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2,532,760
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Daniel R. Maurer

8/17/2012

8/17/2012

—

—

1,059
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1,009,760

(6)

2,019,520

7/24/2013

7/23/2013

17,500

35,000

—

1,029,000

(7)

1,029,000

465,000

1,162,500

(3)
—
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—

—

—

—

2,543,816

3,553,576

_______________________________________

(1)

Awards made pursuant to Intuit’s 2005 Equity Incentive Plan. The RSUs described in footnote (5) that are subject
to a one-year operating income performance goal will all become subject to service-based vesting if the goal is
satisfied, and will otherwise be forfeited in full. As a result, there is no distinction between the "Target" and
"Maximum" columns for these RSUs.

(2)

These amounts represent the aggregate grant date fair value of these awards computed in accordance with FASB
ASC Topic 718 assuming no forfeitures. For the awards which are subject to performance-based conditions as
described in the footnotes below, the amounts shown in the “Target” column reflect estimates of the probable
outcomes of the performance conditions judged as of the time of issuance. These are the amounts reflected in the
“Summary
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Compensation Table.” The amounts shown in the “Maximum” column assume the highest level of performance would be
achieved with respect to the performance conditions. The RSUs described in footnote (5) that are subject to a one-year
operating income performance goal will all become subject to service-based vesting if the goal is satisfied, and will
otherwise be forfeited in full. As a result, there is no distinction between the "Target" and "Maximum" columns for
these RSUs. With respect to the RSUs described in footnote (7) that may be earned depending on Intuit's relative TSR,
under FASB ASC Topic 718 the grant date fair value of these RSUs remains the same whether the target or maximum
number of RSUs are earned. As a result, there is no distinction between the "Target" and "Maximum" columns for
these RSUs.

(3)
Represents awards that could have been earned based on performance in fiscal year 2013. These columns show the
awards that were possible at the Target and Maximum levels of performance. The maximum award that could have
been earned by each Named Executive Officer was the lesser of 250% of the Target or $5 million.

(4)Represents Intuit matching grants of RSUs under the MSPP, which vest on the third anniversary of the grant date.

(5)Assuming Intuit’s achievement of a one-year operating income performance goal, these RSUs will vest as to
331/3% of the shares on each of July 1, 2014, July 1, 2015 and July 1, 2016.

(6)Depending upon the degree of Intuit’s achievement of certain three-year revenue and operating income performance
goals (the “Operating Performance Goals”), the earned potion of these RSUs will vest on September 1, 2016.

(7)Depending on Intuit’s relative total shareholder return for the three-year period ending July 31, 2016 compared to a
pre-established peer group (the “TSR Goals”), the earned portion of these RSUs will vest on September 1, 2016.

The following table provides information about stock options granted under our 2005 Equity Incentive Plan to the
Named Executive Officers during fiscal 2013.

Name Grant
Date(2)

All Other
Option
Awards:
Number of
Securities
Underlying
Options (#)

Exercise
or Base
Price of
Options
($/sh)

Grant Date
Fair Value of
Option
Awards ($)(1)

Brad D. Smith 7/24/2013 139,500 63.11 1,571,454
R. Neil Williams 7/24/2013 53,000 63.11 597,040
Laura A. Fennell 7/24/2013 39,500 63.11 444,964
Daniel R. Maurer 7/24/2013 39,500 63.11 444,964

_______________________________________

(1)These amounts represent the aggregate grant date fair value of these awards computed in accordance with FASB
ASC Topic 718 assuming no forfeitures.

(2)This option vests as to 331/3% of the underlying shares on July 24, 2014 and 2.778% of the shares each month
thereafter.
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Outstanding Equity Awards at Fiscal 2013 Year-End
The following table provides information with respect to outstanding stock options held by the Named Executive
Officers as of July 31, 2013.

Outstanding Option Awards

Name

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)

Option
Exercise
Price ($)

Option
Grant
Date

Option
Expiration
Date

Brad D. Smith 100,000 — 30.07 07/25/07 07/24/14
260,000 — 30.00 02/11/08 02/10/15
185,000 — 27.68 07/23/08 07/22/15
100,000 100,000 (1) 30.21 08/11/09 08/10/16
51,723 51,722 (2) 37.98 07/22/10 07/21/17
— 110,496 (3) 47.79 07/20/11 07/19/18
— 114,825 (4) 56.52 07/25/12 07/24/19
— 139,500 (5) 63.11 07/24/13 07/24/20

R. Neil Williams 50,000 — 27.68 07/23/08 07/22/15
75,000 — 30.21 08/11/09 08/10/16
30,425 — 37.98 07/22/10 07/21/17
22,835 11,419 (6) 47.79 07/20/11 07/19/18
11,574 23,154 (7) 56.52 07/25/12 07/24/19
— 53,000 (5) 63.11 07/24/13 07/24/20

Kiran M. Patel 11,720 — 37.98 07/22/10 07/21/17
25,045 12,524 (6) 47.79 07/20/11 07/19/18
13,068 26,141 (7) 56.52 07/25/12 07/24/19

Laura A. Fennell 40,000 — 27.68 07/23/08 07/22/15
60,000 — 30.21 08/11/09 08/10/16
19,775 — 37.98 07/22/10 07/21/17
10,313 5,157 (6) 47.79 07/20/11 07/19/18
5,227 10,457 (7) 56.52 07/25/12 07/24/19
— 39,500 (5) 63.11 07/24/13 07/24/20

Daniel R. Maurer 14,000 — 30.07 07/25/07 07/24/14
25,000 — 30.00 02/11/08 02/10/15
50,000 — 27.68 07/23/08 07/22/15
40,000 — 30.21 08/11/09 08/10/16
30,425 — 37.98 07/22/10 07/21/17
22,835 11,419 (6) 47.79 07/20/11 07/19/18
7,841 15,685 (7) 56.52 07/25/12 07/24/19
— 39,500 (5) 63.11 07/24/13 07/24/20

_______________________________________
(1)This option vests on August 11, 2014.
(2)This option vests on July 22, 2015.
(3)This option vests as to 50% of the underlying shares on July 20, 2014 and 50% of the shares on July 20, 2016.
(4)This option vests as to 50% of the underlying shares on July 25, 2015 and 50% of the shares on July 25, 2017.

Edgar Filing: - Form

12



47

Edgar Filing: - Form

13



Table of Contents

(5)This option vests as to 33 1 / 3 % of the underlying shares on July 24, 2014 and 2.778% of the shares each month
thereafter.

(6)This option vested as to 33 1 / 3 % of the underlying shares on July 20, 2012 and 2.778% of the shares each month
thereafter.

(7)This option vested as to 33 1 / 3 % of the underlying shares on July 25, 2013 and 2.778% of the shares each month
thereafter.
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The following table provides information with respect to outstanding RSUs held by the Named Executive Officers as
of July 31, 2013, excluding RSUs purchased by the Named Executive Officers under the MSPP. The MSPP is
described in greater detail on page 40. The market value of the awards is determined by multiplying the number of
unvested shares or units by $63.92, the closing price of Intuit’s common stock on NASDAQ on July 31, 2013, the last
trading day of fiscal 2013. For the awards which are subject to performance-based conditions as described in the
footnotes below, the number of shares reflects performance assuming achievement at target unless otherwise noted.

Outstanding Stock Awards
Performance-Based
Vesting Awards

Time-Based
Vesting Awards

Equity
Incentive Plan
Awards:

Equity
Incentive
Plan Awards:

Name Grant
Date

Number of
Shares
or Units
of Stock
That Have
Not
Vested (#)

Market
Value of
Shares
or Units
of Stock
That Have
Not
Vested ($)

Number of
Unearned
Shares, Units
or Other
Rights That
Have Not
Vested (#)

Market or
Payout Value
of Unearned
Shares, Units
or Other
Rights That
Have Not
Vested ($)

Brad D. Smith 08/11/08 32,500 (1) 2,077,400
08/11/09 20,000 (2) 1,278,400
08/11/09 25,000 (3) 1,598,000
07/22/10 13,970 (5) 892,962
07/22/10 49,036 (6) 3,134,381
07/22/10 40,941 (7) 2,616,949
08/20/10 3,000 (4) 191,760
07/20/11 29,845 (8) 1,907,692
07/20/11 69,638 (9) 4,451,261
07/20/11 76,526 (10) 4,891,542
08/19/11 3,000 (4) 191,760
07/25/12 25,789 (11) 1,648,433
07/25/12 60,173 (12) 3,846,258
07/25/12 61,273 (13) 3,916,570
07/24/13 24,500 (14) 1,566,040
07/24/13 57,000 (15) 3,643,440
07/24/13 61,500 (16) 3,931,080

R. Neil Williams 07/22/10 14,424 (17) 921,982
07/22/10 12,042 (18) 769,725
08/20/10 941 (4) 60,149
07/20/11 3,084 (19) 197,129
07/20/11 21,588 (20) 1,379,905
07/20/11 23,723 (21) 1,516,374
08/19/11 1,422 (4) 90,894
07/25/12 5,200 (22) 332,384
07/25/12 18,199 (23) 1,163,280
07/25/12 18,532 (24) 1,184,565
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08/17/13 910 (4) 58,167
07/24/13 9,000 (14) 575,280
07/24/13 21,500 (15) 1,374,280
07/24/13 23,500 (16) 1,502,120
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Outstanding Stock Awards
Performance-Based
Vesting Awards

Time-Based
Vesting Awards

Equity
Incentive Plan
Awards:

Equity
Incentive
Plan Awards:

Name Grant
Date

Number of
Shares
or Units
of Stock
That Have
Not
Vested (#)

Market
Value of
Shares
or Units
of Stock
That Have
Not
Vested ($)

Number of
Unearned
Shares, Units
or Other
Rights That
Have Not
Vested (#)

Market or
Payout Value
of Unearned
Shares, Units
or Other
Rights That
Have Not
Vested ($)

Kiran M. Patel 08/11/08 50,000 (1) 3,196,000
07/22/10 24,518 (17) 1,567,191
07/22/10 20,471 (18) 1,308,506
08/20/10 1,500 (4) 95,880
07/20/11 3,383 (19) 216,241
07/20/11 23,677 (20) 1,513,434
07/20/11 26,019 (21) 1,663,134
07/25/12 5,871 (22) 375,274
07/25/12 20,547 (23) 1,313,364
07/25/12 20,923 (24) 1,337,398

Laura A. Fennell 07/22/10 9,376 (17) 599,314
07/22/10 7,828 (18) 500,366
08/20/10 1,261 (4) 80,603
07/20/11 1,393 (19) 89,041
07/20/11 9,750 (20) 623,220
07/20/11 10,714 (21) 684,839
08/19/11 1,371 (4) 87,634
07/25/12 2,349 (22) 150,148
07/25/12 8,219 (23) 525,358
07/25/12 8,369 (24) 534,946
08/17/12 874 (4) 55,866
07/24/13 7,000 (14) 447,440
07/24/13 16,000 (15) 1,022,720
07/24/13 17,500 (16) 1,118,600

Daniel R. Maurer 07/22/10 14,424 (17) 921,982
07/22/10 12,042 (18) 769,725
08/20/10 1,500 (4) 95,880
07/20/11 3,084 (19) 197,129
07/20/11 21,588 (20) 1,379,905
07/20/11 23,723 (21) 1,516,374
08/19/11 1,500 (4) 95,880
07/25/12 3,523 (22) 225,190
07/25/12 12,329 (23) 788,070
07/25/12 12,554 (24) 802,452
08/17/12 1,059 (4) 67,691
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07/24/13 7,000 (14) 447,440
07/24/13 16,000 (15) 1,022,720
07/24/13 17,500 (16) 1,118,600
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_______________________________________
(1)These RSUs vested on August 1, 2013.
(2)These RSUs will vest on August 1, 2014.
(3)Because the specified performance goals were achieved, these RSUs will vest on August 1, 2014.
(4)Represents Intuit matching grants of RSUs under the MSPP, which vest on the third anniversary of the grant date.

(5)Because the specified performance goals were achieved, these RSUs vested as to 50% of the shares on July 1, 2013
and will vest as to 50% of the shares on July 1, 2015.

(6)Based on the performance goals achieved as of July 31, 2013, these RSUs vested as to 50% of the shares on
September 1, 2013 and will vest as to 50% of the shares on September 1, 2015.

(7)Based on the TSR goals achieved as of July 31, 2013, these RSUs vested as to 50% of the shares on September 1,
2013 and will vest as to 50% of the shares on September 1, 2015.

(8)Because the specified performance goals were achieved, these RSUs will vest as to 50% of the shares on July 1,
2014 and 50% of the shares on July 1, 2016.

(9)Depending upon the degree of Intuit’s achievement of the Operating Performance Goals, these RSUs will vest as to
50% of the earned shares on September 1, 2014 and 50% of the earned shares on September 1, 2016.

(10)Depending upon Intuit’s achievement of the TSR Goals, these RSUs will vest as to 50% of the earned shares on
September 1, 2014 and 50% of the earned shares on September 1, 2016.

(11)Because the specified performance goals were achieved, these RSUs will vest as to 50% of the shares on July 1,
2015 and 50% of the shares on July 1, 2017.

(12)Depending upon the degree of Intuit’s achievement of the Operating Performance Goals, these RSUs will vest as
to 50% of the earned shares on September 1, 2015 and 50% of the earned shares on September 1, 2017.

(13)Depending upon Intuit’s achievement of the TSR Goals, these RSUs will vest as to 50% of the earned shares on
September 1, 2015 and 50% of the earned shares on September 1, 2017.

(14)Assuming Intuit’s achievement of a one-year operating income performance goal, these RSUs vest as to 33 1 / 3 %
of the shares on each of July 1, 2014, July 1, 2015 and July 1, 2016.

(15)Depending upon the degree of Intuit’s achievement of the Operating Performance Goals, the earned portion of
these RSUs will vest on September 1, 2016.

(16)Depending upon Intuit’s achievement of the TSR Goals, the earned portion of these RSUs will vest on September
1, 2016.

(17)Based on the performance goals achieved as of July 31, 2013, these RSUs vested on September 1, 2013.
(18)Based on the TSR goals achieved as of July 31, 2013, these RSUs vested on September 1, 2013.
(19)Because the specified performance goals were achieved, these RSUs will vest on July 1, 2014.

(20)Depending upon the degree of Intuit’s achievement of the Operating Performance Goals, the earned portion of
these RSUs will vest on September 1, 2014.

(21)Depending upon Intuit’s achievement of the TSR Goals, the earned portion of these RSUs will vest on September
1, 2014.

(22)Because the specified performance goals were achieved, these RSUs will vest as to 50% of the shares on July 1,
2014 and 50% of the shares on July 1, 2015.

(23)Depending upon the degree of Intuit’s achievement of the Operating Performance Goals, the earned portion of
these RSUs will vest on September 1, 2015.

(24)Depending upon Intuit’s achievement of the TSR Goals, the earned portion of these RSUs will vest on September
1, 2015.
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Option Exercises and Stock Vested in Fiscal Year 2013 
The following table shows information about stock option exercises and vesting of RSUs for each of the Named
Executive Officers during fiscal 2013, including the value realized upon exercise or vesting, but excluding RSUs
purchased by the Named Executive Officers under the MSPP. The MSPP is described in greater detail on page 40.

Option Awards Stock Awards

Name

Number of
Shares
Acquired
on
Exercise
(#)

Value
Realized on
Exercise ($)

Number of
Shares
Acquired
on
Vesting (#)

Value
Realized on
Vesting ($)

Brad D. Smith 100,000 3,073,000 61,863 3,659,598
R. Neil Williams — — 31,799 1,887,620
Kiran M. Patel 340,000 4,799,832 38,724 2,302,096
Laura A. Fennell 20,000 599,392 26,463 1,556,831
Daniel R. Maurer 14,000 405,020 22,177 1,325,805

Non-Qualified Deferred Compensation for Fiscal Year 2013 
The following table shows the non-qualified deferred compensation activity for each of the Named Executive Officers
during fiscal 2013. The Non-Qualified Deferred Compensation Plan (“NQDCP”) is described below the table and the
MSPP is described on page 40.

