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Dear Stockholder: April 13,2012
You are cordially invited to attend the Annual Meeting of Stockholders of Citrix Systems, Inc. to be held on Thursday, May 24, 2012 at 4:30
p-m. Pacific time, at our offices at 4988 Great America Parkway, Santa Clara, California 95054, United States.

At this Annual Meeting, the agenda includes the election of three (3) Class II directors for three-year terms, approval of an amendment to our
Amended and Restated 2005 Equity Incentive Plan, the ratification of the appointment of Ernst & Young LLP as our independent registered
public accounting firm for 2012 and an advisory vote to approve the compensation of our named executive officers. The Board of Directors
unanimously recommends that you vote FOR election of the director nominees, FOR approval of the amendment to our Amended and Restated
2005 Equity Incentive Plan, FOR ratification of the appointment of Ernst & Young LLP, and FOR approval, on an advisory basis, of the
compensation of our named executive officers.

All stockholders are cordially invited to attend the Annual Meeting in person. Similar to last year, we are providing proxy material access to our
stockholders via the Internet. Accordingly, you can access proxy materials and vote at www.proxyvote.com. Details regarding the matters to be
acted upon at this Annual Meeting are described in the Notice of Internet Availability of Proxy Materials you received in the mail. Please give
the proxy materials your careful attention.

You may vote via the Internet or by telephone by following the instructions on your Notice of Internet Availability and on that website. In order
to vote via the Internet or by telephone, you must have the stockholder identification number which is provided in your Notice. If you have
requested a proxy card by mail, you may vote by signing, voting and returning that proxy card in the envelope provided. If you attend the
Annual Meeting, you may vote in person even if you have previously returned your proxy card or have voted via the Internet or by telephone.
Please review the instructions for each voting option described in the Notice and in this Proxy Statement. Your prompt cooperation will be
greatly appreciated.

Very truly yours,

ANTONIO G. GOMES

Vice President, Deputy General
Counsel and Secretary
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CITRIX SYSTEMS, INC.
851 West Cypress Creek Road
Fort Lauderdale, Florida 33309
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 24, 2012
To the Stockholders of Citrix Systems, Inc.:

The Annual Meeting of Stockholders of Citrix Systems, Inc., a Delaware corporation, will be held on Thursday, May 24, 2012 at 4:30 p.m. PT,
at our offices at 4988 Great America Parkway, Santa Clara, California 95054, United States for the following purposes:

1. to elect three (3) Class Il members to the Board of Directors as directors, each to serve for a three-year term and until his or her
successor has been duly elected and qualified or until his or her earlier resignation or removal;

2. to approve an amendment to the Company s Amended and Restated 2005 Equity Incentive Plan to (a) increase the aggregate number of
shares authorized for issuance under such plan by 5.5 million shares of the Company s common stock and (b) increase the aggregate
number of shares of the Company s common stock issuable pursuant to restricted stock, restricted stock units, performance units or
stock grants by 3.0 million shares of the Company s common stock;

3. toratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2012;

4.  tohold an advisory vote to approve the compensation of our named executive officers; and

5. to transact such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.
The proposal for the election of directors relates solely to the election of three (3) Class II directors nominated by the Board of Directors and
does not include any other matters relating to the election of directors, including, without limitation, the election of directors nominated by any
stockholder.

Only stockholders of record at the close of business on April 2, 2012 are entitled to notice of and to vote at the Annual Meeting and at any
adjournment or postponement thereof.

All stockholders are cordially invited to attend the Annual Meeting in person. To assure your representation at the Annual Meeting, we urge you
to vote via the Internet at www.proxyvote.com or by telephone by following the instructions on the Notice of Internet Availability of Proxy
Materials you received in the mail and which instructions are also provided on that website, or, if you have requested a proxy card by mail, by
signing, voting and returning your proxy card to Broadridge Financial Solutions, 51 Mercedes Way, Edgewood, New York 11717. For specific
instructions on how to vote your shares, please review the instructions for each of these voting options as detailed in your Notice of Internet
Availability and in this Proxy Statement. If you attend the Annual Meeting, you may vote in person even if you have previously returned your
proxy card or have voted via the Internet or by telephone.

In addition to their availability at www.proxyvote.com, this Proxy Statement and our Annual Report to Stockholders are available for viewing,
printing and downloading at www.citrix.com/annualreport.

By Order of the Board of Directors,
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ANTONIO G. GOMES
Vice President, Deputy General
Counsel and Secretary

Fort Lauderdale, Florida April 13, 2012

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE PROMPTLY COMPLETE YOUR PROXY AS
INDICATED ABOVE IN ORDER TO ASSURE REPRESENTATION OF YOUR SHARES. PLEASE REVIEW THE INSTRUCTIONS FOR
EACH OF YOUR VOTING OPTIONS DESCRIBED IN THIS PROXY STATEMENT AND THE NOTICE YOU RECEIVED IN THE MAIL.
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CITRIX SYSTEMS, INC.

851 West Cypress Creek Road
Fort Lauderdale, Florida 33309
PROXY STATEMENT
For the Annual Meeting of Stockholders
To Be Held on May 24, 2012
April 13,2012

This Proxy Statement is being furnished in connection with the solicitation of proxies by the Board of Directors of Citrix Systems, Inc., a
Delaware corporation, for use at the Annual Meeting of Stockholders to be held on Thursday, May 24, 2012 at 4:30 p.m. Pacific time, at our
offices at 4988 Great America Parkway, Santa Clara, California 95054, United States, or at any adjournments or postponements thereof. An
Annual Report to Stockholders, containing financial statements for the year ended December 31, 2011, and this Proxy Statement are being made
available to all stockholders entitled to vote at the Annual Meeting. This Proxy Statement and the form of proxy were first made available to
stockholders on or about April 13, 2012.

The purposes of the Annual Meeting are to:

elect three (3) Class II directors for three-year terms;

approve an amendment to our Amended and Restated 2005 Equity Incentive Plan;

ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2012; and

hold an advisory vote to approve the compensation of our named executive officers.
Only stockholders of record at the close of business on April 2, 2012, which we refer to as the record date, will be entitled to receive notice of
and to vote at the Annual Meeting. As of that date, 185,660,379 shares of common stock, $.001 par value per share, were issued and outstanding.
Stockholders are entitled to one vote per share on any proposal presented at the Annual Meeting. You may vote via the Internet at
wWww.proxyvote.com or by telephone by following the instructions on the Notice you received in the mail and which are also provided on that
website; or, if you have requested a proxy card by mail, by signing, voting and returning your proxy card. If you attend the Annual Meeting, you
may vote in person even if you have previously voted by phone or via the Internet or returned a proxy card by mail.

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is voted. Proxies may be revoked by:

(a) filing with our Secretary, before the taking of the vote at the Annual Meeting, a written notice of revocation bearing a later date than
the proxy;

(b) properly casting a new vote via the Internet or by telephone at any time before the closure of the Internet or telephone voting
facilities;

(©
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duly completing a later-dated proxy relating to the same shares and delivering it to our Secretary before the taking of the vote at the
Annual Meeting; or

(d) attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not in and of itself constitute a
revocation of a proxy).
Any written notice of revocation or subsequent proxy should be sent so as to be delivered to our principal executive offices at Citrix Systems,
Inc., 851 West Cypress Creek Road, Fort Lauderdale, Florida 33309, Attention: Secretary, before the taking of the vote at the Annual Meeting.

The representation in person or by proxy of at least a majority of the outstanding shares of our common stock entitled to vote at the Annual
Meeting is necessary to constitute a quorum for the transaction of business.
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Abstentions and broker non-votes are counted as present or represented for purposes of determining the presence or absence of a quorum for the
Annual Meeting. A broker non-vote occurs when a nominee holding shares for a beneficial owner votes on one proposal but does not vote on
another proposal because, with respect to such other proposal, the nominee does not have discretionary voting power and has not received
instructions from the beneficial owner.

For Proposal 1, the election of three (3) Class II directors, each nominee shall be elected as a director if the votes cast for such nominee s election
exceed the votes cast against such nominee s election. Any director who fails to receive the required number of votes for his or her re-election is
required to submit his or her resignation to the Board of Directors. Our Nominating and Corporate Governance Committee (excluding any
director nominee who failed to receive the required number of votes) will promptly consider any such director s resignation and make a
recommendation to the Board of Directors as to whether such resignation should be accepted. The Board of Directors is required to act on the
Nominating and Corporate Governance Committee s recommendation within 90 days of the certification of the stockholder vote for the Annual
Meeting. For each of Proposal 2 (the approval of an amendment to our Amended and Restated 2005 Equity Incentive Plan), Proposal 3 (the
ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2012) and Proposal 4 (the
advisory vote to approve the compensation of our named executive officers), an affirmative vote of a majority of the shares present, in person or
represented by proxy, and voting on such matter is required for approval. Broadridge Financial Solutions tabulates the votes. The vote on each
matter submitted to stockholders is tabulated separately. Abstentions are included in the number of shares present or represented and voting on
each matter. Broker non-votes are not considered voted for the particular matter and have the effect of reducing the number of affirmative votes
required to achieve a majority for such matter by reducing the total number of shares from which the majority is calculated. Brokers and
nominees will only have discretionary voting power as to Proposal 3 (the ratification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm for 2012).

