEeX(étgﬁivaend
17.2. person referred to in points (a) and (d) of the first | Part Il - Section B Officers’ Holdinas
subparagraph of item 14.1. of Shares andg
Options)
Exhibit | All sections
173 Description of any arrangements for involving the
employees in the capital of the issuer. Part Il - Section B 58 - 5g|;8£)8tock
20.7. Dividend policy, etc.
The amount of the dividend per share for each :t?a(:ring,:gT;Z
20.7.1 | financial year for the period covered by the historical | Part Il - Section B Securities -
financial information Dividend Rights)
44 -45 (5.3
Indirect and
20.8. Legal and arbitration proceedings Part Il - Section B Inc(j:eot?tte":i%zrsﬂs )
Legal
Proceedings)
Significant change in the issuer’s financial or trading . .
20.9. position since the end of the last financial period Not applicable Not applicable
23 Third Party Information and Statement by Experts
’ and Declarations of Any Interest
Where a statement or report attributed to a person as
231, an gxpert is included !n the Reglstraftlon Document, Not applicable Not applicable
provide such person’s name, business address,
qualifications and material interest if any in the issuer.
Where information has been sourced from a third
23.2. party, provide a confirmation that this information has Not applicable Not applicable
been accurately reproduced.
61 (XI.
24, Documents on Display Part Il - Section B Documents on
Display)
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ANNEX 1l

CROSS-REFERENCE LISTS

MINIMUM DISCLOSURE REQUIREMENTS FOR THE SHARE SECURITIES NOTE

(SCHEDULE)

(Page numbering refers to the page contained in the relevant document)

ltem Item contents

Chapter/Exhibit

Page

1. Persons Responsible

All persons responsible for the information given in the

1.1.
prospectus.

Prospectus

4 (Company
Representative
for Prospectus)

1.2. A declaration by those responsible for the prospectus

Prospectus

4 (Company
Representative
for Prospectus)

2. Risk Factors

Part Il - Section A

16 - 34 (Risk
Factors)

Part Il - Section B

39 (4.4. Currency
of the Securities
Issue, sentence

beginning
"Participating
Employees

assume the

risk (... )")

41 (4.6
Transferability,
sentence
beginning "The
Participating
Employee
assumes the
risk (... )")

3. Key Information

3.1 Working capital statement

Part Il - Section B

59 (IX. Working
Capital
Statement)

3.2 Capitalization and indebtedness

Part Il - Section B

43 - 45 (V.
Statement of
Capitalization

and
Indebtedness as
of March 1,
2019)
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CROSS-REFERENCE LISTS

Item
# ltem contents Chapter/Exhibit Page
34 (1.1 Purpose
) of the ESPP) and
Part Il - Section B
3.4 Reasons for the offer and use of proceeds 46 (6.2 Net
Proceeds)
Exhibit | Section 1.1
4 Information Concerning the Securities to be Offered/
) Admitted to Trading
38 (4.1 Type and
the Class of the
Securities being
o Partll - Section B | | Oered
41 Type and the class of the securities being offered, ncluding the
' including the security identification code. Security
Identification
Code)
Exhibit | Sect|0n42(t) and
38 (4.2
4o | Legislation under which the securiies have been _ Legislation
: created. Part Il - Section B | Under Which the
Securities Have
Been Created)
38 - 39 (4.3 Form
of Securities,
43 Form of securities, name and address of the entity in _ Name and
Entity in Charge
of Keeping the
Records)
o 39 (4.4 Currency
44 Currency of the securities issue. Part Il - Section B | of the Securities
Issue)
) N 39-41(4.5
4.5 Rights attached to the securities Part Il - Section B | Rights Attached
to the Securities)
Statement of the resolutions, authorizations and | part|i - Section B | <% (11 Purpose
4.6 approvals by virtue of which the securities have been or of the ESPP)
will be created and/or issued.
Exhibit | Subheader
4.7 | Expected issue date of the securities. Part Il - Section B | <2 (1;3 Eu(rjc;hase
erio
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CROSS-REFERENCE LISTS