Name Plan

Aggregate
Balance at
July 31, 2012
($)

Executive
Contributions
in Fiscal 2013
($)(1)

Aggregate
Earnings in
Fiscal 2013
($)(2)

Aggregate
Withdrawals/
Distributions
in Fiscal
2013($)

Aggregate
Balance at
July 31, 2013
($)

Brad D. Smith NQDCP 2,635,950 823,875 459,351 — 3,919,176 (3)
MSPP 599,752 — 46,610 (170,542 ) 475,820
Total 3,235,702 823,875 505,961 (170,542 ) 4,394,996

R. Neil Williams NQDCP — — — — —
MSPP 255,056 54,382 19,617 (119,845 ) 209,210
Total 255,056 54,382 19,617 (119,845 ) 209,210

Kiran M. Patel NQDCP 4,536,442 — 675,634 — 5,212,076 (3)
MSPP 367,209 — 23,017 (169,894 ) 220,332
Total 4,903,651 — 698,651 (169,894 ) 5,432,408

Laura A. Fennell NQDCP — — — — —
MSPP 217,459 52,230 20,203 (65,788 ) 224,104
Total 217,459 52,230 20,203 (65,788 ) 224,104

Daniel R. Maurer NQDCP 1,894,060 316,723 345,077 — 2,555,860 (3)
MSPP 293,464 63,286 26,958 (86,480 ) 297,228
Total 2,187,524 380,009 372,035 (86,480 ) 2,853,088

______________________________________
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(1)
Amounts shown in this column for the NQDCP are included in the "Salary" column of the fiscal 2013 “Summary
Compensation Table” on page 43. Amounts shown in this column for the MSPP were contributed from amounts
earned under Intuit's SEIP for fiscal 2012, which were paid in August 2012.
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(2)None of the amounts shown in this column are included in the “Summary Compensation Table” because they are not
preferential or above market.

(3)
The following amounts contributed to the NQDCP by the executive, and in certain cases by Intuit, have also been
reported in the Summary Compensation Table as compensation for fiscal 2013 or a prior fiscal year: Mr. Smith,
$2,816,525; Mr. Patel, $3,702,382; and Mr. Maurer, $1,319,474.

In 2007, we adopted the NQDCP, which became effective January 1, 2008. We adopted the NQDCP to meet the
requirements of the new restrictions on deferred compensation under Section 409A of the Internal Revenue Code. The
NQDCP was designed to generally track the provisions of our 2005 Non-Qualified Deferred Compensation Plan,
effective January 1, 2005, and the original Executive Deferred Compensation Plan that became effective March 15,
2002. All deferrals for compensation that would otherwise be payable on or after January 1, 2008 and employer
contributions made on or after January 1, 2008 are credited to participants under the new NQDCP. No new deferrals
or contributions will be made to the 2005 Non-Qualified Deferred Compensation Plan or the original plan. The
NQDCP and the 2005 Non-Qualified Deferred Compensation Plan provide that executives who meet minimum
compensation requirements are eligible to defer up to 75% of their salaries and up to 75% of their bonuses. We have
agreed to credit the participants’ contributions with earnings that reflect the performance of certain independent
investment funds. We do not guarantee above market interest on account balances. We may also make discretionary
employer contributions to participant accounts in certain circumstances. The timing, amounts and vesting schedules of
employer contributions are at the sole discretion of the Compensation Committee or its delegate. The benefits under
this plan are unsecured and are general assets of Intuit. Participants are generally eligible to receive payment of their
vested benefit at the end of their elected deferral period or after termination of their employment with Intuit for any
reason or at a later date to comply with the restrictions of Section 409A. Participants may elect to receive their
payments in a lump sum or installments. Discretionary company contributions and the related earnings vest
completely upon the participant’s disability, death or a change in control of Intuit.

Potential Payments Upon Termination of Employment or Change in Control
Described below are the individual arrangements Intuit has entered into with each of our Named Executive Officers
(other than Mr. Patel who retired in September 2013) and the estimated payments and benefits that would be provided
under these arrangements, assuming that the executive’s employment terminated under certain circumstances as of
July 31, 2013, and using the closing price of our common stock on July 31, 2013, the last trading day of fiscal year
2013 ($63.92 per share).
As a general matter, certain benefits that are included in the tables below are provided to all recipients of Intuit equity
awards, not solely to Named Executive Officers. For example, Intuit’s options and RSUs generally provide for 100%
acceleration of vesting upon termination due to death or disability. Additionally, Intuit’s options generally provide for
one year of accelerated vesting upon a recipient’s involuntary termination within one year following a change in
control (a “CIC”), as defined in our 2005 Equity Incentive Plan. Intuit’s RSUs generally provide for pro rata accelerated
vesting upon a recipient’s involuntary termination within one year following a change in control or upon a recipient’s
retirement, as defined in the applicable plan document. None of the Named Executive Officers would have been
eligible for retirement, for purposes of such RSU vesting acceleration, had they been terminated as of July 31, 2013.
Performance-based RSU’s granted to Executive Vice Presidents and Senior Vice Presidents under Intuit’s 2005 Equity
Incentive Plan generally provide for pro rata accelerated vesting upon a recipient’s involuntary termination, as defined
in the plan, so long as the specified performance goals are achieved and certified in accordance with the plan
document.
Intuit does not provide for any special severance payments or acceleration of equity upon a Named Executive Officer’s
termination for cause or resignation without good reason. Under the NQDCP, participants in the plan will be eligible
to receive their vested benefits under the plan upon termination of employment for any reason, and they will be
eligible to receive discretionary company contributions and the related earnings upon the participant's disability, death
or a change in control of Intuit, as described above under “Non-Qualified Deferred Compensation for Fiscal Year 2013.”
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In April 2007, Intuit established a Long-Term Executive Disability Plan (the “Executive Disability Plan”) for employees
with the title of director or above. Under the Executive Disability Plan, which is funded through insurance, if a
participant suffers a long-term disability, as defined in the applicable plan document, the participant will be provided
with salary restoration benefits up to $8,000 per month in addition to the benefits provided by Intuit’s Long-Term
Disability Plan for all employees, until the earlier of the cessation of the disability or the participant reaching age 65.
Under the terms of the Executive Disability Plan, each of Mr. Smith, Mr. Williams, Mr. Patel, Ms. Fennell,
Mr. Maurer, and Mr. Cook would have been entitled to receive $96,000 for salary restoration for fiscal 2013 if he or
she had suffered a long-term disability. These
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amounts are not included in the tables below. Mr. Campbell was not eligible to receive benefits under the plan during
fiscal 2013.
Brad D. Smith
On October 1, 2007, Intuit entered into a new employment agreement with Mr. Smith, which superseded Mr. Smith’s
prior September 6, 2005 employment agreement and provided that Mr. Smith become the President and Chief
Executive Officer of Intuit, effective January 1, 2008. On December 1, 2008, Intuit amended Mr. Smith’s employment
agreement in order to satisfy the technical documentary requirements of Section 409A of the Internal Revenue Code
(“Section 409A”).
Mr. Smith can terminate his employment agreement at any time upon written notice to the Board. Intuit may terminate
Mr. Smith’s employment upon the written recommendation of the Board. Under the circumstances described below,
Mr. Smith is entitled to receive severance benefits subject to his execution of a valid and binding release agreement.
If Intuit terminates Mr. Smith other than for “Cause” (which includes gross negligence, willful misconduct, fraud and
certain criminal convictions) or if Mr. Smith terminates his employment for “Good Reason” (which includes relocation
or a reduction in duties, title or compensation), Mr. Smith is entitled to a single lump sum severance payment equal to
12 months of his then-current salary and 100% of his then-current target bonus.
The estimated payments or benefits which would have been paid to Mr. Smith in the event of his termination on
July 31, 2013 under the specified circumstances are as follows:

Brad D. Smith
Incremental Amounts Payable
Upon Termination Event

Termination
Without
Cause or by
Mr. Smith for
Good Reason
($)

Termination
Without
Cause
After CIC ($)

Death or
Disability ($)

Total Cash Severance 2,400,000 2,400,000 —
Total Benefits and Perquisites — — —
Total Severance 2,400,000 2,400,000 —
Gain on Accelerated Stock Options — 4,299,815 7,457,669
Value of Accelerated Restricted Stock Units 20,905,973 21,653,878 44,447,028
Total Value of Accelerated Long-Term Incentives 20,905,973 25,953,693 51,904,697
Total Severance, Benefits & Accelerated Equity 23,305,973 28,353,693 51,904,697

R. Neil Williams
On November 2, 2007, Intuit entered into an employment agreement with Mr. Williams, which provided that
Mr. Williams become Senior Vice President and Chief Financial Officer of Intuit, effective January 7, 2008. On
December 1, 2008, Intuit amended Mr. Williams’ employment agreement in order to satisfy the technical documentary
requirements of Section 409A.
If Intuit terminates Mr. Williams other than for “Cause” (which includes gross negligence, willful misconduct, fraud and
certain criminal convictions) or if Mr. Williams terminates his employment for “Good Reason” (which includes
relocation or a reduction in duties, title or compensation), Mr. Williams will be entitled to a single lump sum
severance payment equal to 12 months of his then-current salary and 100% of his then-current target bonus provided
he signs a release and waiver of claims.
The estimated payments or benefits which would have been paid to Mr. Williams in the event of his termination on
July 31, 2013 under the specified circumstances are as follows:
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R. Neil Williams
Incremental Amounts Payable
Upon Termination Event

Termination
Without
Cause or by
Mr. Williams
for
Good
Reason ($)

Termination
Without
Cause
After CIC ($)

Death or
Disability ($)

Total Cash Severance 1,225,000 1,225,000 —
Total Benefits and Perquisites — — —
Total Severance 1,225,000 1,225,000 —
Gain on Accelerated Stock Options — 284,168 398,458
Value of Accelerated Restricted Stock Units 5,188,450 4,306,943 11,909,510
Total Value of Accelerated Long-Term Incentives 5,188,450 4,591,111 12,307,968
Total Severance, Benefits & Accelerated Equity 6,413,450 5,816,111 12,307,968
Kiran M. Patel
Mr. Patel retired in September 2013 and did not receive any termination benefits in connection with his retirement.
Laura A. Fennell
On March 31, 2004 Intuit entered into an employment agreement with Ms. Fennell. The estimated payments or
benefits which would have been paid to Ms. Fennell in the event of her termination on July 31, 2013 under the
specified circumstances are as follows:

Laura A. Fennell
Incremental Amounts Payable
Upon Termination Event

Termination
Without
Cause or by
Ms. Fennell
for
Good Reason
($)

Termination
Without
Cause
After CIC ($)

Death or
Disability ($)

Total Cash Severance — — —
Total Benefits and Perquisites — — —
Total Severance — — —
Gain on Accelerated Stock Options — 132,538 192,559
Value of Accelerated Restricted Stock Units 2,834,341 2,468,935 7,029,282
Total Value of Accelerated Long-Term Incentives 2,834,341 2,601,473 7,221,841
Total Severance, Benefits & Accelerated Equity 2,834,341 2,601,473 7,221,841

Daniel R. Maurer
On November 16, 2005, Intuit entered into an employment agreement with Mr. Maurer. Mr. Maurer’s employment
agreement was amended in January 2008 and in December 2008. The December 2008 amendment provided that
Mr. Maurer become Senior Vice President and General Manager of Intuit’s Consumer Tax Group effective
December 2, 2008. The estimated payments or benefits which would have been paid to Mr. Maurer in the event of his
termination on July 31, 2013 under the specified circumstances are as follows:
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Daniel R. Maurer
Incremental Amounts Payable
Upon Termination Event

Termination
Without
Cause or by
Mr. Maurer for
Good Reason
($)

Termination
Without
Cause
After CIC ($)

Death or
Disability ($)

Total Cash Severance — — —
Total Benefits and Perquisites — — —
Total Severance — — —
Gain on Accelerated Stock Options — 339,656 592,557
Value of Accelerated Restricted Stock Units 4,936,009 4,204,113 10,232,314
Total Value of Accelerated Long-Term Incentives 4,936,009 4,543,769 10,824,871
Total Severance, Benefits & Accelerated Equity 4,936,009 4,543,769 10,824,871

TRANSACTIONS WITH RELATED PERSONS
The Audit and Risk Committee is responsible for review, and approval or ratification as appropriate, of specific
transactions between Intuit (or its subsidiaries) in which a “related person” has a direct or indirect material interest.
Under SEC rules, “related persons” include directors, officers, nominees for director, 5% stockholders, and their
immediate family members. The Audit and Risk Committee adopted a written set of procedures and guidelines, which
are described below, to evaluate these transactions and obtain approval or ratification by the Audit and Risk
Committee.
Identification of Related Persons.  Information about our directors and executive officers and persons related to them
is collected and updated through annual Director & Officer Questionnaires and quarterly director affiliation
summaries. Directors and executives provide the names of the entities with which they are affiliated, including board
memberships, executive officer positions, charitable organizations, and affiliations of immediate family members.
Audit and Risk Committee Annual Pre-Approval.  On an annual basis, Intuit’s procurement and legal departments
prepare requests for pre-approval of transactions or relationships involving related persons or parties with which Intuit
is expected to do business during the upcoming fiscal year. The Audit and Risk Committee reviews these requests
during its regular fourth quarter meeting and generally pre-approves annual spending levels for each transaction or
relationship.
Periodic Approvals.  During the year, the list of known related persons is circulated to appropriate Intuit employees
and is used to identify transactions with related persons. When Intuit identifies an actual or potential transaction with a
related person that was not pre-approved by the Audit and Risk Committee, Intuit’s legal department collects
information regarding the transaction, including the identity of the other party, the value of the transaction, and the
size and significance of the transaction to both Intuit and the other party. This information is provided to the Audit and
Risk Committee, which in its discretion may approve, ratify, rescind, place conditions upon, or take any other action
with respect to the transaction.
Monitoring of Approved Transactions and Relationships.  Following approval by the Audit and Risk Committee,
Intuit personnel review and monitor the transactions and relationships from time to time. If spending levels approach
the limits approved by the Audit and Risk Committee, Intuit prepares and submits a new approval request to the Audit
and Risk Committee for review at its next meeting.
Compensation Decisions.  The Audit and Risk Committee generally does not review executive or director
compensation transactions or arrangements, as these are approved by the Compensation Committee or the Board, as
appropriate.
Since the beginning of fiscal 2013, there have been no transactions and there currently are no proposed transactions in
excess of $120,000 between Intuit (or its subsidiaries) and a related person in which the related person had or will
have a direct or indirect material interest.

Edgar Filing: - Form

26



56

Edgar Filing: - Form

27



Table of Contents

AUDIT AND RISK COMMITTEE REPORT
We, the members of the Audit and Risk Committee, assist the Board in fulfilling its responsibilities by overseeing
Intuit’s accounting and financial reporting processes, the qualifications, independence and performance of Intuit’s
independent auditor, the performance of Intuit’s internal audit department and Intuit’s internal controls. We also are
responsible for selecting, evaluating and setting the compensation of Intuit’s independent auditor. Intuit’s management
is responsible for the preparation, presentation and integrity of Intuit’s financial statements, including setting
accounting and financial reporting principles and designing Intuit’s system of internal control over financial reporting.
The Audit and Risk Committee has selected the independent registered public accounting firm of Ernst & Young LLP
as Intuit’s independent auditor, with responsibility for performing an independent audit of Intuit’s consolidated financial
statements and for expressing opinions on the conformity of Intuit’s audited financial statements with generally
accepted accounting principles and on the effectiveness of Intuit’s internal control over financial reporting based on
their audit. The Audit and Risk Committee oversees the processes, although members of the Audit and Risk
Committee are not engaged in the practice of auditing or accounting.
During the fiscal year ended July 31, 2013, the Audit and Risk Committee carried out the duties and responsibilities as
outlined in its charter, including the following specific actions:

•Reviewed and discussed with management and the independent auditor Intuit’s quarterly earnings announcements,
consolidated financial statements, and related periodic reports filed with the SEC;
•Reviewed with management its assessment of the effectiveness of Intuit’s internal control over financial reporting;
•Reviewed with the independent auditor and management the audit scope and plan;
•Reviewed the internal audit plan with the internal auditor; and