The persons named as attorneys-in-fact in the proxies, Mark B. Templeton and David J. Henshall, were selected by the Board of Directors and
are officers of Citrix. All properly executed proxies submitted in time to be counted at the Annual Meeting will be voted by such persons at the
Annual Meeting. Where a choice has been specified on the proxy with respect to the foregoing matters, the shares represented by the proxy will
be voted in accordance with the specifications. If no such specifications are indicated, such proxies will be voted FOR the election of the
director nominees, FOR approval of the amendment to our Amended and Restated 2005 Equity Incentive Plan, FOR ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm for 2012 and FOR the approval, on an
advisory basis, of the compensation of our named executive officers.

Aside from the proposals included in this Proxy Statement, the Board of Directors knows of no other matters to be presented at the Annual
Meeting. If any other matter should be presented at the Annual Meeting upon which a vote may properly be taken, shares represented by all
proxies received by the Board of Directors will be voted with respect to such matter in accordance with the judgment of the persons named as
attorneys-in-fact in the proxies.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding beneficial ownership of our common stock as of February 29, 2012:

by each person who is known by Citrix to beneficially own more than 5% of our outstanding shares of common stock;

by each of our directors and nominees;

by each of our executive officers named in the Summary Compensation Table set forth below under Executive and Director
Compensation  Summary of Executive Compensation; and

by all of our directors and executive officers as a group.

Shares Beneficially Percentage of Shares
Name of Beneficial Owner Owned(1) Beneficially Owned(2)
FMR LLC
Edward C. Johnson 3d(3) 27,715,861 14.86%
82 Devonshire Street
Boston, MA 02109
BlackRock, Inc.(4) 10,644,899 5.71%
40 East 52nd Street
New York, NY 10022
Mark B. Templeton(5) 577,740 *
Stephen M. Dow(6) 424,094 &
David J. Henshall(7) 220,681 *
Thomas F. Bogan(8) 96,099 &
Wesley R. Wasson(9) 94,450 *
Nanci E. Caldwell(10) 86,667 &
Brett M. Caine(11) 73,825 *
Alvaro J. Monserrat(12) 72,145 &
Gary E. Morin(13) 67,918 *
Murray J. Demo(14) 53,039 &
Godfrey R. Sullivan(15) 39,999 *
Asiff S. Hirji(16) 5,833 &
All executive officers, directors and nominees as a group
(17)(14 persons) 2,056,106 1.09%

€]

@
3

Represents less than 1% of the outstanding common stock.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission, or the SEC, and includes voting and investment
power with respect to shares. Unless otherwise indicated below, to our knowledge, all persons listed in the table have sole voting and dispositive power with
respect to their shares of common stock, except to the extent authority is shared by spouses under applicable law. Pursuant to the rules of the SEC, the number
of shares of common stock deemed outstanding includes shares issuable upon settlement of restricted stock units held by the respective person or group that
will vest within 60 days of February 29, 2012 and pursuant to options held by the respective person or group that are currently exercisable or may be
exercised within 60 days of February 29, 2012, which we refer to as presently exercisable stock options.

Applicable percentage of ownership is based upon 186,514,885 shares of common stock outstanding as of February 29, 2012.

With respect to information relating to FMR LLC and Edward C. Johnson 3d, we have relied solely on information provided in an amended Schedule 13G
filed jointly by FMR LLC and Edward C. Johnson 3d with the SEC on February 14, 2012. According to such amended Schedule 13G, FMR LLC reported
sole voting power as to 1,341,359 shares and each of FMR LLC and Edward C. Johnson 3d reported sole dispositive power as to the same 27,715,861 shares.
FMR LLC and Edward C. Johnson 3d reported that Fidelity Management & Research Company, a wholly-owned subsidiary of FMR LLC and an investment
adviser registered under Section 203 of the Investment Advisers Act of 1940, is the beneficial owner of 26,088,798 shares or 13.99% of our outstanding

9
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common stock.

(4) With respect to information relating to BlackRock, Inc., we have relied solely on information supplied by such entity on a Schedule 13G filed with the SEC
on February 9, 2012.

(5) Includes 436,319 shares of common stock issuable pursuant to presently exercisable stock options, 53,716 shares of common stock issuable upon settlement
of restricted stock units that will vest within 60 days of February 29, 2012 and 76,126 shares of common stock

10
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held by the Mark B. Templeton Revocable Trust, dated June 6, 2004, Mark B. Templeton, Trustee, or the Templeton Trust. Mr. Templeton has sole voting
and dispositive power with respect to all of the shares held by the Templeton Trust.

(6) Includes 50,000 shares of common stock issuable pursuant to presently exercisable stock options and 666 shares of common stock issuable upon settlement of
restricted stock units that will vest within 60 days of February 29, 2012 and 260,250 shares of common stock held by the Dow Family Trust, 50,000 shares of

common stock held by Dow Investments II L.P. ( Dow Investments ) and 7,500 shares of common stock held by Dow Investments L.P. ( Dow L.P. ). Mr.

has sole voting and dispositive power with respect to all of the shares held by Dow LP and shared voting and dispositive power with respect to all of the
shares held by the Dow Family Trust and Dow Investments. Mr. Dow disclaims beneficial ownership of the shares of common stock held by Dow LP except
to the extent of his pecuniary interest in such shares.

(7) Includes 138,898 shares of common stock issuable pursuant to presently exercisable stock options and 23,099 shares of common stock issuable upon
settlement of restricted stock units that will vest within 60 days of February 29, 2012.

(8) Includes 50,000 shares of common stock issuable pursuant to presently exercisable stock options and 666 shares of common stock issuable upon settlement of
restricted stock units that will vest within 60 days of February 29, 2012.

(9) Includes 56,984 shares of common stock issuable pursuant to presently exercisable stock options and 17,028 shares of common stock issuable upon
settlement of restricted stock units that will vest within 60 days of February 29, 2012.

(10) Includes 80,000 shares of common stock issuable pursuant to presently exercisable stock options, 666 shares of common stock issuable upon settlement of
restricted stock units that will vest within 60 days of February 29, 2012 and 1,668 shares of common stock held by the Kwicinski Exempt Marital Trust, dated
December 15, 2000, Nanci E. Caldwell, Trustee.

(11) Includes 45,248 shares of common stock issuable pursuant to presently exercisable stock options and 18,693 shares of common stock issuable upon
settlement of restricted stock units that will vest within 60 days of February 29, 2012.

(12) Includes 25,275 shares of common stock issuable pursuant to presently exercisable stock options and 20,219 shares of common stock issuable upon
settlement of restricted stock units that will vest within 60 days of February 29, 2012.

(13) Includes 20,000 shares of common stock issuable pursuant to presently exercisable stock options and 666 shares of common stock issuable upon settlement of
restricted stock units that will vest within 60 days of February 29, 2012.

(14) Includes 30,000 shares of common stock issuable pursuant to presently exercisable stock options and 666 shares of common stock issuable upon settlement of
restricted stock units that will vest within 60 days of February 29, 2012.

(15) Includes 20,000 shares of common stock issuable pursuant to presently exercisable stock options and 666 shares of common stock issuable upon settlement of
restricted stock units that will vest within 60 days of February 29, 2012.

(16) Includes 666 shares of common stock issuable upon settlement of restricted stock units that will vest within 60 days of February 29, 2012.

(17) Includes 1,084,784 shares of common stock issuable pursuant to presently exercisable stock options and 173,468 shares of common stock issuable upon
settlement of restricted stock units that will vest within 60 days of February 29, 2012.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, requires our directors, executive officers and holders of
more than 10% of our common stock to file with the Securities and Exchange Commission, or the SEC, initial reports of ownership and reports
of changes in ownership of our common stock. Based on our review of the copies of such filings for the year ended December 31, 2011, we
believe that all Section 16(a) filing requirements were complied with during the year ended December 31, 2011, except that: Brett M. Caine,
David R. Friedman, David J. Henshall, Alvaro J. Monserrat, J. Gordon Payne, Mark B. Templeton and Wesley R. Wasson each filed one Form 4
reporting one reportable transaction later than required; and Mark B. Templeton filed a Form 5 reporting one reportable gift later than required.