Item
# ltem contents Chapter/Exhibit Page
38 (lll. Delivery
and Sale of the
Part Il - Section B |  Shares) and
Description of any restrictions on the free transferability
438 of the securities 41(4.6
' Transferability)
- Sections 11 and
Exhibit | 15
41-42 (4.7
) General
4.9 Mandatory takeover bids and/or squeeze-out and sell- i Provisions
' out rules in relation to the securities. Partll - Section B | xpoiving to
Business
Combinations)
411 | Information on taxes on the income from the securities Part Il - Section B 61 -67 (XIl. Tax
withheld at source Consequences)
5. TERMS AND CONDITIONS OF THE OFFER
Conditions, offer statistics, expected timetable and
5.1 . .
action required to apply for the offer
34 -38(l. The
Outline, 1.
Part Il - Section B Eligib.ility and Il
5.1.1 | Conditions to which the offer is subject. Delivery and
Sale of the
Shares)
Exhibit | All sections
Part Il - Section B ‘LG (6.2 dNet
5.1.2 | Total amount of the issue/offer. roceeds)
Exhibit | Section 4
34 -38(l. The
Outline, 1.
Part Il - Section B Eligib.ility and Ill.
543 | 1ime period during which the offer will be open and Delivery and
"~ | description of the application process. Sale of the
Shares)
- Sections 5, 6, 7,
Exhibit | 8 and 11
Part Il - Section B 36 (1.7
Termination or
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CROSS-REFERENCE LISTS

Item contents

Chapter/Exhibit

Page

Circumstances under which the offer may be revoked or
suspended and whether revocation can occur after
dealing has begun.

Amendment of
the ESPP) and

38 (2.5
Termination of
Employment of

Participating
Employees)

Exhibit |

Sections 12, 13,
14 and 22

Possibility to reduce subscriptions and the manner for
refunding excess amount paid by applicants.

Part Il - Section B

38 (2.4
Discontinuance
of Participation of
Participating
Employees)

Minimum and/or maximum amount of application.

Part Il - Section B

34-35(1.2
Shares Offered
Under the ESPP)
and

36-37 (2.2
Participation of
Eligible
Employees)

Exhibit |

Section 5

Period during which an application may be withdrawn.

Part Il - Section B

37-38(2.4
Discontinuance
of Participation of
Participating
Employees

Method and time limits for paying up the securities and
for delivery of the securities.

Part Il - Section B

37 (2.3 Payroll
Deductions) and

38 (lll. Delivery
and Sale of the
Shares)

Exhibit |

Sections 9, 10
and 11

5.3

Pricing

5.3.1.

An indication of the price at which the securities will be
offered.

Part Il - Section B

35 (1.4 Purchase
Price)

Exhibit |

Section 9
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Item
# ltem contents Chapter/Exhibit Page
35 (1.4 Purchase
Price) and
38 -39 (4.3 Form
) of Securities,
Part Il - Section B Name and
5.3.2. | Process for the disclosure of the offer price. Address of the
Entity in Charge
of Keeping the
Records)
Exhibit | Section 9
41 (4.5 Rights
Attached to the
. , . . Securities - No
533 If the issuer’s eqwty_holder_s have prg-emptlve purchase Part Il - Section B Preemptive,
rights and this right is restricted or withdrawn. .
Redemptive or
Conversion
Provisions)
Where there is or could be a material disparity between
the public offer price and the effective cash cost to
5.34 | members of the administrative, management or| .o jicabie | Not applicable
supervisory bodies or senior management, or affiliated
persons, of securities acquired by them in transactions
during the past year.
5.4. Placing and Underwriting
38 - 39 (4.3 Form
of Securities,
: . Name and
542 Name a_nd address of any paying agents and depository Part Il - Section B | Address of the
agents in each country. o
Entity in Charge
of Keeping the
Records)
6. Admission to Trading and Dealing Arrangements
38 (4.1 Type and
Class of the
Securities being
Whether the securities offered are or will be the object . Offered,
6.1 N e . Part Il - Section B .
of an application for admission to trading. Including the
Security
Identification
Code)
38 (4.1 Type and
6.2 Regulated markets or equivalent markets on which | part || - Section B Class of the
securities of the same class of the securities to be Securities being
Offered,
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CROSS-REFERENCE LISTS

Item
# Item contents Chapter/Exhibit Page
offered or admitted to trading are already admitted to Including the
trading. Security
Identification
Code)
8. Expense of the Issue/Offer
8.1 The total net pr.oceeds and an estimate of the total Part Il - Section B 46 (6.2 Net
expenses of the issue/offer. Proceeds)
9. Dilution
: . _— 45 -46 (6.1
91, The gmount and percentage of immediate dilution Part Il - Section B Maximum
resulting from the offer. Dilution)

In the case of a subscription offer to existing equity
9.2. holders, the amount and percentage of immediate Not applicable Not applicable
dilution if they do not subscribe to the new offer.

10. Additional Information

If advisors connected with an issue are mentioned in the
10.1. | Securities Note, a statement of the capacity in which the Not applicable Not applicable
advisors have acted.

Where a statement or report attributed to a person as an
expert is included in the Securities Note, provide such

10.3. persons’ name, business address, qualifications and Not applicable Not applicable
material interest if any in the issuer.
10.4. | Where information has been sourced from a third party. Not applicable Not applicable
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