•Met in periodic executive sessions with each of the independent auditor, representatives of management, and the
internal auditor.
We reviewed and discussed with management and representatives of Ernst & Young the audited financial statements
for the fiscal year ended July 31, 2013 and Ernst & Young’s opinion on the audited financial statements and the
effectiveness of Intuit’s internal control over financial reporting. Ernst & Young represented that its presentations
included the matters required to be discussed with the Audit and Risk Committee by applicable auditing standards of
the Public Company Accounting Oversight Board (PCAOB).
The Audit and Risk Committee recognizes the importance of maintaining the independence of Intuit’s independent
auditor, both in fact and appearance. Consistent with its charter, the Audit and Risk Committee has evaluated Ernst &
Young’s qualifications, independence and performance. The Audit and Risk Committee has established a policy
pursuant to which all services, audit and non-audit, provided by the independent auditor must be pre-approved by the
Audit and Risk Committee or its delegate. Intuit’s pre-approval policy is more fully described in this proxy statement
under the caption “Proposal No. 2 — Ratification of Selection of Independent Registered Public Accounting Firm.” The
Audit and Risk Committee has concluded that provision of the services described in that section is compatible with
maintaining the independence of Ernst & Young. In addition, we have received the written disclosures and the letter
from Ernst & Young required by applicable requirements of the PCAOB regarding Ernst & Young’s communications
with us concerning independence and discussed with Ernst & Young the firm’s independence.
Based on the reports, discussions and review described in this report, and subject to the limitations on our role and
responsibilities referred to in this report and in the charter, we recommended to the Board that the audited financial
statements be included in Intuit’s Annual Report on Form 10-K for fiscal 2013. We also selected Ernst & Young LLP
as Intuit’s independent registered public accounting firm for fiscal 2014.
AUDIT AND RISK COMMITTEE MEMBERS
Dennis D. Powell (Chair)
Diane B. Greene
Suzanne Nora Johnson
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PROPOSAL NO. 1
ELECTION OF DIRECTORS
Each of our directors stands for election on an annual basis. We do not have a classified or staggered Board. The
Nominating and Governance Committee, consisting solely of independent directors, as determined by the Board under
applicable NASDAQ listing standards, recommended the directors for nomination by our full Board. Based on that
recommendation, our Board has nominated those directors for election at the Meeting.
Nominees
The following nine incumbent directors are nominated for election to the Board: Christopher W. Brody, William V.
Campbell, Scott D. Cook, Diane B. Greene, Edward A. Kangas, Suzanne Nora Johnson, Dennis D. Powell, Brad D.
Smith and Jeff Weiner.
Each nominee, if elected, will serve until the next annual meeting of stockholders and until a qualified successor is
elected, unless the nominee dies, resigns or is removed from the Board prior to such meeting. Although we know of
no reason why any of the nominees would not be able to serve, if any nominee is unavailable for election, the proxy
holder will vote your shares to approve the election of any substitute nominee proposed by the Board. Please see
“Directors Standing for Election” on page 10 of this proxy statement for information concerning each of our nominees
standing for election. We have provided information in each nominee’s biography concerning the particular
experience, qualifications, attributes and/or skills that led the Nominating and Governance Committee and the Board
to determine that each nominee should serve as a director.
Majority Voting
Our Bylaws require that in order to be elected in an uncontested election a director nominee must be elected by a
majority of the votes cast by the shares of common stock present (either in person or by proxy) at the Meeting (the
number of shares voted “for” a director nominee must exceed the number of votes cast “against” that nominee).
Abstentions and, if applicable, broker non-votes will not be counted as votes “for” or “against” a nominee and therefore
will not affect the outcome of the vote on this proposal. Each of our director nominees is currently serving on the
Board. If a nominee who is currently serving as a director is not re-elected, Delaware law provides that the director
would continue to serve on the Board as a “holdover director.” However, in accordance with Intuit’s Bylaws and
Corporate Governance Principles, each director has submitted an advance, contingent, irrevocable resignation that the
Board may accept if stockholders do not elect the director. In that situation, our Nominating and Governance
Committee would make a recommendation to the Board about whether to accept or reject the resignation, or whether
to take other action. The Board would act on the Nominating and Governance Committee’s recommendation, and
publicly disclose its decision and the rationale behind it within 90 days of the date that the election results were
certified.
The Board recommends that you vote
FOR the election of each of the nominated directors.

PROPOSAL NO. 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Intuit’s Audit and Risk Committee has selected Ernst & Young LLP as the independent registered public accounting
firm to perform the audit of Intuit’s consolidated financial statements and the effectiveness of internal control over
financial reporting for the fiscal year ending July 31, 2014. As a matter of good corporate governance we are asking
stockholders to ratify this selection. Representatives of Ernst & Young are expected to attend the Meeting. They will
have the opportunity to make a statement at the Meeting if they wish to do so, and they will be available to respond to
appropriate questions from stockholders. If the selection of Ernst & Young is not ratified, the Audit and Risk
Committee will consider whether it should select another independent registered public accounting firm.

The Audit and Risk Committee’s Policy on Pre-Approval of Services Performed by the Independent Registered Public
Accounting Firm
It is the policy of the Audit and Risk Committee to pre-approve near the beginning of each fiscal year all audit and
permissible non-audit services to be provided by the independent registered public accounting firm during that fiscal
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each project. The Audit and Risk Committee may also pre-approve particular services during the fiscal year on a
case-by-case basis. The
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independent auditor and management periodically report to the Audit and Risk Committee the actual fees incurred
versus the pre-approved budget.
Fees Paid to Ernst & Young LLP
The following table shows fees that we paid (or accrued) for professional services rendered by Ernst & Young for
fiscal 2013 and 2012:

Fee Category Fiscal
2013

Fiscal
2012

Audit Fees $3,565,000 $3,574,000
Audit-Related Fees 970,000 611,000
Tax Fees — —
All Other Fees — —
Total Fees $4,535,000 $4,185,000
Audit Fees
These fees consist of amounts for professional services rendered in connection with the integrated audit of our
financial statements and internal control over financial reporting, review of the interim financial statements included
in quarterly reports, and statutory and regulatory filings or engagements.
Audit-Related Fees
Audit-related fees consist primarily of SSAE 16 reviews and other attestation services.
Tax Fees
Intuit paid no tax fees to Ernst & Young in fiscal 2013 or fiscal 2012.
All Other Fees
Intuit paid no other fees to Ernst & Young in fiscal 2013 or fiscal 2012.
For more information about Ernst & Young, please see the “Audit and Risk Committee Report” on page 57.
Approval of this Proposal No. 2 requires the affirmative vote of the majority of the shares of common stock entitled to
vote on this proposal that are present in person or represented by proxy at the Meeting and are voted “for” or “against” the
proposal. Abstentions and broker non-votes will not affect the outcome of the vote on this proposal.
The Board recommends that you vote
FOR the ratification of the selection of Ernst & Young LLP.

PROPOSAL NO. 3
APPROVAL OF AMENDED AND RESTATED 2005 EQUITY INCENTIVE PLAN
General 
In October 2004, our stockholders approved the 2005 Equity Incentive Plan (the “Plan”), which we designed to reflect
our commitment to having best practices in both compensation and corporate governance. When originally approved
in 2004, the Plan’s term ran through December 9, 2006. In each of 2005, 2006, 2007, 2008, 2009 and 2011, our
stockholders approved extensions to the term of the Plan, increases to the number of shares available under the Plan,
and certain other amendments as brought before the stockholders from time to time.
On October 29, 2013, Intuit’s Compensation and Organizational Development Committee approved an amendment and
restatement of the Plan. This amendment and restatement: (1) increases the number of shares available for issuance
under the Plan, (2) extends the term of the Plan, and (3) makes certain other amendments described more fully below.
Although not all of
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the changes to the Plan are required to be approved by stockholders, we have included these discretionary
amendments in a single amendment and restatement of the Plan that we are submitting for stockholder approval at the
annual meeting.
In the discussion of this proposal, we refer to the currently existing version of the 2005 Equity Incentive Plan as the
“Plan,” and we refer to the version of the 2005 Equity Incentive Plan in the event that the stockholders approve this
proposal as the “Restated 2005 Plan.”
Material Amendments 
The material differences between the Plan and the Restated 2005 Plan are described below. For further information on
the terms of the Restated 2005 Plan as proposed, we encourage you to refer to the text of the Restated 2005 Plan, a
copy of which has been filed with this proxy statement as Appendix B.
Increase in Share Reserve. Under the Restated 2005 Plan a total of 115,000,000 shares would be authorized for
issuance. This reflects an increase of 19,000,000 shares to the 96,000,000 previously reserved for issuance. Of the
96,000,000 shares previously reserved for issuance, 12,120,393 remained available for issuance as of July 31, 2013.
Therefore, subject to stockholder approval of the Restated 2005 Plan, a total of 31,120,393 shares would be authorized
under the Restated 2005 Plan for grants of equity awards, less grants made after July 31, 2013 (which grants are
counted against the share pool at the fungible ratio described below). These 31,120,393 shares represent 10.9% of our
outstanding shares of common stock as of October 31, 2013. The share reserve for the Restated 2005 Plan will be
reduced by one share for every one share that is subject to an option or stock appreciation right (“SAR”) granted after
July 31, 2013 and 2.3 shares for every one share that is subject to an award other than an option or SAR granted after
July 31, 2013. Assuming that aggregate equity awards are granted at levels consistent with recent historical practices
and further assuming that the Company’s stock price increases at a rate consistent with recent years, then we generally
expect that the share reserve under the Restated 2005 Plan should be sufficient to cover the Company’s projected stock
grants for a period of approximately three years, including the Company’s annual equity grants that are expected to be
made in July 2016.
Shares Not Counted Against Share Reserve. As under the Plan, there are certain circumstances in which shares will
not be treated as having been issued pursuant to awards, and therefore will not decrease the share reserve. Generally,
the Plan provides that to the extent an award is forfeited, expires or is settled in cash (in whole or part), the shares
subject to the award will be added back into the share reserve at the ratio described above. The Restated 2005 Plan
would further provide that if withholding tax liabilities that arise after July 31, 2013 from an award other than an
option or SAR are satisfied by the tendering of shares or by the withholding of shares by Intuit, Intuit’s Compensation
Committee (or one or more officers of the Company to whom the Compensation Committee has delegated authority to
make this determination) may provide that the shares so tendered or withheld will be added to the share reserve at the
ratio described above. Notwithstanding the foregoing, the Restated 2005 Plan provides that the following shares will
not be added back into the share reserve: (i) shares tendered by a participant or withheld by Intuit in payment of the
purchase price of an option after July 31, 2013, (ii) shares tendered by a participant or withheld by Intuit to satisfy any
tax withholding obligation with respect to options or SARs after July 31, 2013, (iii) shares subject to a SAR after July
31, 2013 that are not issued in connection with its stock settlement, and (iv) shares reacquired by Intuit on the open
market or otherwise using cash proceeds from the exercise of options after July 31, 2013.
Qualifying Performance Criteria under Section 162(m) of the Internal Revenue Code (the “Code”). The Plan (both as
originally designed and as proposed in the Restated 2005 Plan) is designed to permit the grant of awards that are
intended to qualify as “performance-based compensation” not subject to Code Section 162(m)’s $1,000,000 deductibility
cap, however, there can be no guarantee that amounts payable under the Plan will be treated as qualified
“performance-based compensation” under Code Section 162(m). In general, in order to grant awards that qualify as
“performance-based compensation” under Section 162(m) of the Code, the material terms of the performance goals
under which compensation may be paid must be disclosed to and approved by the company’s stockholders at least once
every five years. For purposes of Code Section 162(m), the material terms include (i) the individuals eligible to
receive compensation, (ii) a description of the business criteria on which the performance goal is based, and (iii) the
maximum amount of compensation that can be paid to an individual under the performance goal. With respect to the
various types of awards under the Plan, each of these aspects is discussed below, and shareholder approval of the

Edgar Filing: - Form

32



Restated 2005 Plan will constitute approval of each of these aspects of the Restated 2005 Plan for purposes of the
approval requirements of Code Section 162(m). The material terms of the performance goals under which
compensation may be paid were most recently approved by Intuit’s shareholders at our 2011 annual meeting.
Term. Currently, the term of the Plan is set to expire on January 19, 2015. The term of the Restated 2005 Plan would
expire on October 29, 2023, unless extended by stockholder approval in the future.
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Definition of “Corporate Transaction". Under the Plan a “Corporate Transaction” was defined as (1) a merger,
consolidation or similar transaction in which Intuit is not the surviving entity (other than a merger, consolidation or
similar transaction with a wholly-owned subsidiary, a reincorporation of Intuit in a different jurisdiction, or other
transaction in which there is no substantial change in the stockholders of Intuit and the awards granted under the Plan
are assumed or replaced by the successor corporation, which assumption or replacement is binding on all participants),
(2) a dissolution or liquidation of Intuit, (3) the sale, exchange, lease or other transfer of all or substantially all of the
assets of Intuit, (4) a merger or similar transaction in which Intuit is the survivor but after which the stockholders of
Intuit immediately prior to such merger (other than any stockholder that is a party to such merger or other transaction,
or that controls an entity that is a party to such merger or other transaction) cease to own their shares or other equity
interest in Intuit; or (5) any other transaction which qualifies as a “corporate transaction” under Section 424(a) of the
Code after which control of Intuit is held by a person or group of related persons who did not control Intuit
immediately prior to the occurrence of such transaction. Under the Restated 2005 Plan, the definition of “Corporate
Transaction” remains unchanged, except that prongs (1) and (4) have been combined and revised into one prong as
follows: a merger, consolidation, reorganization or similar transaction either (i) as a result of which the stockholders
of Intuit immediately prior to such transaction own directly or indirectly following such transaction less than 50% of
the combined voting power of the outstanding voting securities of the controlling entity resulting from such
transaction or (ii) after which such ownership as among those persons who were stockholders of Intuit immediately
prior to such transaction is not in substantially the same proportions both immediately before and immediately after
such transaction.
Outstanding Equity Awards 
As of July 31, 2013, there were 12,120,393 shares available for grant under the Plan, which is the only plan from
which Intuit currently grants equity awards. As of that date 14,205,688 shares were issuable upon the exercise of
outstanding options granted under all of Intuit’s equity compensation plans. The weighted average exercise price of
these options was $43.77 per share and the weighted average remaining term of these options was 4.93 years. As of
July 31, 2013, Intuit had 9,184,152 outstanding unvested RSUs, of which 3,550,927 unvested RSUs had
performance-based vesting.
Between July 31, 2013 and October 31, 2013, Intuit granted 24,620 options and 322,157 RSUs (which equates to
740,961 fungible shares) under the Plan, of which no RSUs have performance-based vesting.
Dilution and Burn Rate
Intuit measures dilution as the total number of shares subject to equity awards granted less cancellations and other
shares returned to the reserve, divided by total common shares outstanding at the end of the year. The potential
dilution from the proposed share increase is 6.7%, based on the total common shares outstanding as of October 31,
2013. Our annual dilution for fiscal 2013 was 3.2%.
We actively manage our long-term dilution by limiting the number of shares subject to equity awards that we grant
annually, commonly expressed as a percentage of total shares outstanding and referred to as burn rate. Burn rate is
another measure of dilution that shows how rapidly a company is depleting its shares reserved for equity
compensation plans, and differs from annual dilution because it does not take into account cancellations and other
shares returned to the reserve. Our burn rate for fiscal 2013 was 4.0%.
An additional metric that we use to measure the cumulative impact of our equity program is overhang (number of
shares subject to equity awards outstanding but not exercised or settled, plus number of shares available to be granted,
divided by total common shares outstanding at the end of the year). Our overhang as of July 31, 2013 was 11.9%. If
the Restated 2005 Plan is approved, our overhang as of that date would increase to 18.2% and then would be expected
to decline over time.
The following are the factors that were material to the evaluation of the Compensation and Organizational
Development Committee, with input from management and its outside consultant, in determining acceptable and
targeted levels of dilution: competitive data from relevant peer companies, the current and future accounting expense
associated with Intuit’s equity award practices, input from stockholders, and the influence of shareholder advisory
firms like Institutional Shareholder Services (“ISS”). Intuit’s equity programs are revisited at least annually and assessed
against these (and other) measures.
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 Request for Stockholder Approval 
We believe that our ability to attract and retain qualified, high-performing employees is vital to our success and
growth as a company given the importance of knowledge, innovation and talent for employees in our industry. Equity
compensation is a very effective incentive and retention tool that encourages and rewards employee performance that
aligns with stockholders’
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interests. We believe that the Restated 2005 Plan is an essential platform for motivating and retaining our employees,
and we request your approval of the Restated 2005 Plan.
Approval of this Proposal No. 3 requires the affirmative vote of the majority of the shares of common stock entitled to
vote on this proposal that are present in person or represented by proxy at the Meeting and are voted "for" or "against"
the proposal. Abstentions and broker non-votes will not affect the outcome of the vote on this proposal.
The Board of Directors recommends that you vote
FOR the Intuit Inc. Amended and Restated 2005 Equity Incentive Plan. 
Approval of the Restated 2005 Plan enables Intuit to achieve, among others, the following objectives:
1. The continued ability of Intuit to offer stock-based incentive compensation to Intuit’s eligible employees and
non-employee directors. We are requesting approval of 19,000,000 additional shares for the Restated 2005 Plan,
which will provide for both grants both for new hires and current employees.
2. Furthering compensation and governance best practices. The Restated 2005 Plan incorporates a number of features
that are widely considered to be best practices in compensation or corporate governance. The Restated 2005 Plan is
administered by the Compensation Committee, which is comprised solely of directors who are “independent” based on
the standards set forth by NASDAQ. It includes a recoupment provision that mandates the forfeiture of gains related
to performance-based awards of any participant whose fraud or misconduct is a significant contributing factor to any
restatement of financial results. All options or SARs must have an exercise price that is at least 100% of the fair
market value of the common shares on the date of grant. The Restated 2005 Plan prohibits Intuit from taking any of
the following actions without stockholder approval: directly or indirectly reducing the exercise price of stock options
or SARs or, when the exercise price of an outstanding option or SAR is above fair market value, amending the terms
of such outstanding option or SAR to provide for the cancellation and re-grant or the exchange of such outstanding
option or SAR for either cash or a new award with a lower (or no) exercise price. The Restated 2005 Plan also does
not contain an evergreen feature (evergreen features provide for automatic replenishment of authorized shares
available under an equity plan) and does not provide for any tax gross-ups or tax reimbursement in connection with
any type of equity award that may be granted under its terms. In order to continue these best practices, we are
requesting the term of the Plan be extended until October 29, 2023, resulting in the ability to continue granting awards
under the Restated 2005 Plan until such date.
3. Providing qualifying “performance-based compensation” that is fully tax-deductible to Intuit. The Restated 2005 Plan
contains all the provisions required under Section 162(m) of the Code to grant qualifying “performance-based
compensation.” These provisions allow Intuit to tie the equity compensation of its most highly compensated executive
officers whose compensation is regulated by this law to performance goals that align with stockholder objectives,
while assuring that Intuit maintains the ability to fully deduct awards which are intended to qualify as
“performance-based compensation” for purposes of deductibility under Code Section 162(m). Nevertheless, there can be
no guarantee that amounts payable under the Plan will actually be treated as qualified “performance-based
compensation” under Code Section 162(m) or that Intuit will not grant awards under the Plan that are not intended to
qualify as “performance-based compensation” under Code Section 162(m).
Background on Stock Compensation at Intuit 
We believe that employee stock ownership is a significant contributing factor in achieving superior financial
performance. Historically, Intuit has granted stock options and RSUs to the majority of its newly hired employees, and
its equity granting practices have been an important component of Intuit’s overall compensation program. Recognizing
that stock-based compensation is a valuable and limited resource, Intuit has actively managed its use of stock-based
compensation. To that end and consistent with our general pay-for-performance compensation philosophy, only our
higher performing employees receive annual equity awards.
We believe that stock options align employees’ interests directly with those of other stockholders, because the
employee only realizes value from an option if the stock price increases after the date of the award. We also believe
that RSUs align employees’ interests directly with those of other stockholders, as they provide greater value to
employees as Intuit’s stock price increases. Without stock-based compensation, Intuit would be at a disadvantage
against competitors to provide the market-competitive total compensation packages that are necessary to attract, retain
and motivate the employee talent critical to the future success of Intuit.
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We strongly believe that our stock-based incentive programs and emphasis on employee stock ownership have been
integral to our success in the past and will continue to be important to our ability to achieve superior performance in
the years ahead. Therefore, we consider approval of the Restated 2005 Plan to be vital to Intuit’s continued success.
Purpose of the Plan 
The Restated 2005 Plan will allow Intuit, under the direction of the Compensation Committee, to make broad-based
grants of options, SARs, restricted stock awards, and RSUs to employees and non-employee directors, within the
limits set forth in the Restated 2005 Plan. The purpose of these equity awards is to attract, retain and motivate talented
employees and non-employee directors, further align their interests with those of our stockholders, and continue to
link employee compensation with Intuit’s performance.
Key Terms of the Restated 2005 Plan
The following is a summary of the key provisions of the Restated 2005 Plan, as it would become effective if the
stockholders approve this Proposal No. 3. This summary does not purport to be a complete description of all the
provisions of the Restated 2005 Plan. A copy of the Restated 2005 Plan has been filed with this proxy statement as
Appendix B, and the following description of the Restated 2005 Plan is qualified in its entirety by reference to that
Appendix.