11
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PROPOSAL 1
ELECTION OF DIRECTOR NOMINEES

Our Board of Directors currently consists of eight members. Our Certificate of Incorporation divides the Board of Directors into three classes.
One class is elected each year for a term of three years. The Board of Directors, upon the recommendation of the Nominating and Corporate
Governance Committee, has nominated Thomas F. Bogan, Nanci E. Caldwell and Gary E. Morin and recommended that each be elected to the
Board of Directors as a Class II director, each to hold office until the Annual Meeting of Stockholders to be held in the year 2015 and until his or
her successor has been duly elected and qualified or until his or her earlier death, resignation or removal. Messrs. Bogan and Morin and
Ms. Caldwell are currently Class II directors whose terms expire at this Annual Meeting. The Board of Directors is also composed of:

two Class I directors (Murray J. Demo and Asiff S. Hirji), whose terms expire upon the election and qualification of directors at the
Annual Meeting of Stockholders to be held in 2014; and

three Class III directors (Mark B. Templeton, Stephen M. Dow and Godfrey R. Sullivan), whose terms expire upon the election and
qualification of directors at the Annual Meeting of Stockholders to be held in 2013.
Mr. Bogan serves as the Chairperson of the Board of Directors.

The Board of Directors knows of no reason why any of the nominees would be unable or unwilling to serve, but if any nominee should for any
reason be unable or unwilling to serve, the proxies will be voted for the election of such other person for the office of director as the Board of
Directors may recommend in the place of such nominee. Unless otherwise instructed, the proxy holders will vote the proxies received by them
for the nominees named below.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
AVOTE FOR THE NOMINEES LISTED BELOW.

This proposal for the election of directors relates solely to the election of three (3) Class II directors nominated by our Board of Directors and
does not include any other matters relating to the election of directors, including, without limitation, the election of directors nominated by any
of our stockholders.

The following table sets forth the nominees to be elected at the Annual Meeting and our continuing directors, the year each such nominee or
continuing director was first elected a director, the positions with Citrix currently held by each nominee and continuing director, the year each
nominee s or continuing director s current term will expire, and each nominee s and continuing director s current class:

Nominee s or Director s Name

Year Current Term Current Class
and Year First Became a Director Position(s) with Citrix Will Expire of Director
Nominees for Class II Directors:

Thomas F. Bogan

2003 Director and Chairperson 2012 I
Nanci E. Caldwell

2008 Director 2012 I
Gary E. Morin

2003 Director 2012 I
Continuing Directors:

Mark B. Templeton President, Chief Executive

1998 Officer and Director 2013 111
Stephen M. Dow

1989 Director 2013 111
Godfrey R. Sullivan

2005 Director 2013 111

12
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Director

Director

2014

2014
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DIRECTORS AND EXECUTIVE OFFICERS

Assuming the election of all of the director nominees above, the following table sets forth our directors and executive officers, their ages, and the
positions currently held by each such person with Citrix. The biographical description below for each director nominee includes the specific
experience, qualifications, attributes and skills that led to the conclusion by the Board of Directors that such person should serve as a director of
Citrix. The biographical description of each director who is not standing for election includes the specific experience, qualifications, attributes
and skills that the Board of Directors would expect to consider if it were making a conclusion currently as to whether such person should serve
as a director. The Board of Directors did not currently evaluate whether these directors should serve as directors, as the terms for which they
have been previously elected continue beyond the Annual Meeting.

Name Age Position

Mark B. Templeton 59 President, Chief Executive Officer and Director

Brett M. Caine 52 Senior Vice President and General Manager, Online Services Division
David R. Friedman 50 General Counsel and Senior Vice President, Human Resources

David J. Henshall 43 Executive Vice President, Operations, Chief Financial Officer and Treasurer
Alvaro J. Monserrat 44 Senior Vice President, Sales and Services

J. Gordon Payne 50 Senior Vice President and General Manager, Desktop and Cloud Division
Wesley R. Wasson 45 Senior Vice President and Chief Marketing Officer

Thomas F. Bogan(1)(4)(5)(6)(10) 60 Director

Nanci E. Caldwell(1) 54 Director

Murray J. Demo(2)(3)(5)(8)(9) 50 Director

Stephen M. Dow(2)(3)(4)(5)(11) 56 Director

Asiff S. Hirji(2)(3) 45 Director

Gary E. Morin(1)(7) 63 Director

Godfrey R. Sullivan(2)(3)(4) 58 Director

(1) Member of Compensation Committee

(2) Member of Audit Committee

(3) Member of Finance Committee

(4) Member of Nominating and Corporate Governance Committee
(5) Member of Strategy Committee

(6) Chairperson of the Board of Directors

(7) Chairperson of the Compensation Committee

(8) Chairperson of the Audit Committee

(9) Chairperson of the Finance Committee

(10) Chairperson of the Nominating and Corporate Governance Committee
(11) Chairperson of the Strategy Committee

Mark B. Templeton has served as our President since January 1998 and as our Chief Executive Officer from June 2001 to the present. He was
elected to our Board of Directors in May 1998. Mr. Templeton is a member of the Board of Directors of Equifax, Inc., a publicly-traded credit
reporting company. The Board of Directors believes Mr. Templeton s qualifications to sit on our Board of Directors include his decades of
experience in the software industry, including 13 years as our President and/or Chief Executive Officer, and his deep understanding of our
historical

and current business strategies, objectives and products.

Brett M. Caine has served as Senior Vice President and General Manager, Online Services Division, since October 2007. From July 2005 to
October 2007, Mr. Caine served as Group Vice President of the Online Group. From August 2004 to July 2005, Mr. Caine served as President,
Citrix Online. From March 2004 to August 2004, Mr. Caine served as Vice President, Worldwide Sales, Citrix Online.

14
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David R. Friedman has served as our General Counsel and Senior Vice President, Human Resources, since April 2006 and also served as our
Secretary from October 2002 to February 2008. From October 2002 to April 2006, Mr. Friedman served as our General Counsel, Corporate Vice
President and Secretary.

David J. Henshall has served as our Executive Vice President, Operations, Chief Financial Officer and Treasurer beginning in September 2011.
From January 2006 to September 2011, Mr. Henshall served as our Senior Vice President and Chief Financial Officer, and from April 2003 to
January 2006, he served as our Vice President and Chief Financial Officer.

Alvaro J. Monserrat has served as our Senior Vice President, Sales and Services, since July 2008. From July 2007 to July 2008, Mr. Monserrat
served as our Vice President of Channels and Emerging Products. Mr. Monserrat also served as our Vice President of North America Sales from
October 2003 to July 2007, as our Vice President of Worldwide Field Services from March 2002 to October 2003, as our Vice President of
Consulting Services from December 2001 to March 2002, and as Director of Consulting Services from February 2000 to December 2001.

J. Gordon Payne has served as our Senior Vice President and General Manager, Desktop and Cloud Division, since March 2011 and had served
as our Senior Vice President and General Manager, Desktop Division, from August 2007 to March 2011. From January 2007 to August 2007,
Mr. Payne served as Group Vice President and General Manager of our Advanced Solutions Group. Mr. Payne also served as Product Line
Executive, Emerging Products of our Virtual Systems Group from April 2006 to December 2006, and as Vice President of Marketing for our
Advanced Solutions Group from December 2004 to December 2006. From January 2000 to December 2004, Mr. Payne served as the Chief
Marketing Officer and Chief Financial Officer of Net6, Inc., a privately-held software company acquired by Citrix in 2004.

Wesley R. Wasson has served as our Senior Vice President and Chief Marketing Officer since October 2007. From September 2006 to October
2007, he served as our Corporate Vice President, Worldwide

Marketing. From August 2005 to September 2006, Mr. Wasson served as the Vice President of our Application Networking Group. Prior to
joining Citrix, Mr. Wasson served as Vice President of Worldwide Marketing at NetScaler, Inc., a privately-held software company acquired by
Citrix in 2005. From August 2002 to December 2004, Mr. Wasson served as the Chief Strategy Officer of NetContinuum, an application
security company based in Silicon Valley.

Thomas F. Bogan has served as a director of Citrix since January 2003 and as Chairperson of our Board of Directors since May 2005. Since
August 2011, Mr. Bogan has also served as a member of the Board of Director of Parametric Technology Corporation, a publicly-traded
company that develops, markets and supports product development software solutions. Since January 2010, Mr. Bogan has been a Venture
Partner at Greylock Partners, a venture capital firm. From May 2004 to December 2009, Mr. Bogan was a Partner at Greylock Partners. Prior to
serving at Greylock, Mr. Bogan was President of Rational Software, an S&P 500 enterprise software company, from 2000 until its sale to IBM
in 2003. He previously had served Rational as its Chief Operating Officer and as General Manager of its testing business from 1996 to 2000.
Prior to working at Rational, Mr. Bogan was President and Chief Executive Officer of two early stage technology companies that focused on
networking and peripheral products. Mr. Bogan s earlier background was in finance, and he served as a financial officer in public and private
companies as well as positions in public accounting. The Board believes Mr. Bogan s qualifications to sit on our Board of Directors include his
decades of senior management experience in the software industry, both as a chief executive officer and a venture capital investor, during which
time he has gained significant strategic, operational and corporate governance expertise.

Nanci E. Caldwell has served as a director of Citrix since July 2008. Since 2005, Ms. Caldwell has served as a member of a number of Boards of
both public and private technology companies, including current memberships on the Boards of Directors of Deltek, Inc., a publicly-traded
enterprise management software company, and Tibco Software Inc., a publicly-traded leading business integration and process management
software company.
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During 2005 and 2006, Ms. Caldwell worked as a project-based technology consultant. From April 2001 to December 2004, Ms. Caldwell was
Executive Vice President and CMO for PeopleSoft, Inc., a publicly-held human resource management software company, until it was acquired
by Oracle Corporation, or Oracle, a publicly-traded software company, in December 2004. Ms. Caldwell also served as a member of the Board
of Directors of Network General, now NetScout Inc., a publicly-traded provider of integrated network performance management solutions, from
2005 to 2007 and Hyperion Solutions Corporation, a then publicly-traded provider of performance management software acquired by Oracle in
2007, from 2006 to 2007. The Board believes Ms. Caldwell s qualifications to sit on our Board of Directors include her extensive experience
with technology and software companies, including in the areas of sales and marketing, as well as her executive leadership and management
expertise.

Murray J. Demo has served as a director of Citrix since February 2005. Mr. Demo is currently Executive Vice President and Chief Financial
Officer of Dolby Laboratories, a publicly-traded global leader in entertainment technologies. From September 2007 to June 2008, Mr. Demo
served as Executive Vice President and Chief Financial Officer of LiveOps, a privately-held virtual call center company. Mr. Demo served as
Executive Vice President and Chief Financial Officer of Postini, Inc., a security software company, from May 2007 until it was acquired by
Google Inc. in September 2007. Mr. Demo served as Executive Vice President and Chief Financial Officer from April 2005 to May 2006, Senior
Vice President and Chief Financial Officer from June 2000 to April 2005, Vice President and Corporate Controller from October 1999 to June
2000, Corporate Controller from July 1998 to October 1999, Senior Director of Finance, Product Divisions from February 1998 to July 1998 and
Director of Operations Finance from August 1996 to February 1998 for Adobe Systems Incorporated, a computer software company. The Board
believes Mr. Demo s qualifications to sit on our Board of Directors include his extensive experience with finance and accounting matters for
global organizations in the technology industry, including the experience that he has gained in his roles as Chief Financial Officer of
publicly-traded companies.

Stephen M. Dow has served as a director of Citrix since July 1989 and served as our Board s Chairperson from May 2002 to May 2005. Since
1983, Mr. Dow has served as a general partner of Sevin Rosen Funds, a venture capital investment firm. Mr. Dow serves on the Board of
Directors of Cytokinetics, Inc., a publicly-traded biopharmaceutical company. The Board believes Mr. Dow s qualifications to sit on our Board of
Directors include his experience in leading a venture capital investment firm, during which time he has gained significant expertise in evaluating
investment opportunities and overseeing management development and operations of portfolio companies, as well as the deep understanding of
Citrix s organization and products that he has acquired during his more than 20 years of service on our Board of Directors.

Asiff S. Hirji has served as a director of Citrix since May 2006. Since September 2011, Mr. Hirji has also served as a member of the Board of
Directors of Advent Software, Inc., a publicly-traded provider of software and services for the global investment management industry. Since
April 2007, Mr. Hirji has served as a Partner of TPG Capital, L.P., a global private investment firm. From October 2006 to April 2007, Mr. Hirji
served as the President, Client Group, of TD Ameritrade Holding Company, a publicly-traded provider of securities brokerage services.
Mr. Hirji served as Chief Operating Officer of TD Ameritrade from July 2005 until October 2006 and as Chief Information Officer of
Ameritrade from April 2003 until July 2005. The Board believes Mr. Hirji s qualifications to sit on our Board of Directors include his extensive
experience with global companies, his financial and investment expertise, and his years of experience providing strategic advice to complex
organizations.

Gary E. Morin has served as a director of Citrix since January 2003. From September 2005 until March 2006, Mr. Morin served as Executive
Vice President of Lexmark International, Inc., a publicly-traded laser and inkjet printer and supplies company. From 2000 until September 2005,
Mr. Morin served as Executive Vice President and Chief Financial Officer of Lexmark. Mr. Morin has served as a director of Sealy Corp., a
publicly-traded bedding manufacturer, since 2006 and as a director of Infogroup Inc., a publicly-traded compiler of proprietary databases, from
October 2008 until July 2010 when it was
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acquired by CCMP Capital Advisors. The Board believes Mr. Morin s qualifications to sit on our Board of Directors include his years of
executive experience at publicly-traded companies, as well as his financial expertise.

Godfrey R. Sullivan has served as a director of Citrix since February 2005. Mr. Sullivan is the Chairman and Chief Executive Officer of Splunk,
Inc., a privately-held information technology search software company. Prior to Splunk, Mr. Sullivan worked for Hyperion Solutions
Corporation, a then publicly-traded software company, where he served as President and Chief Operating Officer from 2001

through 2004 and as President and Chief Executive Officer from July 2004 until its acquisition by Oracle in April 2007. Mr. Sullivan serves on
the Board of Directors of Informatica Corporation, a publicly-traded data integration company. The Board believes Mr. Sullivan s qualifications
to sit on our Board of Directors include his decades of executive and operational experience, including as a CEO, with technology and software
companies.

Our executive officers are elected by the Board of Directors on an annual basis and serve until their successors have been duly elected and
qualified.
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CORPORATE GOVERNANCE

Independence of Members of the Board of Directors

Our Board of Directors has determined that each of our non-employee directors (Messrs. Bogan, Demo, Dow, Hirji, Morin and Sullivan, and
Ms. Caldwell) is independent within the meaning of the director independence standards of The Nasdaq Stock Market LLC, or Nasdaq, and the
SEC, including Rule 10A-3(b)(1) under the Exchange Act. Furthermore, our Board of Directors has determined that each member of each of the
committees of the Board is independent within the meaning of Nasdaq s and the SEC s director independence standards. In making this
determination, our Board of Directors solicited information from each of our directors regarding whether such director, or any member of his or
her immediate family, had a direct or indirect material interest in any transactions involving Citrix, was involved in a debt relationship with
Citrix or received personal benefits outside the scope of such person s normal compensation. Our Board of Directors considered the responses of
our directors, and independently considered the commercial agreements, acquisitions, and other material transactions entered into by Citrix
during 2011.

Board Leadership Structure

Our Corporate Governance Guidelines provide our Board of Directors with flexibility to select the appropriate leadership structure at a particular
time based on the specific needs of our business and what is in the best interests of our stockholders. Our Corporate Governance Guidelines set
forth our general policy that the positions of Chairperson of the Board of Directors and Chief Executive Officer, or CEO, will be held by
different persons. In certain circumstances, however, our Board may determine that it is in our best interests for the same person to hold the
positions of Chairperson and CEO. In such event, the Board will appoint an independent member of our Board as the Lead Independent
Director. Our general policy is that the position of Chairperson or Lead Independent Director, as the case may be, will be held by an independent
member of our Board of Directors. The Chairperson (or Lead Independent Director) will preside at executive sessions of the

independent directors and will bear such further responsibilities as the full Board of Directors may designate from time to time.

Since 2002, we have separated the roles of Chairperson and CEO. Our Board of Directors believes that this leadership structure is appropriate
for Citrix at the current time, as it provides an appropriate balance between the two roles. Our CEO is responsible for setting the strategic
direction for Citrix and day-to-day leadership, while the Chairperson of our Board of Directors provides guidance to our CEO and presides over
meetings of the full Board of Directors. Thus, our Board of Directors believes that the current structure balances the need for our CEO to run
Citrix on a day-to-day basis, with the benefit provided to us by significant involvement of an independent member of our Board of Directors.