Plan Termination Date: October 29, 2023

Eligible Participants:

Employees of Intuit and its subsidiaries, non-employee directors of Intuit
and certain advisors and consultants of Intuit and its subsidiaries are
eligible to receive awards under the Plan. As of October 31, 2013, there
were approximately 8,369 individuals eligible to participate in the Plan,
including approximately 8,363 employees and six non-employee directors.
Intuit uses the services of a significant number of advisors and consultants
at any given point in time, but Intuit has a long-standing practice of not
granting awards under the Plan to its advisors and consultants, and at this
time does not foresee changing that practice.

Closing Stock Price: The closing price of Intuit’s common stock on NASDAQ on October 31,
2013 was $71.41.

Share Reserve: Under the Restated 2005 Plan a total of 115,000,000 shares would be
authorized for issuance, subject to adjustment to reflect stock splits,
reorganizations, and other changes in the capital structure of Intuit as well
as transactions occurring after July 31, 2013. This reflects an increase of
19,000,000 shares to the 96,000,000 previously reserved for issuance. Of
the 96,000,000 shares previously reserved for issuance, 12,120,393
remained available for issuance as of July 31, 2013. Therefore, as of July
31, 2013, a total of 31,120,393 shares would be authorized under the
Restated 2005 Plan for grants of equity awards made after July 31, 2013,
less one share for every one share that was subject to an option or SAR
granted after July 31, 2013 and 2.3 shares for every share that was subject
to an award other than option or SAR granted after July 31, 2013. Shares
that are subject to awards that have been forfeited, expired or settled for
cash (in whole or part) will be added to the shares available for awards
under the Restated 2005 Plan at the 2.3-to-one ratio described above. And,
after July 31, 2013, shares tendered or withheld in satisfaction of
withholding tax liabilities arising from an award other than an option or
SAR may be added to the shares available for awards under the Restated
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2005 Plan at the 2.3-to-one ratio described above.

Award Types: (1) Non-qualified and incentive stock options
(2) Stock Appreciation Rights (SARs)
(3) Restricted Stock Awards
(4) Restricted Stock Units (RSUs)
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Fungible Share Reserve:

Each share subject to an option or SAR will reduce the share reserve by
one (1) share, and each share subject to restricted stock or a RSU will
reduce the share reserve by two and three-tenths (2.3) shares. Each share
that is credited back to the Restated 2005 Plan after July 31, 2013 (under
the circumstances described above under “Share Reserve”) will increase the
share reserve by one (1) share if the share had been subject to an option or
SAR, and by two and three-tenths (2.3) shares if the share had been
subject to a restricted stock or RSU award.

162(m) Share Limits:

No more than 4,000,000 shares (6,000,000 for a new hire grant) may be
made subject to awards to a single participant in any fiscal year. These
limits are necessary for awards to qualify as performance-based
compensation under Section 162(m) of the Code, have been in effect since
the Plan’s adoption in 2004 (as adjusted by the two-for-one stock split in
2006), and are greater than the number of options or other awards that
Intuit has granted to any individual in the past. Since these limits have not
changed since the inception of the Plan, they do not signal any intent on
our part to significantly change our practices regarding the grant of equity
awards to our executive officers.

162(m) Performance Criteria:

The grant or vesting of awards (other than options or SARs) that are
intended to qualify as “performance-based compensation” under Section
162(m) of the Code may be based on any one or more of the following
performance criteria, or growth or other changes in the amount, rate or
value of one or more performance criteria, either individually,
alternatively or in any combination, applied to Intuit as a whole or to one
or more business units or subsidiaries, either individually, alternatively or
in any combination, and measured either annually or cumulatively over a
period of years, on an absolute basis or relative to a pre-established target,
to previous results or to a designated comparison group, either based upon
GAAP or non-GAAP financial results, in each case as specified by Intuit’s
Compensation Committee (or subcommittee): (i) cash flow (before or
after dividends), (ii) earnings per share (including earnings before interest,
taxes, depreciation and/or amortization), (iii) stock price, (iv) return on
equity, (v) total stockholder return, (vi) return on capital (including return
on total capital or return on invested capital), (vii) return on assets or net
assets, (viii) market capitalization, (ix) economic value added, (x) debt
leverage (debt to capital), (xi) revenue or net revenue, (xii) income or net
income, (xiii) operating income, (xiv) operating profit or net operating
profit, (xv) operating margin or profit margin, (xvi) return on operating
revenue, (xvii) cash from operations, (xviii) operating ratio, (xix)
operating revenue, (xx) contract value, (xxi) client renewal rate, (xxii)
operating cash flow return on income, or (xxiii) adjusted operating cash
flow return on income. These performance criteria may differ for awards
granted to any one participant or to different participants.

Establishment of Performance
Goals; Certification by Committees:

Intuit’s Compensation Committee (or subcommittee) will establish the
performance goals with respect to awards (other than options or SARs)
intended to qualify as “performance-based compensation” under Section
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162(m) of the Code no more than ninety (90) days after the
commencement of the period of service to which the performance goal
relates (or, in the case of performance periods of less than one year, not
later than the date upon which 25% of the performance period elapses),
provided that the outcome of the performance goal is substantially
uncertain at such time. The Compensation Committee (or subcommittee)
is required to certify, in writing, the level of achievement of the
performance goals prior to the payment, settlement or vesting of an award.
Adjustments to the evaluation of the achievement of performance goals
only is permitted as expressly set forth in the Restated 2005 Plan,
provided, however, that the Compensation Committee (or subcommittee)
may reduce the amount of any award.
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Vesting:

Vesting of awards granted to employees is determined by the
Compensation Committee and may be based on the completion of a
specified period of service with Intuit, on the attainment of pre-established
performance goals, on such other factors as the Compensation Committee
determines, or on a combination of the foregoing. Although subject to
change at any time at the Compensation Committee’s sole discretion,
options and “time-based” RSUs granted to employees generally vest over
three years. “Performance-based” RSUs generally vest over three years,
contingent on the satisfaction of pre-established performance goals. RSUs
issued to non-employee directors under our current grant program
generally vest over a period of from one to two years, depending on the
type of grant, and is generally subject to a mandatory deferral period of
five years.

Other Award Terms:

Stock options and SARs will have a term no longer than seven years.
Options and SARs will have an exercise price no less than 100% of the
fair market value of Intuit’s common stock on the date of grant (except for
certain options granted in connection with a merger or other acquisition as
substitute or replacement awards).

Upon termination of employment for any reason other than death or
“Disability” (as defined in the Restated 2005 Plan), stock options will cease
to vest. Options granted to directors, or to employees who have been
actively employed by Intuit for at least one year, and in either case who
die or incur a Disability will vest in full, unless otherwise provided in the
award agreement. Upon termination of employment, restricted stock
awards generally will cease to vest and the participant will be entitled to
retain the shares only to the extent earned as of the date of termination.
The effect of termination on SARs and RSUs is specified in the applicable
award agreements.

Dividends or distributions paid with respect to shares subject to restricted
stock awards will be retained by Intuit and paid to the applicable
participant at the same time that the shares which respect to which such
dividends or distributions were paid are released from the restrictions of
the award. A participant will be entitled to receive dividend equivalent
rights prior to the issuance of shares subject to RSUs to the extent and
under the terms and conditions provided in the applicable award
agreement. However, any such dividend equivalent rights that relate to
RSUs that vest based on the achievement of performance goals will be
paid upon the later of (i) the date dividends are paid to the common
stockholders of Intuit, or (ii) the date the RSUs with respect to which such
dividend equivalent rights are payable become vested, and will be
forfeited to the extent the underlying award does not vest. Except with
respect to RSUs, dividend equivalent rights will not be granted alone or in
connection with any award under the Restated 2005 Plan.

Repricing Prohibited: The Restated 2005 Plan prohibits Intuit from taking any of the following
actions without stockholder approval: directly or indirectly reducing the
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exercise price of stock options or SARs or, when the exercise price of an
outstanding option or SAR is above fair market value, amending the terms
of such outstanding option or SAR to provide for the cancellation and
re-grant or the exchange of such outstanding Option or SAR for either
cash or a new award with a lower (or no) exercise price.

Recoupment of Awards

If Intuit issues a restatement of its financial results after the distribution of
shares or cash upon settlement of an award with vesting conditioned on
the achievement of performance goals, then a participant will be required
to return to Intuit the value of the award that would not have vested or
been issued based on the restated financial results. This recoupment
provision applies to a participant whose fraud or misconduct was a
significant contributing factor to the restatement of financial results.
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Non-Transferability:

Awards granted under the Restated 2005 Plan are not transferable except
by will or the laws of descent and distribution except that the
Compensation Committee or its authorized delegates may consent to
permit the transfer of a an award other than an incentive stock option by
gift or domestic relations order to an “authorized transferee” as defined in
the Restated 2005 Plan. Transfers by an individual for consideration are
prohibited.

Administration:

The Compensation Committee will administer the Restated 2005 Plan,
however, certain awards (such as those subject to Section 162(m) of the
Code or Rule 16b-3 under the Securities Exchange Act of 1934) may be
administered by a qualifying subcommittee. The Restated 2005 Plan also
allows the Compensation Committee to delegate to one or more officers of
Intuit the ability to grant awards and take certain other actions with respect
to participants who are not executive officers or directors, within such
limits as the Compensation Committee establishes, and to approve certain
changes to the forms and award agreements under the Restated 2005 Plan.
The Compensation Committee will select the individuals who receive
awards, determine the number of shares covered thereby, and, subject to
the terms and limitations expressly set forth in the Restated 2005 Plan,
establish the terms, conditions and other provisions of the awards. The
Compensation Committee may interpret the Restated 2005 Plan and
establish, amend and rescind any rules relating to the Restated 2005 Plan,
including adoption of rules, procedures or sub-plans applicable to
particular subsidiaries or employees in particular locations. The
Compensation Committee may address unanticipated events and make all
other determinations necessary or advisable for the administration of the
Restated 2005 Plan.

Corporate Transactions:

In the event of a Corporate Transaction (as defined in the Restated 2005
Plan) involving Intuit, any outstanding awards granted under the Restated
2005 Plan may be assumed, continued, replaced, or substituted by the
successor, which assumption, continuation, replacement, or substitution
shall be binding on all participants. In the event such successor refuses to
assume, continue, replace or substitute the awards, the awards will vest as
to 100% of the underlying shares. With regard to each outstanding option,
in the event an employee is terminated within one year of a Corporate
Transaction, the option will vest as to the number of shares that would
have vested if the employee had remained employed for 12 months
following his or her date of termination, unless provided otherwise in the
option agreement. Customarily, RSUs granted by Intuit provide for pro
rata accelerated vesting if an employee is terminated within one year
following a Corporate Transaction. A “Corporate Transaction” includes
certain mergers, consolidations, or similar transactions; dissolutions or
liquidations; certain sales or transfers of all or substantially all the assets
of Intuit; and certain other transactions that qualify as a “corporate
transaction” under Section 424(a) of the Code.

Amendment and Termination:
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The Board may terminate, amend or suspend the Restated 2005 Plan,
provided that no action may be taken by the Board to amend this Plan in
any manner (including an amendment to reduce or permit the reduction of
the exercise of an option or SAR) that requires stockholder approval
pursuant to the Code or the regulations promulgated thereunder, or
pursuant to the Securities Exchange Act of 1934 or any rule promulgated
thereunder, or pursuant to NASDAQ rules. In addition, the Board may not
amend an outstanding award in a manner that materially impairs the rights
of a participant without such participant’s consent, except as expressly
authorized in the Restated 2005 Plan.

New Plan Benefits 
Intuit’s executive officers and directors have an interest in approval of the Restated 2005 Plan because it relates to the
issuance of equity awards for which executive officers and directors may be eligible. The benefits that will be awarded
or paid under the Restated 2005 Plan to executive officers cannot currently be determined. Awards granted under the
Restated 2005 Plan to executive officers are within the discretion of the Compensation Committee, and the
Compensation Committee has not determined future awards or who might receive them. Although not required by the
Restated 2005 Plan, and subject to change at any time at the Compensation Committee’s sole discretion, Intuit’s current
approved program generally provides for an
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initial grant for non-employee directors of RSUs covering the number of shares equal to $75,000 and for an annual
grant for non-employee directors and the Chairman of the Board of RSUs covering the number of shares equal to
$260,000. Each non-employee director also has the ability to elect to convert all of the director’s cash retainer(s)
otherwise payable to the director during a calendar year into RSUs.
Aggregate Past Grants Under the Plan 
The table below shows, as to each Named Executive Officer and the various indicated groups, the aggregate number
of shares of Intuit common stock subject to option grants, stock grants and RSU grants under the Plan since the Plan’s
inception through October 31, 2013.