Executive Sessions of Independent Directors

Executive sessions of the independent directors are held at least four times a year following regularly scheduled in-person meetings of our Board
of Directors. Executive sessions do not include Mr. Templeton, and the Chairperson of our Board of Directors is responsible for chairing the
executive sessions.

Considerations Governing Director Nominations
Director Qualifications

The Nominating and Corporate Governance Committee of our Board of Directors is responsible for reviewing with the Board from time to time
the appropriate qualities, skills and characteristics desired of members of the Board of Directors in the context of the needs of the business and
current make-up of our Board of Directors. This assessment includes consideration of the following minimum qualifications that the Nominating
and Corporate Governance Committee believes must be met by all directors:

directors must be of the highest ethical character and share the values of Citrix as reflected in our Code of Business Conduct;
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directors must have reputations, both personal and professional, consistent with our image and reputation;

directors must have a commitment to enhancing stockholder value and representing the long-term interests of our stockholders as a
whole, not just one particular constituency;

directors must have the ability to exercise sound business judgment based on an objective perspective;

directors must have substantial business or professional experience in areas that are relevant to our business and be able to offer
meaningful advice and guidance to our management based on that experience; and

directors must have received a bachelor s degree from a qualified institution.
The Nominating and Corporate Governance Committee also may consider numerous other qualities, skills and characteristics when evaluating
director nominees, such as:

an understanding of and experience in software, hardware or services, technology, accounting, governance, finance and/or marketing;

leadership experience with public companies or other major complex organizations;

experience on another public company board; and

the specific needs of our Board of Directors and the Committees of our Board of Directors at that time.
Neither the Nominating and Corporate Governance Committee nor the Board of Directors has a specific policy with regard to the consideration
of diversity in identifying director nominees. However, both may consider the diversity of background and experience of a director nominee in
the context of the overall composition of the Board of Directors at that time, such as diversity of knowledge, skills and experience. In general,
the Nominating and Corporate Governance Committee seeks director nominees with

the talents and backgrounds that provide the Board of Directors with an appropriate mix of knowledge, skills and experience for the needs of our
business. The Nominating and Corporate Governance Committee and the Board of Directors discuss the composition of directors on our Board,
including diversity of background and experience, as part of the annual Board evaluation process.

Process for Identifying and Evaluating Director Nominees

Our Board of Directors delegates the selection and nomination process to the Nominating and Corporate Governance Committee, with the
expectation that other members of the Board of Directors, and of management, will be requested to take part in the process as appropriate.
Generally, the Nominating and Corporate Governance Committee identifies candidates for director nominees in consultation with management,
through the use of search firms or other advisors, through the recommendations submitted by stockholders or through such other methods as the
Nominating and Corporate Governance Committee deems to be helpful to identify candidates. Once candidates have been identified, the
Nominating and Corporate Governance Committee confirms that the candidates meet all of the minimum qualifications for director nominees
established by the Nominating and Corporate Governance Committee.

The Nominating and Corporate Governance Committee may gather information about the candidates through interviews, detailed
questionnaires, comprehensive background checks or any other means that the Nominating and Corporate Governance Committee deems to be
helpful in the evaluation process. The Nominating and Corporate Governance Committee then meets as a group to discuss and evaluate the
qualities and skills of each candidate, both on an individual basis and taking into account the overall composition and needs of our Board of
Directors. Based on the results of the evaluation process, the Nominating and Corporate Governance Committee recommends candidates for the
Board of Directors approval as director nominees for election to our Board of Directors. The Nominating and Corporate Governance Committee
also recommends candidates to the Board of Directors for appointment to the committees of the Board of Directors.

19



Edgar Filing: CITRIX SYSTEMS INC - Form DEF 14A

11

20



Edgar Filing: CITRIX SYSTEMS INC - Form DEF 14A

Procedures for Recommendation of Director Nominees by Stockholders

The Nominating and Corporate Governance Committee will consider director nominee candidates who are recommended by our stockholders.
Stockholders, in submitting recommendations to the Nominating and Corporate Governance Committee for director nominee candidates, shall
follow the procedures described below.

Generally, the Nominating and Corporate Governance Committee must receive any such recommendation for nomination not later than the close
of business on the 120th day nor earlier than the close of business on the 150th day prior to the first anniversary of the date the proxy statement
was delivered to stockholders in connection with our preceding year s annual meeting.

All recommendations for nomination must be in writing and include the following:

name and address of the stockholder making the recommendation, as they appear on our books and records, and of such record
holder s beneficial owner;

number of shares of our capital stock that are owned beneficially and held of record by such stockholder and such beneficial owner;

name of the individual recommended for consideration as a director nominee;

all other information relating to the recommended candidate that would be required to be disclosed in solicitations of proxies for the
election of directors or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act, including the
recommended candidate s written consent to being named in the proxy statement as a nominee and to serving as a director if approved
by our Board of Directors and elected; and

a written statement from the stockholder making the recommendation stating why such recommended candidate meets Citrix s criteria
and would be able to fulfill the duties of a director.
Nominations must be sent to the attention of our Secretary by one of the two methods listed below:

By U.S. mail (including courier or expedited delivery service) to:
Citrix Systems, Inc.

851 West Cypress Creek Road

Fort Lauderdale, FL. 33309

Attn: Secretary of Citrix Systems, Inc.

By facsimile to: (954) 267-2862

Attn: Secretary of Citrix Systems, Inc.

Our Secretary will promptly forward any such nominations to the Nominating and Corporate Governance Committee. As a requirement to being
considered for nomination to our Board of Directors, a candidate will need to comply with the following minimum procedural requirements:

a candidate must undergo a comprehensive private investigation background check by a qualified firm of our choosing;
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a candidate must complete a detailed questionnaire regarding his or her experience, background and independence; and

a candidate must submit to our Board of Directors a statement to the effect that (1) if elected, he or she will tender promptly

following his or her election an irrevocable resignation effective upon his or her failure to receive the required vote for re-election at

the next meeting at which he or she would face re-election, and (2) upon acceptance of his or her resignation by our Board of

Directors, in accordance with our Corporate Governance Guidelines, he or she shall resign as a member of the Board of Directors.
Once the Nominating and Corporate Governance Committee receives the nomination of a candidate and the candidate has complied with the
minimum procedural requirements above, such candidacy will be evaluated and a recommendation with respect to such candidate will be
delivered to our Board of Directors.
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Policy Governing Security Holder Communications with our Board of Directors

Our Board of Directors provides to every security holder the ability to communicate with the Board of Directors as a whole and with individual
directors on the Board of Directors through an established process for security holder communication as follows:

For communications directed to our Board of Directors as a whole, security holders may send such communications to the attention
of the Chairperson of the Board of Directors by one of the two methods listed below:
By U.S. mail (including courier or expedited delivery service) to:

Citrix Systems, Inc.

851 West Cypress Creek Road

Fort Lauderdale, FL. 33309

Attn: Chairperson of the Board of Directors,
c/o Secretary

By facsimile to: (954) 267-2862

Attn: Chairperson of the Board of Directors, c/o Secretary

For security holder communications directed to an individual director in his or her capacity as a member of our Board of Directors,
security holders may send such communications to the attention of the individual director by one of the two methods listed below:
By U.S. mail (including courier or expedited delivery service) to:

Citrix Systems, Inc.

851 West Cypress Creek Road

Fort Lauderdale, FL. 33309

Attn: [Name of the director], c/o Secretary
By facsimile to: (954) 267-2862

Attn: [Name of the director], c/o Secretary

We will forward any such security holder communication to the Chairperson of the Board of Directors, as a representative of the Board of
Directors, or to the director to whom the communication is addressed, on a periodic basis. We will forward such communications by certified
U.S. mail to an address specified by each director and the

Chairperson of the Board of Directors for such purposes or by secure electronic transmission.
Policy Governing Director Attendance at Annual Meetings of Stockholders

We conduct an Annual Meeting of Stockholders, and all directors are offered the opportunity to attend at our expense. No members of the Board
of Directors attended our Annual Meeting of Stockholders held in 2011.

Board of Directors Evaluation Program and Succession Planning
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Our Board of Directors annually undertakes a formal evaluation process consisting of an overall Board of Directors evaluation, committee
evaluations, and peer evaluations by each member. As part of the evaluation process, our Board of Directors assesses its structure, processes,
culture and effectiveness. The evaluation process also includes consideration of the appropriate Board size, committee composition and the
technical, business and organizational skills required of future Board members.