Number of
Restricted
Stock Units

Number of and Restricted
Options Shares

Name Granted (#) Granted (#)

Named Executive Officers:
Brad D. Smith 1,633,266 1,418,697
R. Neil Williams 377,407 419,355
Kiran M. Patel 1,278,498 516,750
Laura A. Fennell 355,429 285,826
Daniel R. Maurer 370,705 374,805
All executive officers as a group (7 persons) 4,631,788 3,535,944
All non-executive directors as a group (8 persons) 900,000 157,316
All employees, excluding executive officers 54,798,221 25,170,855

U.S. Tax Consequences 
Stock option grants under the Restated 2005 Plan may be intended to qualify as incentive stock options under Section
422 of the Code or may be non-qualified stock options. Generally, no federal income tax is payable by a participant
upon the grant of a stock option and no deduction is taken by the Company. Intuit’s practice has been to grant
non-qualified stock options. Under current tax laws, if a participant exercises a non-qualified stock option, he or she
will have taxable income equal to the difference between the fair market value of the common stock on the exercise
date and the stock option exercise price. Intuit will be entitled to a corresponding deduction on its income tax return.
A participant will have no taxable income upon exercising an incentive stock option provided that the applicable
periods for holding the resulting shares of stock are satisfied (except that alternative minimum tax may apply), and
Intuit will receive no deduction when an incentive stock option is exercised. The tax treatment for a participant of a
disposition of shares acquired through the exercise of an option depends on how long the shares were held and on
whether the shares were acquired by exercising an incentive stock option or a non-qualified stock option. Intuit may
be entitled to a deduction in the case of a disposition of shares acquired under an incentive stock option before the
applicable holding periods have been satisfied.
For restricted stock awards, no taxes are due when the award is initially made (unless the recipient makes a timely
election under Section 83(b) of the Code), but the award becomes taxable when it is no longer subject to a “substantial
risk of forfeiture” (i.e., becomes vested or transferable). Income tax is paid at ordinary rates on the value of the stock
when the restrictions lapse, and then at capital gain rates when the shares are sold. Similarly, for RSUs, the award
becomes taxable when the shares vest. Income tax is paid at ordinary rates on the value of the RSUs when the
restrictions lapse, and then at capital gain rates when the shares are sold.
As described above, awards granted under the Restated 2005 Plan may qualify as “performance-based compensation”
under Section 162(m) of the Code in order to preserve federal income tax deductions by Intuit with respect to annual
compensation required to be taken into account under Section 162(m) that is in excess of $1 million and paid to Intuit’s
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Executive Officer or any of the three other most highly compensated executive officers (excluding the Chief Financial
Officer). To so qualify, options and other awards must be granted under the Restated 2005 Plan by a committee
consisting solely of two or more “outside directors” (as defined under regulations) and satisfy the Restated 2005 Plan’s
limits on the total number of shares that may be awarded to any one participant during Intuit’s fiscal year. In addition,
for awards other than options or SARs to qualify as “performance-based compensation,” the issuance or vesting of the
award, as the case may be, must be contingent upon satisfying performance goals based on one or more of the
performance criteria described above, as established and certified by a committee consisting solely of two or more
“outside directors.” The Compensation Committee may grant awards that are not intended to qualify as
“performance-based compensation” under Section 162(m) of the Code, which awards would be subject to the $1 million
deductibility limit of Code Section 162(m).
The Restated 2005 Plan has been drafted with the intention of avoiding the application of taxes under Section 409A of
the Code to any participant on account of the grant, vesting, or settlement of awards.
EQUITY COMPENSATION PLAN INFORMATION 
The following table sets forth certain information, as of July 31, 2013, concerning securities authorized for issuance
under all of Intuit’s equity compensation plans, excluding the additional shares we are proposing to add to the 2005
Equity Incentive Plan in Proposal No. 3.   

Plan Category

Number of
Securities to
be
Issued Upon
Exercise of
Outstanding
Options,
Warrants
and
Rights (#)
(a)

Weighted-
Average
Exercise
Price of
Outstanding
Options,
Warrants
and
Rights ($)
(b)(1)

Number of
Securities
Remaining
Available for
Future
Issuance
Under Equity
Compensation
Plans
(Excluding
Securities
Reflected in
Column (a))
(#)
(c)

Equity compensation plans approved by security holders 22,818,437 (2) 44.41 15,696,759 (5)
Equity compensation plans not approved by security
holders 571,403 (3) 7.77 —

Total 23,389,840 (4) 43.77 15,696,759

_______________________________________
(1)RSUs have been excluded for purposes of computing weighted average exercise prices.

(2)Represents 13,960,266 shares issuable upon exercise of options and 8,858,171 shares issuable upon vesting of RSU
awards, which are settled for shares of Intuit common stock on a one-for-one basis.

(3)Represents 245,422 shares issuable upon exercise of options and 325,981 shares issuable upon vesting of RSU
awards which were assumed in connection with corporate acquisitions.

(4)Represents 14,205,688 shares issuable upon exercise of options and 9,184,152 shares issuable upon vesting of RSU
awards.

(5) Represents 12,120,393 shares available for issuance under our 2005 Equity Incentive Plan and
3,576,366 shares available for issuance under our Employee Stock Purchase Plan.
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PROPOSAL NO. 4
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
We included a non-binding advisory vote on our executive compensation program (also referred to as a "say on pay"
proposal) in our proxy statement last year. We are gratified that last year approximately 92% of the votes cast at the
annual meeting supported the policies, practices and philosophy of our compensation program. This year, in
accordance with Section 14A of the Securities Exchange Act of 1934, as amended, we are again asking stockholders
to approve the following advisory resolution at the Meeting:
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RESOLVED, that the compensation paid to the Company's Named Executive Officers, as disclosed in this proxy
statement pursuant to the SEC's executive compensation disclosure rules (which disclosure includes the Compensation
Discussion and Analysis, the compensation tables and the narrative discussion that accompanies the compensation
tables), is hereby approved.
As described in the “Compensation Discussion and Analysis” section of this proxy statement, the Compensation
Committee compensates our executives based on overall Intuit performance and individual performance, and our
overall compensation packages are designed to help Intuit acquire, retain and motivate talented executives with
proven experience. Because our Named Executive Officers lead our largest business units or functions, they have the
ability to directly influence overall company performance and, as a result, have a greater portion of their pay tied to
short and long-term incentive programs than most other Intuit employees.
In setting policies and practices regarding compensation, the guiding philosophy of the Compensation Committee is to
establish a compensation program that is designed to:
•compensate our executives based on both overall Company performance and individual employee performance;
•help achieve our corporate growth strategy;
•acquire, retain and motivate talented executives with proven experience; and

•
have a greater portion of Named Executive Officer pay tied to short- and long-term incentive programs than most
other Intuit employees, because they lead our key business units or functions, and thus have the ability to directly
influence overall company performance.
Intuit employs a number of practices that reflect our pay-for-performance compensation philosophy and are intended
to work together to provide total compensation that is reasonable, competitive and related to both Intuit's performance
and the individual performance of employees, including executive officers:

•

The majority of our senior executive officer compensation is in the form of performance-based incentives, and 70% of
equity incentive value is granted in the form of performance-based RSUs, which use a variety of measures, including
performance versus three-year operating goals that reflect our strategic plan and relative TSR compared to a peer
group;
•We do not provide special retirement benefits designed solely for executive officers;

•We do not provide any excise tax “gross-up” payments in the event that a severance payment is considered an excess
parachute payment under U.S. tax laws;
•We do not provide perquisites or other executive benefits based solely on rank;
•We have implemented “clawback” provisions for performance-based equity awards; and

•We have implemented stock ownership guidelines for executive officers at the senior vice president level and above
and non-employee directors, with the CEO guideline set at six times his base salary.
Stockholders are urged to read the “Compensation Discussion and Analysis” section of this proxy statement, which
discusses how our executive compensation policies and practices implement our compensation philosophy, and the
“Executive Compensation” section of this proxy statement, which contains tabular information and narrative discussion
about the compensation of our Named Executive Officers. The Compensation Committee and the Board believe that
these policies and procedures are effective in implementing our compensation philosophy and in achieving its goals.
While the advisory vote to approve executive compensation is non-binding, the Compensation Committee, which is
responsible for designing and administering our executive compensation program, values the opinions expressed by
stockholders in their vote on this proposal, and will consider the outcome of the vote when making future
compensation decisions for named executive officers.
The advisory resolution of Proposal No. 4 will approved if it receives the affirmative vote of the majority of the shares
of common stock entitled to vote on this proposal that are present in person or represented by proxy at the Meeting
and are voted "for" or "against" the proposal. Abstentions and broker non-votes will not affect the outcome of the vote
on this proposal.
The Board recommends that you vote
FOR approval of the advisory resolution to approve executive compensation.

Edgar Filing: - Form

50



69

Edgar Filing: - Form

51



Table of Contents

APPENDIX A
INTUIT INC.

Supplemental Information for the 2014 Proxy Summary and Compensation Discussion and Analysis
in the Proxy Statement for the 2014 Annual Meeting of Stockholders

INFORMATION REGARDING NON-GAAP FINANCIAL MEASURES AND
RECONCILIATION OF NON-GAAP FINANCIAL MEASURES
TO MOST DIRECTLY COMPARABLE GAAP MEASURES
The 2014 Proxy Summary (“Proxy Summary”) beginning on page 3 and the Compensation Discussion and Analysis
(“CD&A”) beginning on page 25 of the proxy statement contain two non-GAAP financial measures – non-GAAP
operating income and non-GAAP earnings per share (EPS). The table on page A-3 of this proxy statement reconciles
the non-GAAP financial measures in the Proxy Summary and CD&A to the most directly comparable financial
measures prepared in accordance with Generally Accepted Accounting Principles (“GAAP”).
About Non-GAAP Financial Measures
Non-GAAP financial measures should not be considered as a substitute for, or superior to, measures of financial
performance prepared in accordance with GAAP. These non-GAAP financial measures do not reflect a
comprehensive system of accounting, differ from GAAP measures with the same names and may differ from
non-GAAP financial measures with the same or similar names that are used by other companies.
We compute non-GAAP financial measures using the same consistent method from quarter to quarter and year to
year. We may consider whether other significant items that arise in the future should be excluded from our non-GAAP
financial measures.
We exclude the following items from all of our non-GAAP financial measures:
•Share-based compensation expense
•Amortization of acquired technology
•Amortization of other acquired intangible assets
•Goodwill and intangible asset impairment charges
•Professional fees for business combinations
We also exclude the following items from non-GAAP net income and diluted net income per share:
•Gains and losses on debt securities and other investments
•Income tax effects of excluded items and certain discrete tax items
•Discontinued operations
We believe that these non-GAAP financial measures provide meaningful supplemental information regarding Intuit’s
operating results primarily because they exclude amounts that we do not consider part of ongoing operating results
when planning and forecasting and when assessing the performance of the organization, our individual operating
segments or our senior management. Segment managers are not held accountable for share-based compensation
expense, amortization, or the other excluded items and, accordingly, we exclude these amounts from our measures of
segment performance. We believe that our non-GAAP financial measures also facilitate the comparison by
management and investors of results for current periods and guidance for future periods with results for past periods.
The following are descriptions of the items we exclude from our non-GAAP financial measures.
Share-based compensation expenses.  These consist of non-cash expenses for stock options, restricted stock units and
purchases of common stock under our Employee Stock Purchase Plan. When considering the impact of equity awards,
we place greater emphasis on overall shareholder dilution rather than the accounting charges associated with those
awards.
Amortization of acquired technology and amortization of other acquired intangible assets.  When we acquire an entity,
we are required under GAAP to record the fair values of the intangible assets of the entity on our balance sheet and
amortize

A-1

Edgar Filing: - Form

52



Edgar Filing: - Form

53



Table of Contents

them over their useful lives. Amortization of acquired technology in cost of revenue includes amortization of software
and other technology assets of acquired entities. Amortization of other acquired intangible assets in operating
expenses includes amortization of other purchased intangible assets such as customer lists, covenants not to compete
and trade names.
Goodwill and intangible asset impairment charges. We exclude from our non-GAAP financial measures non-cash
charges to adjust the carrying values of goodwill and other acquired intangible assets to their estimated fair values.
Professional fees for business combinations.  We exclude from our non-GAAP financial measures the professional
fees we incur to complete business combinations. These include investment banking, legal and accounting fees.
Gains and losses on debt securities and other investments.  We exclude from our non-GAAP financial measures gains
and losses that we record when we sell or impair marketable equity securities and other investments.
Income tax effects of excluded items and certain discrete tax items.  We exclude from our non-GAAP financial
measures the income tax effects of the items described above, as well as income tax effects related to business
combinations. In addition, the effects of one-time income tax adjustments recorded in a specific quarter for GAAP
purposes are reflected on a forecasted basis in our non-GAAP financial measures. This is consistent with how we
plan, forecast and evaluate our operating results.
Operating results and gains and losses on the sale of discontinued operations.  From time to time, we sell or otherwise
dispose of selected operations as we adjust our portfolio of businesses to meet our strategic goals. In accordance with
GAAP, we segregate the operating results of discontinued operations as well as gains and losses on the sale of these
discontinued operations from continuing operations on our GAAP statements of operations but continue to include
them in GAAP net income or loss and net income or loss per share. We exclude these amounts from our non-GAAP
financial measures.
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INTUIT INC.
RECONCILIATION OF NON-GAAP FINANCIAL MEASURES
TO MOST DIRECTLY COMPARABLE GAAP FINANCIAL MEASURES

Twelve Months Ended
July 31,
2013 2012
(In millions, unaudited)

GAAP operating income from continuing operations $1,233 $1,168
Amortization of acquired technology 18 10
Amortization of other acquired intangible assets 35 23
Professional fees for business combinations — 7
Share-based compensation expense 184 159
Non-GAAP operating income $1,470 $1,367

GAAP net income $858 $792
Amortization of acquired technology 18 10
Amortization of other acquired intangible assets 35 23
Professional fees for business combinations — 7
Share-based compensation expense 184 159
Net gains on debt securities and other investments 1 (12 )
Income tax effect of non-GAAP adjustments (91 ) (70 )
Discontinued operations (35 ) (28 )
Non-GAAP net income $970 $881

GAAP diluted net income per share $2.83 $2.60
Amortization of acquired technology 0.06 0.03
Amortization of other acquired intangible assets 0.11 0.08
Professional fees for business combinations — 0.02
Share-based compensation expense 0.61 0.52
Net gains on debt securities and other investments — (0.04 )
Income tax effect of non-GAAP adjustments (0.30 ) (0.23 )
Discontinued operations (0.11 ) (0.09 )
Non-GAAP diluted net income per share $3.20 $2.89

Shares used in diluted per share calculations 303 305
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APPENDIX B

INTUIT INC.

AMENDED AND RESTATED 2005 EQUITY INCENTIVE PLAN

1.PURPOSE. The purpose of the Plan is to provide incentives to attract, retain and motivate eligible persons whose
present and potential contributions are important to the success of the Company and its Subsidiaries by offering them
an opportunity to participate in the Company’s future performance through awards of Options, Stock Appreciation
Rights (“SARs”), Restricted Stock Awards, and Restricted Stock Units (“RSUs”). Capitalized terms not defined in the text
are defined in Section 27.

2.SHARES SUBJECT TO THE PLAN.

2.1    Number of Shares Available.

(a)Number of Shares. (a) Subject to adjustment as provided in Section 2.2, a total of 115,000,000 Shares shall be
authorized for Awards granted under the Plan. The Shares available for Awards under the Plan after July 31, 2013
shall be reduced by one (1) Share for every one (1) Share that was subject to an Option or Stock Appreciation Right
granted after July 31, 2013 and 2.3 Shares for every one (1) Share that was subject to an award other than an Option or
Stock Appreciation Right granted after July 31, 2013. Any Shares that are subject to Options or SARs shall be counted
against this limit as one (1) Share for every one (1) Share granted, and any Shares that are subject to Awards other
than Options or Stock Appreciation Rights shall be counted against this limit as 2.3 Shares for every one (1) Share
granted.

(b)If after July 31, 2013, any Shares subject to an Award are forfeited, an Award expires or an Award is settled for
cash (in whole or in part), then in each such case the Shares subject to such Award shall, to the extent of such
forfeiture, expiration or cash settlement, be added to the Shares available for Awards under the Plan, in accordance
with Section 2.1(c) below. In the event that withholding tax liabilities that arise after July 31, 2013 from an Award
other than an Option or Stock Appreciation Right are satisfied by the tendering of Shares (either actually or by
attestation) or by the withholding of Shares by the Company, the Committee (or one or more officers of the Company
to whom the Committee has delegated authority to make this determination) may provide that the Shares so tendered
or withheld shall be added to the Shares available for Awards under the Plan in accordance with Section 2.1(c) below.
Notwithstanding anything to the contrary contained herein, the following Shares shall not be added to the Shares
authorized for grant under paragraph (a) of this Section: (i) Shares tendered by the Participant or withheld by the
Company in payment of the purchase price of an Option after July 31, 2013, (ii) Shares tendered by the Participant or
withheld by the Company to satisfy any tax withholding obligation with respect to Options or SARs after July 31,
2013, (iii) Shares subject to a SAR after July 31, 2013 that are not issued in connection with its stock settlement on
exercise thereof, and (iv) Shares reacquired by the Company on the open market or otherwise using cash proceeds
from the exercise of Options after July 31, 2013.

(c)Any Shares that again become available for Awards under the Plan pursuant to this Section shall be added as (i)
one (1) Share for every one (1) Share subject to Options or SARs, and (ii) as 2.3 Shares for every one (1) Share
subject to Awards other than Options or SARs.
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(d)The Company may issue Shares that are authorized but unissued Shares or treasury Shares, including Shares
repurchased by the Company, whether directly from a Participant pursuant to the terms of Awards granted under the
Plan or on the open market.

(e)At all times the Company will reserve and keep available a sufficient number of Shares to satisfy the requirements
of all outstanding Awards granted under the Plan.

2.2    Adjustment of Shares. If the outstanding Shares are affected by a merger, consolidation, reorganization,
liquidation, stock dividend, recapitalization, stock split, reverse stock split, subdivision, combination, reclassification,
split-up, spin-off, share combination, share exchange, extraordinary dividend or distribution of cash (other than a
normal cash dividend), property and/or securities, or other change in the capital structure of the Company, an
adjustment shall be made in (a) the number of Shares (or other securities or property) reserved for issuance under the
Plan and the limits that are set forth in Section 2.3; (b) the Exercise Prices of and number of Shares (or other securities
or property) subject to outstanding Options and SARs; (c) the number of Shares (or other securities or property)
subject to other outstanding Awards, and (d) any performance conditions relating
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to Awards granted under the Plan, as shall be determined to be appropriate and equitable by the Committee, exercising
its authority under Section 4 of the Plan, for the purpose of preventing the dilution or enlargement of rights and
privileges under the terms of the Plan or any outstanding Award. Notwithstanding the foregoing, fractions of a Share
(or other security) will not be issued but will either be replaced by a cash payment equal to the Fair Market Value of
such fraction of a Share (or other security) or will be rounded to a whole Share (or other security), as determined by
the Committee and as permitted under Section 424(a) of the Code.

2.3    Section 162(m) Award Limits and ISO Limit. The aggregate number of Shares subject to Awards granted under
this Plan in any fiscal year to any one Participant shall not exceed 4,000,000 Shares, other than new employees of the
Company or of any Subsidiary, who are eligible to receive up to a maximum of 6,000,000 Shares issuable under
Awards granted in the calendar year in which they commence their employment. The aggregate number of Shares that
may be issued pursuant to the exercise of ISOs under this Plan shall not exceed 115,000,000 Shares.

2.4    Assumed or Substituted Awards of Acquired Companies. In the event that the Company acquires or combines
with another company and grants Awards under the Plan in assumption or substitution of outstanding equity awards of
such company, the number of Shares authorized for issuance under this Plan shall be increased to the extent necessary
to satisfy such assumed or substituted awards (based on the exchange ratio or other adjustment or valuation ratio or
formula used in such acquisition or combination to determine the consideration payable to the holders of the equity
securities of the acquired company, and in a manner consistent with Section 424(a) of the Code), and the issuance of
Shares pursuant to such assumed or substituted awards shall not reduce the Shares otherwise authorized for issuance
under the Plan.

3.ELIGIBILITY. ISOs may be granted only to employees (including officers and directors who are also employees) of
the Company or of a Subsidiary. All other Awards may be granted to employees (including officers and directors who
are also employees) or other individuals who are Non-Employee Directors, consultants or advisors of the Company or
any Subsidiary; provided that such consultants or advisors render bona fide services not in connection with the offer
and sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a market for
the Company’s securities. The Committee (or its designee under Section 4.1(c)) will from time to time determine and
designate among the eligible persons who will be granted one or more Awards under the Plan. A person may be
granted more than one Award under the Plan.

4.ADMINISTRATION.

4.1    Committee Authority. The Plan shall be administered by the Committee; provided, however, that any power of
the Committee also may be exercised by the Board, except to the extent that the grant or exercise of such authority
would cause any Award or transaction to (i) become subject to (or lose an exemption under) Rule 16b-3 under the
Exchange Act, (ii) cause an Award intended to satisfy the requirements for “performance-based compensation” under
Section 162(m) of the Code to fail to satisfy such requirements, or (iii) fail to satisfy Rule 5605(d) of the Nasdaq
Marketplace Rules (or any successor to such rule or other comparable rule as to which the Company may be required
to comply). The Committee will have full power to implement and carry out the Plan and the purposes of the Plan,
subject to the terms of the Plan, including but not limited to the authority to:

(a)construe and interpret the Plan, any Award Agreement and any other agreement or document executed pursuant to
the Plan or relating to the administration or operation of the Plan;

(b)prescribe, amend and rescind rules and regulations relating to the Plan or any Award, including determining forms
and agreements used in connection with the Plan; provided that the Committee may delegate to one or more officers
of the Company, including the Chief Executive Officer, the Chief Financial Officer or the officer in charge of Human
Resources, the authority to approve revisions to the forms and agreements used in connection with the Plan that are
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designed to facilitate Plan administration both domestically and abroad, and that are not inconsistent with the Plan or
with any resolutions of the Committee relating to the Plan;

(c)select persons to receive Awards; provided that the Committee may delegate to one or more individuals who would
be considered “officers” under Section 157(c) of the General Corporation Law of the State of Delaware the authority to
grant an Award under the Plan to Participants who are not Insiders within such limit of the total number of Awards
which may be granted by such officers established by resolution of the Committee;

(d)determine the terms of Awards;

(e)determine the number of Shares or other consideration subject to Awards;
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(f)determine whether Awards will be granted singly, in combination, or in tandem with, in replacement of, or as
alternatives to, other Awards under the Plan or any other incentive or compensation plan of the Company or any
Subsidiary;

(g)grant waivers of Plan or Award conditions, including, without limitation, (i) the satisfaction of performance goals
under Awards intended to satisfy the requirements for “performance-based compensation” under Section 162(m) of the
Code in the event of death, Disability, or a Corporate Transaction, or (ii) the waiver of the termination provisions
applicable to Options under Section 5.6(b));

(h)determine the vesting, exercisability, transferability, and payment of Awards, including the authority to accelerate
the vesting of Awards;

(i)correct any defect, supply any omission, or reconcile any inconsistency in the Plan, any Award or any Award
Agreement;

(j)determine whether an Award has been earned;

(k)establish subplans for the grant of Awards to Participants who are foreign nationals or are employed outside the
U.S., which subplans may provide for different terms and conditions applicable to Awards if necessary or desirable to
recognize differences in local law or tax policy;

(l)amend the Plan;

(m)address unanticipated events (including any temporary closure of the stock exchange on which the Company is
listed, disruption of communications or natural catastrophe); and

(n)make all other determinations necessary or advisable for the administration of the Plan.

4.2    Committee Interpretation and Discretion. Any determination made by the Committee with respect to any Award
pursuant to Section 4.1 above shall be made in its sole discretion at the time of grant of the Award or, unless in
contravention of any express term of the Plan or Award, at any later time, and such determination shall be final and
binding on the Company and all persons having an interest in any Award under the Plan. Any dispute regarding the
interpretation of the Plan or any Award Agreement shall be submitted by the Participant or Company to the
Committee for review. The resolution of such a dispute by the Committee shall be final and binding on the Company
and Participant. The Committee may delegate to one or more individuals who would be considered “officers” under
Section 157(c) of the General Corporation Law of the State of Delaware the authority to review and resolve disputes
with respect to Awards held by Participants who are not Insiders, and such resolution shall be final and binding on the
Company and Participant. Notwithstanding any provision of the Plan to the contrary, administration of the Plan shall
at all times be limited by the requirement that any administrative action or exercise of discretion shall be void (or
suitably modified when possible) if necessary to avoid the application to any Participant of immediate taxation and/or
tax penalties or additional taxes under Section 409A of the Code.

5.OPTIONS. The Committee may grant Options to eligible persons and will determine (a) whether the Options will be
ISOs or NQSOs; (b) the number of Shares subject to the Option; (c) the Exercise Price of the Option; (d) the period
during which the Option may be exercised; and (e) all other terms and conditions of the Option, subject to the
provisions of this Section 5 and the Plan.

5.1    Form of Option Grant. Each Option granted under the Plan will be evidenced by a Stock Option Agreement that
will expressly identify the Option as an ISO or NQSO. The Stock Option Agreement will be substantially in a form
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and contain such provisions (which need not be the same for each Participant) that the Committee or an officer of the
Company (pursuant to Section 4.1(b)) has from time to time approved, and will comply with and be subject to the
terms and conditions of the Plan.

5.2    Date of Grant. The date of grant of an Option will be the date on which the Committee makes the determination
and completes all necessary action on its part to grant the Option, unless a later date is otherwise specified by the
Committee. The Stock Option Agreement, and a copy of the Plan and the current Prospectus for the Plan (plus any
additional documents required to be delivered under applicable laws), will be delivered to the Participant within a
reasonable time after the Option is granted. The Stock Option Agreement, the Plan, the Prospectus and other
documents may be delivered in any manner (including electronic distribution or posting) that meets applicable legal
requirements.
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5.3    Vesting and Expiration Date. An Option will become vested and exercisable as determined by the Committee
and set forth in the Stock Option Agreement governing such Option, subject to the provisions of Section 5.6, and
subject to Company policies established by the Committee (or by individuals to whom the Committee has delegated
responsibility) from time to time with respect to vesting during leaves of absences. An Option may be granted to allow
for its exercisability prior to vesting. Vesting of an Option may be based upon completion of a specified period of
service with the Company, the attainment of pre-established performance goals, such other factors as the Committee
determines, or a combination of the foregoing. The Stock Option Agreement governing such Option shall set forth the
last date that the Option may be exercised (the “Expiration Date”), and may provide for automatic exercise of the Option
on such Expiration Date if the Exercise Price per Share is less than the Fair Market Value per Share on such
Expiration Date and the Participant has not previously exercised the Option, or may provide that in the event that
trading in the Company’s stock is prohibited by law, the term of the Option automatically shall be extended until the
date that is 30 days after such prohibition is lifted, to the extent that such extension does not cause the Participant to
become subject to taxation under Section 409A of the Code. Notwithstanding the foregoing, no Option will be
exercisable after seven years from the date the Option is granted; provided that no ISO granted to a Ten Percent
Stockholder will be exercisable after five years from the date the Option is granted.

5.4    Exercise Price. The Exercise Price of an Option will be determined by the Committee when the Option is
granted and may not be less than 100% of the Fair Market Value of the Shares on the date of grant; provided,
however, that (i) the Exercise Price of any ISO granted to a Ten Percent Stockholder will not be less than 110% of the
Fair Market Value of the Shares on the date of grant, and (ii) in the event that the Company acquires or combines with
another company and grants Awards under the Plan in assumption or substitution of outstanding equity awards of such
company, the Exercise Price of such Options may be less than 100% of the Fair Market Value of the Shares on the
date of grant if such Exercise Price is based on a formula that meets the requirements of Section 424(a) of the Code
set forth in the terms of the awards being assumed or substituted or in the terms of the agreement governing the
acquisition transaction. Except as otherwise provided in Section 2.2, the Exercise Price of an outstanding Option may
not, directly or indirectly, be reduced without stockholder approval, and at any time when the Exercise Price of an
outstanding Option is above the Fair Market Value per Share, the terms of such outstanding Option may not, directly
or indirectly, be amended without stockholder approval, to provide for the cancellation and re-grant or the exchange of
such outstanding Option for either cash or a new Award with a lower (or no) exercise price.

5.5    Procedures for Exercise. A Participant or Authorized Transferee may exercise Options by following the
procedures established by the Company, as communicated and made available to Participants through the stock pages
on the Intuit intranet web site, and/or through the Company’s electronic mail system. Payment for the Shares purchased
must be made in accordance with Section 10 of the Plan and the Stock Option Agreement.

5.6    Termination of Employment.

(a)Vesting. Except as otherwise provided in this Section 5.6(a), an Option will cease to vest on the Participant’s
Termination Date. Notwithstanding the foregoing, any Option granted to a Participant who is an employee who has
been actively employed by the Company or any Subsidiary for one year or more or who is a director, will vest as to
100% of the Shares subject to such Option if the Participant is Terminated due to Disability or death, unless otherwise
provided in such Participant’s Stock Option Agreement.

(b)Post-Termination Exercise Period. Following a Participant’s Termination, any unvested portion of the Participant’s
Option shall terminate, and any vested portion of the Participant’s Option may be exercised during the periods set forth
below, after which it automatically shall terminate:
(i)no later than 90 days after the Termination Date if a Participant is Terminated for any reason except death or
Disability, unless a longer time period, not exceeding five years, is specifically set forth in the Participant’s Stock
Option Agreement; provided that no Option may be exercised after the Expiration Date of the Option; or
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(ii)no later than (A) twelve months after the Termination Date in the case of Termination due to Disability or (B)
eighteen months after the Termination Date in the case of Termination due to death or if a Participant dies within three
months after the Termination Date, unless a longer time period, not exceeding five years, is specifically set forth in the
Participant’s Stock Option Agreement; provided that no Option may be exercised after the Expiration Date of the
Option.

5.7    Limitations on Exercise. The Committee may specify a reasonable minimum number of Shares that may be
purchased on any exercise of an Option; provided that the minimum number will not prevent a Participant from
exercising an Option for the full number of Shares for which it is then exercisable.

5.8    Limitations on ISOs. The aggregate Fair Market Value (determined as of the date of grant) of Shares with
respect to which ISOs are exercisable for the first time by a Participant during any calendar year (under the Plan or
any
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compensatory stock plan of the Company or any parent or Subsidiary under which ISOs may be granted) shall not
exceed $100,000. If the Fair Market Value of Shares on the date of grant with respect to which ISOs are exercisable
for the first time by a Participant during any calendar year exceeds $100,000, the Options for the first $100,000 worth
of Shares to become exercisable in that calendar year will be ISOs, and the Options for the Shares with a Fair Market
Value in excess of $100,000 that become exercisable in that calendar year will be NQSOs. If the Code is amended to
provide for a different limit on the Fair Market Value of Shares permitted to be subject to ISOs, such different limit
shall be automatically incorporated into the Plan and will apply to any Options granted after the effective date of the
Code’s amendment.

5.9    Notice of Disqualifying Dispositions of Shares Acquired on Exercise of an ISO. If a Participant sells or
otherwise disposes of any Shares acquired pursuant to the exercise of an ISO on or before the later of (a) the date two
years after the Date of Grant, and (b) the date one year after the exercise of the ISO (in either case, a “Disqualifying
Disposition”), the Company may require the Participant to immediately notify the Company in writing of such
Disqualifying Disposition.

5.10    Modification, Extension or Renewal. The Committee may modify, extend or renew outstanding Options and
authorize the grant of new Options in substitution therefor; provided that any such action may not, without the written
consent of the Participant, materially impair any of the Participant’s rights under any Option previously granted; and
provided, further that except as otherwise provided in Section 2.2, without stockholder approval, the Committee may
not reduce the Exercise Price of any outstanding Option, and at any time when the Exercise Price of an outstanding
Option is above the Fair Market Value per Share, the terms of such outstanding Option may not, directly or indirectly,
be amended without stockholder approval, to provide for the cancellation and re-grant or the exchange of such
outstanding Option for either cash or a new Award with a lower (or no) exercise price. Any outstanding ISO that is
modified, extended, renewed or otherwise altered shall be treated in accordance with Section 424(h) of the Code.

5.11    No Disqualification. Notwithstanding any other provision in the Plan, no term of the Plan relating to ISOs will
be interpreted, amended or altered, and no discretion or authority granted under the Plan will be exercised, so as to
disqualify the Plan under Section 422 of the Code or, without the consent of the Participant affected, to disqualify any
ISO under Section 422 of the Code.

6.STOCK APPRECIATION RIGHTS.