Code of Ethics

We have adopted a code of ethics, as defined by regulations promulgated under the Securities Act of 1933, as amended, and the Exchange Act,
which we refer to as our Code of Business Conduct and which applies to all of our directors and employees worldwide, including our principal
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions. A current copy
of our Code of Business Conduct is available in the Corporate Governance section of our website at

http://www.citrix.com/site/aboutCitrix/governance/. A copy of our Code of Business Conduct may also be obtained, free of charge, upon a
request directed to: Citrix Systems, Inc., 851 West Cypress Creek Road, Fort Lauderdale, Florida 33309, Attention: Investor Relations. We
intend to disclose any amendment to or waiver of a provision of our Code of Business Conduct that applies to our principal executive officer,
principal financial officer, principal accounting officer or controller, or persons performing similar functions, by posting such information on our
website, available at

http://www.citrix.com/site/aboutCitrix/governance/. For more corporate governance information, you are invited to access the Corporate
Governance section of our website available at

http://www.citrix.com/site/aboutCitrix/governance/.
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Risk Oversight

Assessing and managing risk is the responsibility of Citrix s management. Our Board of Directors oversees and reviews certain aspects of our
risk management efforts. Our Board of Directors is involved in risk oversight through direct decision-making authority with respect to
significant matters and the oversight of management by the Board of Directors and its committees. Among other areas, the Board is directly
involved in overseeing risks related to our overall corporate strategy, including product, go-to-market and sales strategy, executive officer
succession, business continuity, crisis preparedness and competitive and reputational risks.

The committees of the Board execute their oversight responsibility for risk management as follows:

The Audit Committee has responsibility for overseeing our internal financial and accounting controls, work performed by our
independent registered public accounting firm and our internal audit function. As part of its oversight function, the Audit Committee
regularly discusses with management and our independent registered public accounting firm our major financial and controls-related
risk exposures and steps that management has taken to monitor and control such exposures. In addition, we have, under the
supervision of the Audit Committee, established procedures available to all employees for the anonymous and confidential
submission of complaints relating to any matter to encourage employees to report questionable activities directly to our senior
management and the Audit Committee.

The Finance Committee is responsible for overseeing risks related to our investments, financing activities and world-wide insurance
programs.

The Compensation Committee is responsible for overseeing risks related to our cash and equity-based compensation programs and
practices as well as for evaluating whether our compensation plans

encourage participants to take excessive risks that are reasonably likely to have a material adverse effect on Citrix. For a detailed
discussion of our efforts to manage compensation related risks, see Compensation Related Risk Assessment below.

The Nominating and Corporate Governance Committee is responsible for overseeing risks related to the composition and structure of
our Board of Directors and its committees and our corporate governance. In this regard, the Nominating and Corporate Governance
Committee conducts an annual evaluation of the Board and its committees, plans for Board member and executive officer succession
and reviews transactions between Citrix and our officers, directors, affiliates of officers and directors, or other related parties for
conflicts of interest.

The Strategy Committee is responsible for overseeing risks related to our significant strategic transactions, including mergers and
acquisitions and licensing transactions.
Currently, the roles of Chairperson of the Citrix Board of Directors and CEO are held by separate individuals. We believe that this leadership
structure helps facilitate the Board s risk oversight function. For example, our CEO, in his dual role as the member of management responsible
for setting the overall strategic direction of Citrix and as a member of the Board, can provide valuable insight to the Board concerning the
strategic risks facing Citrix while our independent Chairperson provides independent leadership of the Board s risk oversight responsibilities.

We maintain an Enterprise Risk Management, or ERM, program to more formally identify, scope, communicate and manage risks across Citrix.
Our Senior Director of Internal Audit facilitates the ERM program through a cross-functional committee acting with executive sponsorship. The
ERM committee s key functions are to assess and prioritize risks that we face and to monitor certain of our risk management programs as part of
our strategic planning process. The Audit Committee receives a report concerning our ERM efforts on an annual basis.
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Compensation Related Risk Assessment

We believe that our executive and employee compensation plans are appropriately structured so as not to incent excessive risk taking and are not
reasonably likely to have a material adverse effect on our business. In particular, the Compensation Committee considered the following aspects
of our compensation plans and policies when evaluating whether our plans and policies encourage our executives and employees to take
unreasonable risks:

Our base salary component of compensation does not encourage risk taking because it is a fixed amount.

Our Board of Directors annually approves a corporate operating plan with goals that it believes are appropriate and reasonable in light
of past performance and current market conditions. Our annual operational plan is the basis for the performance targets in our annual
variable cash compensation plans.

For our executive variable cash compensation plans, awards are based on the achievement of at least two objective performance
measures, thus diversifying the risk associated with any single indicator of performance.

For our variable cash compensation plans, we select performance measures that we believe are less susceptible to manipulation than
other performance measures that we could select (for example, earnings per share).

We model amounts payable under proposed variable cash compensation plan structures against various scenarios and assess those
payouts as a percentage of non-GAAP earnings per share, non-GAAP corporate operating income and other variables.

All of our executive and corporate variable cash compensation plans are capped at 200% of target awards so as to prevent award
payments in excess of specific returns
to the business and our stockholders, even if we dramatically exceed our performance or financial targets.

Assuming achievement of a threshold level of performance, payouts under our performance-based plans if target performance metrics
are not achieved result in some compensation at levels below full target achievement, rather than an all-or-nothing approach, which
could engender excessive risk taking.

We have implemented a performance-vesting restricted stock unit program that awards our executives with restricted stock units
based on operational performance consistent with our annual operating plan. This program is capped at 125% of target awards to
prevent excessive compensation or risk taking on the part of the participants.

We have implemented and paid out a Long Term Incentive Plan which awards our executives with restricted stock units based on the
performance of our common stock over a three-year period, thereby providing executives with strong incentives to increase
stockholder value over the long-term. Stock performance targets are relative, and the plan is capped at 200% of target awards to
prevent excessive compensation or risk taking on the part of the participants.

The Compensation Committee, or in the case of our President and Chief Executive Officer, the independent members of our Board of
Directors, determine achievement levels under our variable cash compensation plan and performance-vesting restricted stock unit
awards after reviewing the company s performance.
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Our executive stock ownership policy requires executives to hold significant levels of stock, which aligns an appropriate portion of
their personal wealth to our long-term performance.
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OUR BOARD OF DIRECTORS AND ITS COMMITTEES

Board of Directors

Our Board of Directors met eleven times during the year ended December 31, 2011. Each of the directors attended at least 75% of the aggregate
of the total number of meetings of our Board of Directors and the total number of meetings of all committees of our Board of Directors on which
he or she served during fiscal 2011. Our Board of Directors has standing Audit, Compensation, Finance, Nominating and Corporate Governance
and Strategy committees. Each committee has a written charter that has been approved by the Board of Directors. Each committee reviews the
appropriateness of its charter at least annually.

Audit Committee

The Audit Committee of our Board of Directors currently consists of Messrs. Demo (Chair), Dow, Hirji and Sullivan, each of whom served on
the Audit Committee throughout 2011. Our Board of Directors has determined that each member of the Audit Committee meets the
independence requirements promulgated by Nasdaq and the SEC, including Rule 10A-3(b)(1) under the Exchange Act. In addition, our Board of
Directors has determined that each member of the Audit Committee is financially literate and that Mr. Demo qualifies as an audit committee
financial expert under the rules of the SEC. Stockholders should understand that this designation is a disclosure requirement of the SEC related
to Mr. Demo s experience and understanding with respect to certain accounting and auditing matters. The designation does not impose upon
Mr. Demo any duties, obligations or liability that are greater than are generally imposed on him as a member of the Audit Committee and the
Board of Directors, and his designation as an audit committee financial expert pursuant to this SEC requirement does not affect the duties,
obligations or liability of any other member of the Audit Committee or the Board of Directors.

The Audit Committee met eight times during the year ended December 31, 2011. The Audit Committee operates under a written charter adopted
by our Board of Directors, a current copy of which is available in the Corporate Governance section of our website at

http://www.citrix.com/site/aboutCitrix/governance/.