6.1    Awards of SARs. A Stock Appreciation Right (“SAR”) is an award to an eligible person having a value equal to
the value determined by multiplying the difference between the Fair Market Value of a Share on the date of exercise
over the Exercise Price and the number of Shares with respect to which the SAR is being settled. The SAR may be
granted for services to be rendered or for past services already rendered to the Company or any Subsidiary or for any
other benefit to the Company determined by the Committee within the meaning of Section 152 of the General
Corporation Law of the State of Delaware. All SARs shall be made pursuant to an Award Agreement, which shall be
in substantially a form (which need not be the same for each Participant) that the Committee or an officer of the
Company (pursuant to Section 4.1(b)) has from time to time approved, and will comply with and be subject to the
terms and conditions of this Plan.

6.2    Terms of SARs. The Committee will determine the terms of a SAR including, without limitation: (a) the number
of Shares deemed subject to the SAR; (b) the Exercise Price and the time or times during which the SAR may be
settled; (c) the consideration to be distributed on settlement of the SAR; and (d) the effect on each SAR of the
Participant’s Termination. The Exercise Price of the SAR will be determined by the Committee when the SAR is
granted and may not be less than 100% of Fair Market Value, except under the same circumstances that apply with
respect to Options under Section 5.4(ii). Except as otherwise provided in Section 2.2, the Exercise Price of an
outstanding SAR may not be reduced without stockholder approval, and at any time when the Exercise Price of an
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outstanding SAR is above the Fair Market Value per Share, the terms of such outstanding SAR may not, directly or
indirectly, be amended without stockholder approval, to provide for the cancellation and re-grant or the exchange of
such outstanding SAR for either cash or a new Award with a lower (or no) exercise price.

6.3    Vesting and Expiration Date. A SAR will be vested and exercisable within the times or upon the occurrence of
events determined by the Committee and set forth in the Award Agreement governing such SAR. A SAR may be
granted to allow for its exercisability prior to vesting. Vesting of a SAR may be based upon completion of a specified
period of service with the Company, the attainment of pre-established performance goals, such other factors as the
Committee determines, or a combination of the foregoing. The Award Agreement shall set forth the Expiration Date
for the SAR; provided that no SAR will be exercisable after seven years from the date the SAR is granted. And,
provided further, that the Award Agreement may provide for automatic settlement of the SAR on such Expiration
Date if the Exercise Price per Share is less than the Fair Market Value per Share on such Expiration Date and the SAR
has not previously been settled, or may provide that in the event that trading in the Company’s stock is prohibited by
law, the term of the SAR automatically shall be extended until the date that is 30 days
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after such prohibition is lifted, to the extent that such extension does not cause the Participant to become subject to
taxation under Section 409A of the Code.

6.4    Form and Timing of Settlement. Payment with respect to a SAR shall be made in Shares, or such other
consideration as is approved by the Committee.

7.RESTRICTED STOCK AWARDS.

7.1    Awards of Restricted Stock. A Restricted Stock Award is an award to an eligible person of the issuance of
Shares for services to be rendered or for past services already rendered to the Company or any Subsidiary or for any
other benefit to the Company determined by the Committee within the meaning of Section 152 of the General
Corporation Law of the State of Delaware. All Restricted Stock Awards shall be made pursuant to a Award
Agreement, which shall be in substantially a form (which need not be the same for each Participant) that the
Committee or an officer of the Company (pursuant to Section 4.1(b)) has from time to time approved, and will comply
with and be subject to the terms and conditions of the Plan. No payment will be required for Shares awarded pursuant
to a Restricted Stock Award. The number of Shares awarded shall be subject to the applicable limit or limits of
Section 2.

7.2    Terms of Restricted Stock Awards. The Committee will determine the number of Shares to be awarded to the
Participant under a Restricted Stock Award and any restrictions thereon. These restrictions may be based upon
completion of a specified period of service with the Company, upon satisfaction of performance goals as set out in
advance in the Participant’s Award Agreement, upon such other factors as the Committee determines, or a combination
of the foregoing. If the Restricted Stock Award is to be earned upon the satisfaction of performance goals, the
Committee shall: (a) determine the nature, length and starting date of any performance period for the Award; (b) select
the performance goals, which may include one or more Qualifying Performance Criteria; and (c) determine the
number of Shares that may be awarded to the Participant. Prior to the time that restrictions are lifted with respect to
one or more Shares subject to a Restricted Stock Award as a result of satisfaction of the service or performance goals,
the Committee may require that the Shares be held by the Company under the terms of an escrow or similar
arrangements according to terms determined by the Company and as described further in Section 15 below. The
Committee may adjust the performance goals applicable to a Restricted Stock Award during a Performance Period in
the manner described in Section 9.3(b) below.

7.3    Dividends. A Participant who has received the grant of a Restricted Stock Award shall not be entitled to receive
dividends and other distributions paid with respect to Shares subject to such Award during the period during which
such Shares are restricted. However, any such dividends or distributions shall be retained by the Company and shall
be paid to the Participant at the same time that the Shares which respect to which such dividends or distributions were
paid are released from the restrictions of the Award described in Section 7.2 above.

7.4    Termination of Employment. If a Participant is Terminated prior to full vesting of a Restricted Stock Award for
any reason, then such Participant will be entitled to retain the Shares subject to the Restricted Stock Award only to the
extent the restrictions on such Shares have lapsed as of the date of Termination in accordance with the Award
Agreement, unless the Committee will determine otherwise, and only then if the lapse of such restrictions would not
cause a Restricted Stock Award intended to satisfy the requirements for “performance-based compensation” under
Section 162(m) of the Code to fail to satisfy such requirements.

7.5    83(b) Election. To the extent a Participant makes an election under Section 83(b) of the Code with respect to a
Restricted Stock Award, within ten days of filing such election with the Internal Revenue Service, the Participant must
notify the Company in writing of such election.

Edgar Filing: - Form

66



8.RESTRICTED STOCK UNITS

8.1    Awards of Restricted Stock Units. Restricted Stock Units (“RSUs”) are Awards denominated in units of Shares
under which the issuance of Shares (or the settlement in an equivalent value in cash) is subject to such conditions
(including continued employment or other service, the attainment of pre-established performance goals, which may
include one or more Qualifying Performance Criteria, other factors as the Committee determines, or a combination of
the foregoing. ) as the Committee shall determine. RSUs may be granted for services to be rendered or for past
services already rendered to the Company or any Subsidiary or for any other benefit to the Company determined by
the Committee within the meaning of Section 152 of the General Corporation Law of the State of Delaware. All RSUs
shall be awarded pursuant to an Award Agreement, which shall be in substantially a form (which need not be the same
for each Participant) that the Committee or an officer of the Company (pursuant to Section 4.1(b)) has from time to
time approved, and will comply with and be subject to the terms and conditions of the Plan.
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8.2    Terms of RSUs. The Committee will determine the terms of a RSU including, without limitation: (a) the number
of Shares deemed subject to the RSU; (b) the time or times at which the RSU vests; (c) the consideration to be
distributed on settlement; and (d) the effect on each RSU of the Participant’s Termination.

8.3    Timing of Settlement. Settlement of a RSU shall be made no later than March 15 of the year following the year
of vesting; provided that to the extent permissible under law, the Committee may permit a Participant to defer
payment under a RSU to a date or dates after the RSU is earned, provided that the terms of the RSU and any deferral
election satisfy the requirements of Section 409A of the Code.

8.4    Dividend Equivalent Rights. A Participant shall be entitled to receive dividend equivalent rights prior to the
issuance of Shares subject to the RSU to the extent and under the terms and conditions provided in the applicable
Award Agreement; provided that, any such dividend equivalent rights that relate to RSUs that vest based on the
achievement of performance goals shall be paid upon the later of (a) the date dividends are paid to the common
stockholders of the Company, or (b) the date the RSUs with respect to which such dividend equivalent rights are
payable become vested (it being understood that no dividend equivalent rights will be paid with respect to Shares
underlying any RSUs that do not vest, but that dividend equivalent rights equal to the dividends declared on the
Company’s Common Stock from and after the date of grant of the unvested RSUs shall be paid as and when such
RSUs vest). Except as explicitly provided for in this Section 8.4, dividend equivalent rights shall not be granted alone
or in connection with any Award under the Plan.

8.5    Voting Rights. A Participant shall not be entitled to voting or any other rights as a stockholder with respect to a
RSU, unless and until such RSU is settled in Shares.

9.QUALIFYING PERFORMANCE-BASED COMPENSATION.

9.1    General. The Committee may establish performance criteria and level of achievement versus such criteria that
shall determine the number of Shares to be granted, retained, vested, issued or issuable under or in settlement of or the
amount payable pursuant to an Award, which criteria may be based on Qualifying Performance Criteria or other
standards of the performance of the Company and its Subsidiaries or any portion thereof and/or personal performance
factors. In addition, the Committee may specify that an Award or a portion of an Award is intended to satisfy the
requirements for “performance-based compensation” under Section 162(m) of the Code, provided that the performance
criteria for such Award or portion of an Award that is intended by the Committee to satisfy the requirements for
“performance-based compensation” under Section 162(m) of the Code shall be a measure based on one or more
Qualifying Performance Criteria selected by the Committee and specified at the time the Award is granted.
Notwithstanding satisfaction of any performance goals, the number of Shares issued under or the amount paid under
an Award may be reduced, but, in the case of any Award that is intended to satisfy the requirements for
“performance-based compensation” under Section 162(m) of the Code, not increased, by the Committee on the basis of
such further considerations as the Committee in its sole discretion shall determine.

9.2    Establishment of Performance Goals. In the case of any Award that is intended to satisfy the requirements for
“performance-based compensation” under Section 162(m) of the Code, the Committee shall establish the performance
goals with respect to such Award not later than ninety (90) days after the commencement of the period of service to
which the performance goal relates (or, in the case of performance periods of less than one year, not later than the date
upon which 25% of the performance period elapses), provided that the outcome of the performance goal is
substantially uncertain at such time.

9.3    Qualifying Performance Criteria.
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(a)For purposes of this Plan, the term “Qualifying Performance Criteria” shall mean any one or more of the following
performance criteria, or growth or other changes in the amount, rate or value of one or more performance criteria,
either individually, alternatively or in any combination, applied to the Company as a whole or to one or more business
units or Subsidiaries, either individually, alternatively or in any combination, and measured either annually or
cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to previous results or
to a designated comparison group, either based upon Generally Accepted Accounting Principles (“GAAP”) or
non-GAAP financial results, in each case as specified by the Committee: (i) cash flow (before or after dividends), (ii)
earnings per share (including earnings before interest, taxes, depreciation and/or amortization), (iii) stock price, (iv)
return on equity, (v) total stockholder return, (vi) return on capital (including return on total capital or return on
invested capital), (vii) return on assets or net assets, (viii) market capitalization, (ix) economic value added, (x) debt
leverage (debt to capital), (xi) revenue or net revenue, (xii) income or net income, (xiii) operating income, (xiv)
operating profit or net operating profit, (xv) operating margin or profit margin, (xvi) return on operating revenue,
(xvii) cash from operations, (xviii) operating ratio, (xix) operating revenue, (xx) contract value, (xxi) client renewal
rate, (xxii) operating cash flow return on

B-7

Edgar Filing: - Form

69



Table of Contents

income, or (xxiii) adjusted operating cash flow return on income. Qualifying Performance Criteria may differ for
Awards granted to any one Participant or to different Participants.

(b)To the extent consistent with Section 162(m) of the Code, the Committee shall (A) appropriately adjust any
evaluation of performance under a Qualifying Performance Criteria to eliminate the effects of restructurings,
acquisitions, discontinued operations, extraordinary items and all items of gain, loss or expense determined to be
extraordinary or unusual in nature or related to the disposal of a segment of a business or related to a change in
accounting principles or the impact of the cumulative effect of accounting changes, all as determined in accordance
with generally accepted accounting principles or identified in the Company’s financial statements or notes to the
financial statements, and (B) appropriately adjust any evaluation of performance under Qualifying Performance
Criteria to exclude any of the following events that occurs during a performance period: (i) asset write-downs, (ii)
litigation, claims, judgments or settlements, (iii) the effect of changes in tax law or other such laws or provisions
affecting reported results, (iv) accruals for reorganization and restructuring programs and (v) accruals of any amounts
for payment under this Plan or any other compensation arrangement maintained by the Company. The purpose of any
adjustment on account of the occurrence of any of the foregoing is to keep the probability of achieving the
performance goals the same as if the occurrence of the event or circumstances triggering such adjustment had not
occurred.

9.4    Certification by Committee. The Committee shall certify, in writing, the extent to which any Qualifying
Performance Criteria has been satisfied, and the amount payable as a result thereof, prior to payment, settlement or
vesting of any Award that is intended to satisfy the requirements for “performance-based compensation” under Section
162(m) of the Code.

10.PAYMENT FOR SHARE PURCHASES.

10.1    Payment. Payment for Shares purchased pursuant to the Plan may be made by any of the following methods (or
any combination of such methods) that are described in the applicable Award Agreement and that are permitted by
law:

(a)in cash (by check);

(b)in the case of exercise by the Participant, Participant’s guardian or legal representative or the authorized legal
representative of Participant’s heirs or legatees after Participant’s death, by cancellation of indebtedness of the
Company to the Participant;

(c)by surrender of shares of the Company’s Common Stock (including by withholding Shares otherwise issuable
pursuant to the applicable Award);

(d)in the case of exercise by the Participant, Participant’s guardian or legal representative or the authorized legal
representative of Participant’s heirs or legatees after Participant’s death, by waiver of compensation due or accrued to
Participant for services rendered;

(e)by tender of property;

(f)with respect only to purchases upon exercise of an Option, and provided that a public market for the Company’s
stock exists:

(i)through a “same day sale” commitment from the Participant or Authorized Transferee and an NASD Dealer meeting
the requirements of the Company’s “same day sale” procedures and in accordance with law, or

Edgar Filing: - Form

70



(ii)subject to the Company’s Insider Trading Policy, through a “margin” commitment from Participant or Authorized
Transferee and an NASD Dealer meeting the requirements of the Company’s “margin” procedures and in accordance
with law; or

(g)any other benefit to the Company determined by the Committee within the meaning of Section 152 of the General
Corporation Law of the State of Delaware.

10.2    Issuance of Shares. Upon payment of the applicable Exercise Price or purchase price (or a commitment for
payment from the NASD Dealer designated by the Participant or Authorized Transferee in the case of an exercise by
means of a “same-day sale” or “margin” commitment), and compliance with other conditions and procedures established
by the Company for the purchase of shares, the Company shall issue the Shares registered in the name of Participant
or Authorized Transferee (or in the name of the NASD Dealer designated by the Participant or Authorized Transferee
in the case of an exercise by means of a
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“same-day sale” or “margin” commitment) and shall deliver certificates representing the Shares (in physical or electronic
form, as appropriate). The Shares may be subject to legends or other restrictions as provided by the Committee in the
Award Agreement or permitted under applicable law.

11.WITHHOLDING TAXES.

11.1    Withholding Generally. Whenever Shares are to be issued in satisfaction of Awards granted under the Plan, the
Company may require the Participant to remit to the Company an amount sufficient to satisfy federal, state, local or
foreign withholding tax requirements prior to the delivery of any Shares. If a payment in satisfaction of an Award is to
be made in cash, the payment will be net of an amount sufficient to satisfy federal, state, local and foreign withholding
tax requirements. In other circumstances triggering a withholding tax liability for the Company or any Subsidiary, the
Participant shall be required to make adequate arrangements to satisfy such tax withholding obligation, whether out of
the value of the Award or otherwise. The Company may provide for further details regarding a Participant’s
satisfaction of any such withholding tax liability in the Award Agreements, which need not be the same for all
Participants or for all Awards of a particular type..

11.2    Stock Withholding. When, under applicable tax laws, a Participant incurs tax liability in connection with the
grant, issuance, modification, exercise, lapse of restrictions or vesting of any Award or other circumstances relating to
any Award that is subject to tax withholding and the Participant is obligated to pay the Company the amount required
to be withheld, the Committee may, in its sole discretion, allow the Participant to satisfy the minimum withholding tax
obligation by electing to have the Company withhold from the Shares to be issued that number of whole Shares
having a Fair Market Value equal to the minimum amount required to be withheld, determined on the date that the
amount of tax to be withheld is to be determined. All elections by a Participant to have Shares withheld for this
purpose shall be made in accordance with the requirements established by the Committee and be in writing (including
an electronic writing) in a form acceptable to the Committee.