As described more fully in its charter, the Audit Committee oversees our accounting and financial reporting processes, internal controls and
audit functions. In fulfilling its role, the Audit Committee:

reviews the financial reports and related disclosure provided by us to the SEC, our stockholders or the general public;

reviews our internal financial and accounting controls;

oversees the appointment, compensation, retention and work performed by any independent registered public accounting firms we
engage;

oversees procedures designed to improve the quality and reliability of the disclosure of our financial condition and results of
operations;

oversees our internal audit function;

serves as the Qualified Legal Compliance Committee of Citrix in accordance with Section 307 of the Sarbanes-Oxley Act of 2002,
and the related rules and regulations promulgated by the SEC;
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recommends, establishes and monitors procedures designed to facilitate (1) the receipt, retention and treatment of complaints relating
to accounting, internal accounting controls or auditing matters, and (2) the receipt of confidential, anonymous submissions by
employees of concerns regarding questionable accounting or auditing matters;

engages advisors as necessary; and

determines the funding from us that is necessary or appropriate to carry out the Audit Committee s duties.
Finance Committee

The Finance Committee of the Board of Directors currently consists of Messrs. Demo (Chair), Dow, Hirji and Sullivan, each of whom served on
both the Finance Committee and the Audit Committee throughout 2011. The Finance Committee advises the Board of Directors and, in certain
instances, acts on behalf of our Board of Directors, on matters relating to our investment policies, financing activities and world-wide insurance
programs.
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Our Board of Directors has determined that each member of the Finance Committee meets the independence requirements promulgated by
Nasdaq. Because the members of the Finance Committee serve on the Audit Committee, the Finance Committee met jointly with the Audit
Committee three times during the year ended December 31, 2011 to, among other items, review our investment policy. The Finance Committee
operates under a written charter adopted by our Board of Directors, a current copy of which is available at the Corporate Governance section of
our website at

http://www.citrix.com/site/aboutCitrix/governance/.

Compensation Committee

The Compensation Committee currently consists of Messrs. Bogan and Morin (Chair), and Ms. Caldwell, each of whom served on the
Compensation Committee throughout 2011. The Compensation Committee is responsible for determining and making recommendations with
respect to all forms of compensation to be granted to our executive officers and producing an annual report on executive compensation for
inclusion in the proxy statement for our annual meeting of stockholders in accordance with applicable rules and regulations.

In fulfilling its role, the Compensation Committee also:

reviews and makes recommendations to our management on company-wide compensation programs and practices;

approves the salary, variable cash, equity-based and other compensation arrangements of our senior executive officers reporting
directly to our President and Chief Executive Officer;

recommends, subject to approval by the entire Board of Directors, the salary, variable cash, equity-based and other compensation
arrangements of our President and Chief Executive Officer;

appoints, retains, terminates and oversees the work of any independent experts and consultants and reviews and approves the fees and
retention terms for such consultants;

establishes policies and procedures for the grant of equity-based awards and
periodically reviews our equity award grant policy;

recommends, subject to approval by the entire Board of Directors, any equity-based plans and any material amendments to those
plans;

evaluates whether our compensation plans encourage participants to take excessive risks that are reasonably likely to have a material
adverse effect on Citrix;

evaluates our compensation philosophy and reviews actual compensation for consistency with our compensation philosophy; and

reviews and recommends for inclusion in our annual proxy statement the Compensation Discussion and Analysis section.
The Compensation Committee has the authority to engage its own outside advisors, including experts in particular areas of compensation, as it
determines appropriate, apart from counsel or advisors hired by management. In 2011, the Compensation Committee retained Radford
Consulting, an independent compensation consultant, which we refer to as Radford, to assist the committee in evaluating the compensation of
our executive officers and directors. Our Corporate Governance Guidelines provide that any independent compensation consultant, such as
Radford, engaged by the Compensation Committee works for the Compensation Committee, not our management, with respect to executive and
director compensation matters. Please read the Compensation Discussion and Analysis included in this Proxy Statement for additional
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information on the role of Radford in the compensation review process.

Our Board of Directors has determined that each of the members of the Compensation Committee is independent as defined by the Nasdaq rules.
In addition, each member of the Compensation Committee is an outside director as defined in Section 162(m) of the Internal Revenue Code, and
isa non-employee director as defined under Section 16 of the Exchange Act.

The Compensation Committee met five times during the year ended December 31, 2011. The Compensation Committee operates under a written
charter adopted by our Board of Directors, a current copy of which is available in the Corporate Governance section of our website at

http://www.citrix.com/site/aboutCitrix/governance/.
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Nominating and Corporate Governance Committee

During 2011, the Nominating and Corporate Governance Committee of our Board of Directors consisted of all of our independent directors,
Messrs. Bogan (Chair), Demo, Dow, Hirji, Morin, Sullivan and Ms. Caldwell.

In February 2012, the Board reconstituted the Nominating and Corporate Governance Committee to consist of three directors, Messrs. Bogan
(Chair), Dow and Sullivan.

The Nominating and Corporate Governance Committee:

reviews and makes recommendations to our Board of Directors regarding the Board of Directors composition and structure;

establishes criteria for membership on the Board of Directors and evaluates corporate policies relating to the recruitment of members
of the Board of Directors;

recommends to our Board of Directors the nominees for election or re-election as directors at our Annual Meeting of Stockholders;

reviews policies and procedures with respect to transactions between Citrix and our officers, directors, affiliates of officers and
directors, or other related parties; and

establishes, implements and monitors policies and processes regarding principles of corporate governance in order to assist the Board
of Directors in complying with its fiduciary duties to us and our stockholders. As described above in the section entitled Procedures
for Recommendation of Director Nominees by Stockholders, the Nominating and Corporate Governance Committee will consider
nominees recommended by stockholders.
Our Board of Directors has determined that each member of the Nominating and Corporate Governance Committee during 2011 met, and each
current member meets, the independence requirements promulgated by Nasdaq. The Nominating and Corporate Governance Committee met
three times during the year ended December 31, 2011. The Nominating and Corporate

Governance Committee operates under a written charter adopted by our Board of Directors, a current copy of which is available at the Corporate
Governance section of our website at

http://www.citrix.com/site/aboutCitrix/governance/.
Strategy Committee

The Strategy Committee currently consists of Messrs. Bogan, Demo and Dow (Chair). The Strategy Committee is responsible for overseeing
matters relating to potential mergers, acquisitions, divestitures and other key strategic transactions outside the ordinary course of our business.

In fulfilling its role, the Strategy Committee also:

reviews, and provides guidance to management and our Board of Directors with respect to, our strategy for corporate strategic
transactions;

assists management and our Board of Directors with the review of proposals made by management for corporate strategic
transactions, when and as appropriate;
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periodically reviews with management prospective candidates for corporate strategic transactions, when and as appropriate;

reviews periodic reports from management on completed corporate strategic transactions;

reviews, considers and makes recommendations to our Board of Directors regarding corporate strategic transactions having a
transaction price as estimated by management to be greater than that delegated to management under any delegation of authority from
our Board of Directors;

provides periodic reports to our Board of Directors of any corporate strategic transactions being considered, or authorized and
approved, by management;

notifies the Nominating and Corporate Governance Committee of our Board of Directors of any conflict of interest or related party
transaction that comes to the attention of the Committee in the exercise of its duties under the charter;
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reviews and assesses the adequacy of the charter periodically as conditions dictate and recommends any modifications to the charter,
if and when appropriate, to our Board of Directors for its approval;

is authorized to appoint, retain, terminate and oversee the work of any advisors and approve such advisors fees and retention terms;
and

performs any other activities or responsibilities as may be delegated to the Committee, from time to time, by our Board of Directors.
Our Board of Directors has determined that each member of the Strategy Committee meets the independence requirements promulgated by
Nasdaq. The Strategy Committee met five times during the year ended December 31, 2011. The Strategy Committee operates under a written
charter adopted by our Board of Directors, a current copy of which is available at the Corporate Governance section of our website at

http://www.citrix.com/site/aboutCitrix/governance/.

For more corporate governance information, you are invited to access the Corporate Governance section of our website available at

http://www.citrix.com/site/aboutCitrix/governance/.

Report of the Audit Committee of the Board of Directors

This report is submitted by the Audit Committee of the Board of Directors. The Audit Committee currently consists of Messrs. Demo (Chair),
Dow, Hirji and Sullivan, each of whom served on the Audit Committee throughout 2011. The Board of Directors has determined that each
member of the Audit Committee meets the independence requirements promulgated by Nasdaq and the SEC, including Rule 10A-3(b)(1) under
the Exchange Act. Mr. Demo qualifies as an audit committee financial expert under the rules of the SEC. In June 2011, the Audit Committee
reviewed the adequacy of its charter. In accordance with the Sarbanes-Oxley Act, the Audit Committee has ultimate authority and responsibility

to select, compensate, evaluate and, when appropriate, replace Citrix s independent registered public accountants. The Audit Committee has the
authority to engage its own outside advisors,

including experts in particular areas of accounting, as it determines appropriate, apart from counsel or advisors hired by management.

During the year ended December 31, 2011, Citrix s independent registered public accounting firm was Ernst & Young LLP. Ernst & Young was
responsible for performing an independent audit of Citrix s annual consolidated financial statements and an independent audit of the effectiveness
of Citrix s internal control over financial reporting in accordance with the standards of the Public Company Accounting Oversight Board, or
PCAOB. Ernst & Young also performed audit-related services, tax services and other permissible non-audit services for Citrix during 2011, as
described more fully below.

The Audit Committee oversees the accounting and financial reporting processes of Citrix and the audits of the consolidated financial statements
of Citrix on behalf of the Board of Directors. Management has the primary responsibility for the consolidated financial statements and the
reporting process, including Citrix s systems of internal controls. In fulfilling its oversight responsibilities, the Audit Committee reviewed with
management the audited consolidated financial statements in Citrix s Annual Report on Form 10-K for the year ended December 31, 2011, and
discussed with management the quality, not just the acceptability, of the accounting principles, the reasonableness of significant estimates and
judgments, critical accounting policies and accounting estimates resulting from the application of these policies, and the substance and clarity of
disclosures in the financial statements, and reviewed Citrix s disclosure controls and procedures and internal control over financial reporting. The
Audit Committee reviewed with Ernst & Young, who is responsible for expressing an opinion on the fairness of Citrix s consolidated financial
statements in conformity with accounting principles generally acceptable in the United States, Ernst & Young s judgments as to the quality, not
just the acceptability, of Citrix s accounting principles and such other matters as independent registered public accountants are required to discuss
with the Audit Committee under auditing standards of the PCAOB. In addition, the Audit Committee has reviewed the services provided by
Ernst & Young and discussed with Ernst & Young its independence from management and Citrix, including the matters in the written
disclosures
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required by PCAOB Rule 3526 and considered the compatibility of non-audit services with the registered public accountants independence.

The Audit Committee discussed with Ernst & Young the overall scope and plan for their annual audit for 2011. The Audit Committee met
separately with Ernst & Young in its capacity as Citrix s independent registered public accountants, with and without management present, to
discuss the results of Ernst & Young s procedures, its evaluations of Citrix s internal control over financial reporting, and the overall quality of its
financial reporting, as applicable.

The Audit Committee has reviewed Citrix s audited consolidated financial statements at December 31, 2011 and 2010 and for each of the years
in the three-year period ended December 31, 2011 and has discussed them with both management and Ernst & Young. In connection with
Citrix s Annual Report on Form 10-K for the year ended December 31, 2011, the Audit Committee discussed with management the results of our
certification process relating to the certification of financial statements under Sections 302 and 906 of the Sarbanes-Oxley Act. The Audit
Committee has also discussed with Ernst & Young the matters required to be discussed by Statement on Auditing Standards No. 61, as amended
by AICPA, Professional Standards, Vol. 1. AU section 380 as adopted by PCAOB in Rule 3200T, as may be modified or supplemented. This
discussion included, among other things, a review with management of the quality of its accounting principles, the reasonableness of significant
estimates and judgments, and the clarity of disclosure in Citrix s financial statements, including the disclosures related to its critical accounting
policies and practices. Based on the Audit Committee s review of the financial statements and these discussions, it concluded that it would be
reasonable to recommend, and on that basis did recommend, to the Board of Directors that the audited consolidated financial statements be
included in Citrix s Annual Report on Form 10-K for the year ended December 31, 2011.

The Audit Committee also reviewed Citrix s quarterly financial statements during 2011 and discussed them with both Citrix s management and
Ernst & Young prior to including such interim financial statements in Citrix s quarterly reports on Form 10-Q. In connection with Citrix s
quarterly

reports on Form 10-Q for Citrix s first, second and third fiscal quarters of 2011, the Audit Committee discussed with management the results of
Citrix s certification process relating to the certification of financial statements under Sections 302 and 906 of the Sarbanes-Oxley Act.

During the course of the year ended December 31, 2011, management completed the documentation, testing and evaluation of Citrix s system of
internal control over financial reporting in response to the requirements set forth in Section 404 of the Sarbanes-Oxley Act and related
regulations. The Audit Committee was kept apprised of the progress of the evaluation and provided oversight and advice to management during
the process. In connection with this oversight, the Audit Committee received periodic updates provided by management and Ernst & Young at
Audit Committee meetings held throughout the year. At the conclusion of the process, management provided the Audit Committee with, and the
Audit Committee reviewed, a report on the effectiveness of Citrix s internal control over financial reporting. The Audit Committee also reviewed
the report of management on internal control over financial reporting contained in Citrix s Annual Report on Form 10-K for the year ended
December 31, 2011 filed with the SEC, as well as Ernst & Young s Reports of Independent Registered Public Accounting Firm included in
Citrix s Annual Report on Form 10-K related to its audits of Citrix s consolidated financial statements and financial statement schedule and the
effectiveness of internal control over financial reporting. The Audit Committee continues to oversee Citrix s efforts related to its internal control
over financial reporting and management s preparations for the evaluation in the fiscal year ending December 31, 2012.

The Audit Committee monitors the activity and performance of Ernst & Young. All services provided by Ernst & Young have been
pre-approved by the Audit Committee. The Audit Committee s evaluation of the performance of Ernst & Young included, among other things,
the amount of fees paid to Ernst & Young for audit and permissible non-audit services in 2011. Information about Ernst & Young s fees for 2011
is discussed below in this Proxy Statement under Ratification and Appointment of Independent Registered Public Accounting Firm.
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No portion of this Audit Committee Report shall be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, through any general statement incorporating by reference in its entirety the Proxy
Statement in which this report appears, except to the extent that Citrix specifically incorporates this report or a portion of it by reference. In
addition, this report shall not be

deemed filed under either the Securities Act or the Exchange Act.
Respectfully submitted by the Audit Committee,

Murray J. Demo (Chair)

Stephen M. Dow

Asiff S. Hirji

Godfrey R. Sullivan
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EXECUTIVE AND DIRECTOR COMPENSATION

Compensation Discussion and Analysis
Purpose of Compensation Discussion and Analysis

This Compensation Discussion and Analysis provides comprehensive information about the 2011 compensation for the following executive
officers (who we refer to as our Named Executive Officers):

Mark B. Templeton, President and Chief Executive Officer

David J. Henshall, Executive Vice President, Operations, Chief Financial Officer and Treasurer

Alvaro J. Monserrat, Senior Vice President, Sales and Services

Wesley R. Wasson, Senior Vice President and Chief Marketing Officer

Brett M. Caine, Senior Vice President and General Manager, Online Services Division
Objectives of Our Executive Compensation Programs

The compensation that we offer our executives is designed to reflect principles of integrity, fairness and transparency concepts that have
continually underscored the design and delivery of the compensation opportunity at Citrix. We believe our compensation programs should
emphasize sustainable corporate growth through a pay-for-performance orientation and a commitment to both operational and organizational
execution. We also believe that lavish perquisites, excessive severance and bonuses unrelated to performance are inconsistent with our executive
compensation principles. Furthermore, while the establishment of variable compensation targets for our executives necessarily involves
judgment, the actual payouts against those targets are based on pre-determined, objective financial criteria reflective of our annual operating plan
and indicative of positive business growth.

Over the last decade, the objectives of our executive compensation programs have been to:

provide competitive compensation that attracts, motivates and retains high-performing talent; and
align the long-term interests of management with those of our stockholders by linking a significant portion of total cash and equity
compensation to financial performance and/or the achievement of strategic goals.
These objectives still hold true today and are reflected in the compensation decisions we made in 2011. We believe that our executive
compensation program played a meaningful role in helping us achieve our operating results in 2011.

Year in Review

We executed well in 2011, both in terms of our financial performance and the achievement of key strategic objectives for our company. Our
financial performance for fiscal year 2011 resulted in our annual revenues increasing approximately 18% to $2.21 billion, as compared to $1.87
billion in the previous year. Also, net income for 2011 was $356 million, or $1.87 per diluted share, compared to $277 million, or $1.46 per
diluted share in 2010, and in 2011 we had GAAP operating margin of 19% compared to 17% in 2010. Among the strategic objectives that we
accomplished in 2011 were the following:

37



Edgar Filing: CITRIX SYSTEMS INC - Form DEF 14A

we further strengthened our positions in the desktop virtualization and cloud networking markets;

we continued our strong growth in the web collaboration market, including internationally;

we further enhanced our strategic position in cloud infrastructure, positioning the company to capitalize on the fast growing cloud
provider market;

we created new opportunities in the data sharing market, establishing a cloud data strategy to enable the Citrix Follow-me Data
vision;

we gained market recognition as a strategic vendor and thought-leader in the broader virtualization, web 