12.PRIVILEGES OF STOCK OWNERSHIP.  No Participant or Authorized Transferee will have any rights as a
stockholder of the Company with respect to any Shares until the Shares are issued to the Participant or Authorized
Transferee. After Shares are issued to the Participant or Authorized Transferee, the Participant or Authorized
Transferee will be a stockholder and have all the rights of a stockholder with respect to the Shares, including the right
to vote and receive all dividends or other distributions made or paid with respect to such Shares; provided, however,
that if the Shares are subject to any vesting requirements or similar restrictions, any new, additional or different
securities or property that the Participant or Authorized Transferee may become entitled to receive with respect to the
Shares by virtue of a stock dividend, stock split or any other change in the corporate or capital structure of the
Company, as described in further detail in Section 2.2, as well as any dividends or distributions or other payment
made with respect to such Shares, will be subject to the same restrictions as the Shares themselves.

13.TRANSFERABILITY. No Award and no interest therein, shall be sold, pledged, assigned, hypothecated,
transferred or disposed of in any manner other than by will or by the laws of descent and distribution, and no Award
may be made subject to execution, attachment or similar process; provided, however that with the consent of the
Committee, a Participant may transfer an Award other than an ISO to an Authorized Transferee. Transfers by the
Participant for consideration are prohibited.

14.CERTIFICATES.  All certificates for Shares or other securities delivered under the Plan (whether in physical or
electronic form, as appropriate) will be subject to stock transfer orders, legends and other restrictions that the
Committee deems necessary or advisable, including without limitation, restrictions under any applicable federal, state
or foreign securities law, or any rules, regulations and other requirements of the SEC or any stock exchange or other
public securities market on which the Shares may be listed.
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15.ESCROW. To enforce any restrictions on a Participant’s Shares, the Committee may require the Participant to
deposit all certificates representing Shares, together with stock powers or other transfer instruments approved by the
Committee, appropriately endorsed in blank, with the Company or an agent designated by the Company, to hold in
escrow until such restrictions have lapsed or terminated, and the Committee may cause a legend or legends
referencing such restrictions to be placed on the certificates.

16.SECURITIES LAW AND OTHER REGULATORY COMPLIANCE. An Award shall not be effective unless the
Award is in compliance with all applicable state, federal and foreign securities laws, rules and regulations of any
governmental body, and the requirements of any stock exchange or other public securities market on which the Shares
may then be listed, as they are in effect on the date of grant of the Award and also on the date of exercise or other
issuance. Notwithstanding any other provision in the Plan, the Company shall have no obligation to issue or deliver
certificates for Shares under the Plan prior to (a) obtaining any approvals from governmental agencies that the
Company determines are necessary or advisable, and/or (b) completion of any registration or other qualification of
such shares under any state, federal or foreign law or ruling of any governmental body that the Company determines
to be necessary or advisable. The Company shall be under no obligation to register the Shares with
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the SEC or to effect compliance with the registration, qualification or listing requirements of any state, federal or
foreign securities laws, stock exchange or automated quotation system, and the Company shall have no liability for
any inability or failure to do so.

17.NO OBLIGATION TO EMPLOY. Nothing in the Plan or any Award granted under the Plan shall confer or be
deemed to confer on any Participant any right to continue in the employ of, or to continue any other relationship with,
the Company or any Subsidiary or limit in any way the right of the Company or any Subsidiary to terminate
Participant’s employment or other relationship at any time, with or without cause.

18.REPRICING PROHIBITED; EXCHANGE AND BUYOUT OF AWARDS. Except as otherwise provided in
Section 2.2, the Exercise Price of an outstanding Option or SAR may not be reduced without stockholder approval,
and at any time when the Exercise Price of an outstanding Option or SAR is above the Fair Market Value per Share,
the terms of such outstanding Option or SAR may not, directly or indirectly, be amended without stockholder
approval, to provide for the cancellation and re-grant or the exchange of such outstanding Option or SAR for either
cash or a new Award with a lower (or no) exercise price.

19.CORPORATE TRANSACTIONS.

19.1    Assumption or Replacement of Awards by Successor. In the event of a Corporate Transaction, any or all
outstanding Awards may be assumed or continued or replaced by the successor, which assumption or replacement
shall be binding on all Participants. In the alternative, the successor may substitute equivalent Awards or provide
substantially similar consideration to Participants as was provided to stockholders (after taking into account the
existing provisions of the Awards). The successor may also issue, in place of outstanding Shares held by the
Participant, substantially similar shares, other securities or other property subject to repurchase restrictions no less
favorable to the Participant. In the event such successor, if any, refuses to assume, continue, replace or substitute the
Awards, as provided above, pursuant to a Corporate Transaction or if there is no successor due to a dissolution or
liquidation of the Company, such Awards shall immediately vest as to 100% of the Shares subject thereto at such time
and on such conditions as the Board shall determine and the Awards shall expire at the closing of the transaction or at
the time of dissolution or liquidation. If a successor decides to assume, continue, replace or substitute all then
outstanding Awards, such successor shall not be required to treat all then outstanding Awards in the same fashion.

19.2    Other Treatment of Awards. Subject to any greater rights granted to Participants under Section 19.1, in the
event of a Corporate Transaction, any outstanding Awards shall be treated as provided in the applicable agreement or
plan of merger, consolidation, acquisition, dissolution, liquidation or sale of assets.

19.3    Assumption of Awards by the Company. The Company, from time to time, also may use the Plan to substitute,
replace or assume outstanding awards granted by another company, whether in connection with an acquisition of such
other company or otherwise, by either (a) granting an Award under the Plan in substitution of such other company’s
award, or (b) assuming such award as if it had been granted under the Plan if the terms of such assumed award could
be applied to an Award granted under the Plan. In the event the Company assumes an award granted by another
company, the terms and conditions of such award shall remain unchanged in all material respects (except that in the
case of an option or stock appreciation right, the exercise price and the number and nature of Shares issuable upon
exercise of such option or stock appreciation right will be adjusted appropriately in a manner not inconsistent with
Section 424(a) of the Code), unless determined otherwise by the Committee. In the event the Company elects to grant
a new Option or SAR rather than assuming an existing option, such new Option or SAR may be granted with a
similarly adjusted Exercise Price.

20.TERM OF PLAN.  The Plan will terminate on October 29, 2023, unless extended beyond such date by stockholder
approval.
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21.AMENDMENT OR TERMINATION OF PLAN.  The Board may at any time terminate or amend the Plan in any
respect, including without limitation, amendment of any Award Agreement or instrument to be executed pursuant to
the Plan. Notwithstanding the foregoing, neither the Board nor the Committee shall, without the approval of the
stockholders of the Company, amend the Plan in any manner, including reducing the exercise price of an Option or
SAR, that requires such stockholder approval pursuant to (a) the Code or the regulations promulgated thereunder, (b)
the Exchange Act or any rule promulgated thereunder or (c) the listing requirements of the national securities market
on which the Shares are listed. In addition, no amendment that would materially impair the rights of a Participant
under an outstanding Award may be made without the consent of the Participant, except as expressly authorized under
the Plan. Unless otherwise provided, an Award shall be governed by the version of the Plan in effect at the time such
Award was granted.

22.NONEXCLUSIVITY OF THE PLAN; UNFUNDED PLAN.  None of the adoption of the Plan by the Board, the
submission of the Plan to the stockholders of the Company for approval, or any provision of the Plan shall be
construed as
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creating any limitations on the power of the Board to adopt such additional compensation arrangements as it may
deem desirable, including, without limitation, the granting of stock options and bonuses otherwise than under the Plan,
and such arrangements may be either generally applicable or applicable only in specific cases. The Plan shall be
unfunded and no Participant shall have any claim on any particular assets or securities of the Company or any
Subsidiary. Neither the Company nor the Board shall be required to segregate any assets that may at any time be
represented by Awards made pursuant to the Plan. Neither the Company, the Committee, nor the Board shall be
deemed to be a trustee of any amounts to be paid under the Plan.

23.NO LIABILITY OF COMPANY.  Neither the Company nor any parent or Subsidiary that is in existence or
hereafter comes into existence shall be liable to a Participant or any other person as to: (i) the non-issuance or sale of
Shares as to which the Company has been unable to obtain from any regulatory body having jurisdiction the authority
deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder; and (ii) any
tax consequence expected, but not realized, by any Participant or other person due to the receipt, exercise, settlement
or change to the terms of any Award granted hereunder.

24.GOVERNING LAW.  This Plan and any Award Agreement or other agreements or documents hereunder shall be
governed by the laws of the State of Delaware, without regard to choice of law principles of Delaware or other
jurisdictions. Any action, suit, or proceeding relating to the Plan or any Award Agreement will be brought in the state
or federal courts of competent jurisdiction in Santa Clara County in the State of California.

25.RECOUPMENT OF AWARDS.  In the event that the Company issues a restatement of its financial results after
the distribution of Shares or cash upon settlement of an Award with vesting conditioned on the achievement of
performance goals, which restatement decreases the level of achievement of the goals from the level(s) previously
determined by the Committee, then the Participant will be required to deliver to the Company, within 30 days after
receipt of written notification by the Company, an amount in cash or equivalent value in Shares (or a combination of
the two) equal to the net proceeds realized by the Participant on the settlement of the Award and, if applicable,
subsequent sale of any Shares that would not have vested or been issued based on the restated financial results. This
Section 25 only will apply to a Participant if it is determined by the Committee in good faith that fraud or misconduct
engaged in by the Participant (directly or indirectly) was a significant contributing factor to such restatement of
financial results.

26.ADOPTION.  This Amendment and Restatement of the Plan as set forth herein was approved by the Compensation
and Organizational Development Committee on October 29, 2013.

27.DEFINITIONS.  As used in the Plan, the following terms shall have the following meanings:

(a)“Authorized Transferee” means the permissible recipient, as authorized by the Plan and the Committee, of an Award
that is transferred during the Participant’s lifetime by the Participant by gift or domestic relations order. For purposes
of this definition, a “permissible recipient” is: (i) a child, stepchild, grandchild, parent, stepparent, grandparent, spouse,
former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or
sister-in-law of the Participant, including any such person with such relationship to the Participant by adoption; (ii)
any person (other than a tenant or employee) sharing the Participant’s household; (iii) a trust in which the persons in (i)
or (ii) have more than fifty percent of the beneficial interest; (iv) a foundation in which the persons in (i) or (ii) or the
Participant control the management of assets; or (v) any other entity in which the person in (i) or (ii) or the Participant
own more than fifty percent of the voting interests.

(b)“Award” means any award under the Plan, including any Option, Stock Appreciation Right, Restricted Stock Award,
or Restricted Stock Unit.
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(c)“Award Agreement” means, with respect to each Award, the written agreement delivered by the Company to the
Participant (which agreement may be in electronic form) setting forth the terms and conditions of the Award
(including but not limited to a Stock Option Agreement).

(d)“Board” means the Board of Directors of the Company.

(e)“Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

(f)“Committee” means the Compensation and Organizational Development Committee of the Board, or such other
committee appointed by the Board to administer the Plan, or if no committee is appointed, the Board; provided,
however, that (i) for purposes of establishing performance goals and certifying the achievement of such performance
goals with respect to any Award intended to satisfy the requirements for “performance-based compensation” under
Section 162(m) of the Code, “Committee” may mean a subcommittee of the Compensation and Organizational
Development Committee of the Board comprised solely of
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two or more “outside directors” within the meaning of Section 162(m) of the Code; (ii) for purposes of granting any
Award intended to be exempt from the application of Section 16(b) of the Exchange Act through complying with the
requirements of Rule 16b-3 of the Exchange Act, “Committee” may mean a subcommittee of the Compensation and
Organizational Development Committee of the Board comprised solely of two or more “non-employee directors” within
the meaning of Section 16 and Rule 16b-3 of the Exchange Act; and (iii) for any purposes required under the
NASDAQ Marketplace Rules, “Committee” may mean a subcommittee of the Compensation and Organizational
Development Committee of the Board that satisfies Rule 5605(d) under the NASDAQ Marketplace Rules.

(g)“Company” means Intuit Inc., a corporation organized under the laws of the State of Delaware, or any successor
corporation.

(h)“Corporate Transaction” means (a) a merger, consolidation, reorganization or similar transaction either (i) as a result
of which the stockholders of the Company immediately prior to such transaction own directly or indirectly following
such transaction less than 50% of the combined voting power of the outstanding voting securities of the controlling
entity resulting from such transaction or (ii) after which such ownership as among those persons who were
stockholders of the Company immediately prior to such transaction is not in substantially the same proportions both
immediately before and immediately after such transaction; (b) a dissolution or liquidation of the Company; (c) the
sale, exchange, lease or other transfer of all or substantially all of the assets of the Company; or (d) any other
transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code whereafter control of the
Company is held by a person or group of related persons who did not control the Company immediately prior to the
occurrence of such transaction.

(i)“Disability” means (i) the Participant is unable to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or can be expected to
last for a continuous period of not less than 12 months, or (ii) the Participant is, by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last for a
continuous period of not less than 12 months, receiving income replacement benefits for a period of not less than 3
months under an accident and health plan covering employees of Intuit; provided, however, that for purposes of
determining the post-termination exercise period of ISOs, “Disability” shall have the meaning set forth under Section
22(e)(3) of the Code.

(j)“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the regulations promulgated
thereunder.

(k)“Exercise Price” means the price at which a Participant who holds an Option or SAR may purchase the Shares
issuable upon exercise of the Option or SAR.

(l)“Fair Market Value” means, as of any date, the value of a share of the Company’s Common Stock determined as
follows:

(i)if such Common Stock is then quoted on the NASDAQ Global Market, its closing price on the NASDAQ Global
Market on such date or if such date is not a trading date, the closing price on the NASDAQ Global Market on the last
trading date that precedes such date;

(ii)if such Common Stock is publicly traded and is then listed on a national securities exchange, the last reported sale
price on such date or, if no such reported sale takes place on such date, the average of the closing bid and asked prices
on the principal national securities exchange on which the Common Stock is listed or admitted to trading;
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(iii)if such Common Stock is publicly traded but is not quoted on the NASDAQ Global Market nor listed or admitted
to trading on a national securities exchange, the average of the closing bid and asked prices on such date, as reported
by The Wall Street Journal, for the over-the-counter market; or

(iv)if none of the foregoing is applicable, by the Board of Directors in good faith.

(m)“Insider” means an officer or director of the Company or any other person whose transactions in the Company’s
Common Stock are subject to Section 16 of the Exchange Act.

(n)“ISO” means an Incentive Stock Option within the meaning of Section 422 of the Code.

(o)“NASD Dealer” means a broker-dealer that is a member of the National Association of Securities Dealers, Inc.
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(p)“NQSO” means a nonqualified stock option that does not qualify as an ISO.

(q)“Option” means an Award pursuant to Section 5 of the Plan.

(r)“Non-Employee Director” means a member of the Company’s Board of Directors who is not a current employee of the
Company or any Subsidiary.

(s)“Participant” means a person who receives an Award under the Plan.

(t)“Plan” means this Intuit Inc. Amended and Restated 2005 Equity Incentive Plan, as amended from time to time.

(u)“Prospectus” means the prospectus relating to the Plan, as amended from time to time, that is prepared by the
Company and delivered or made available to Participants pursuant to the requirements of the Securities Act of 1933,
as amended, and the regulations promulgated thereunder.

(v)“Restricted Stock Award” means an award of Shares pursuant to Section 7 of the Plan.

(w)“Restricted Stock Unit” means an Award granted pursuant to Section 8 of the Plan.

(x)“SEC” means the Securities and Exchange Commission.

(y)“Shares” means shares of the Company’s Common Stock $0.01 par value per share, and any successor security.

(z)“Stock Appreciation Right” means an Award granted pursuant to Section 6 of the Plan.

(aa)“Stock Option Agreement” means the agreement which evidences an Option.

(ab)“Subsidiary” means any entity (other than the Company) in an unbroken chain of entities beginning with the
Company if, at the time of granting of the Award, each of the entities other than the last entity in the unbroken chain
owns stock possessing 50% or more of the total combined voting power of all classes of voting securities in one of the
other entities in such chain.

(ac)    “Ten Percent Stockholder” means any person who directly or by attribution owns more than ten percent of the
total combined voting power of all classes of stock of the Company or any Subsidiary.

(ad)    “Termination” or “Terminated” means, for purposes of the Plan with respect to a Participant, that the Participant has
ceased to provide services as an employee, director, consultant, independent contractor or adviser, to the Company or
a parent or Subsidiary; provided that a Participant shall not be deemed to be Terminated if the Participant is on a leave
of absence approved by the Committee or by an officer of the Company designated by the Committee; and provided
further, that during any approved leave of absence, vesting of Awards shall be suspended or continue in accordance
with guidelines established from time to time by the Committee. Subject to the foregoing, the Committee shall have
sole discretion to determine whether a Participant has ceased to provide services and the effective date on which the
Participant ceased to provide services (the “Termination Date”).
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