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FORWARD-LOOKING
STATEMENTS
AND
FACTORS
THAT
MAY
AFFECT
FUTURE
RESULTS

The discussion below contains forward-looking statements, which are subject to safe harbors under the Securities Act of 1933, as amended (the “Securities
Act”) and the Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements include references to our ability to utilize our deferred tax
assets, as well as statements including words such as “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “projects,” and similar expressions. In
addition, projections of our future financial performance, anticipated growth and trends in our businesses and in our industries, the anticipated impacts of
acquisitions, and of our restructurings, our intent to pay quarterly cash dividends in the future, the actions we intend to take as part of our new strategy, the
expected impact of our new strategy and other characterizations of future events or circumstances are forward-looking statements. These statements are only
predictions, based on our current expectations about future events and may not prove to be accurate. We do not undertake any obligation to update these
forward-looking statements to reflect events occurring or circumstances arising after the date of this report. These forward-looking statements involve risks and
uncertainties, and our actual results, performance, or achievements could differ materially from those expressed or implied by the forward-looking statements on
the basis of several factors.

These and other risks are described under Item 1A, Risk Factors. We encourage you to read that section carefully.
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PART I

Item 1. Business

Overview

Symantec Corporation is a global leader in cybersecurity. We operate our business on a global civilian cyber intelligence threat network that tracks a vast
number of threats across the Internet from hundreds of millions of mobile devices, endpoints, and servers across the globe. We believe one of our competitive
advantages is our database of threat indicators. This database allows us to reduce the number of false positives and provide faster and better protection for
customers through our products. We are leveraging our capabilities to deliver integrated platforms for customers. We are also pioneering solutions in markets
such as cloud security, digital safety, advanced threat protection, identity protection, information protection and cyber security services.

Founded in 1982, Symantec has operations in more than 40 countries. Our principal executive offices are located at 350 Ellis Street, Mountain View,
California, 94043. Our Internet home page is located at www.symantec.com .

Strategy

Our strategy is to deliver comprehensive cyber security platforms for both enterprises and consumers.

Our enterprise security strategy is to deliver an Integrated Cyber Defense Platform that allows Symantec products to share threat intelligence and improve
security outcomes for customers across all control points. Symantec is the leading vendor in protecting users, information, web and messaging across an
integrated platform.

Our consumer digital safety strategy is to deliver the most comprehensive consumer digital safety solutions to help people protect their information, identities,
devices and families.

Following the completion of the sale of our former information management business (“Veritas”) in the fourth quarter of fiscal 2016, we completed the
acquisitions of Blue Coat, Inc. (“Blue Coat”) and LifeLock, Inc. (“LifeLock”) in fiscal 2017 in order to expand our offerings in both our operating segments, as
described below.

Business highlights

During fiscal 2017, we took the following actions in support of our business:

• With the divestiture of Veritas completed, we refocused Symantec as a pure cybersecurity company. In the second fiscal quarter, we completed the
acquisition of Blue Coat, a provider of advanced web and cloud security solutions for global enterprises and governments, to complement our
Enterprise Security offerings. The aggregate purchase price of the Blue Coat acquisition was $4.7 billion in net consideration, of which $4.5 billion
consisted of cash consideration including the repayment of approximately $1.9 billion in Blue Coat’s debt. Following the closing of the Blue Coat
acquisition, we appointed Blue Coat’s Chief Executive Officer as our Chief Executive Officer and Blue Coat’s President and Chief Operating Officer as
our President and Chief Operating Officer, respectively, in the second quarter of fiscal 2017. In addition, we appointed Blue Coat’s Chief Financial
Officer to the position of our Executive Vice President and Chief Financial Officer in the third quarter of fiscal 2017.

• In the fourth fiscal quarter, we completed the acquisition of LifeLock, a provider of proactive identity theft protection services for consumers and
consumer risk management services for enterprises, for approximately $2.3 billion in net consideration.

• We increased the size of our Board of Directors and appointed representatives of Silver Lake Partners and Bain Capital to our Board of Directors.

▪ We released new products and services:

◦ We launched Symantec Endpoint Protection 14, a solution that fuses endpoint technologies with advanced machine learning and memory
exploit mitigation in a single agent, delivering a multi-layered solution designed to stop a wide variety of advanced threats and respond at the
endpoint.

◦ We introduced Symantec Endpoint Protection Cloud, a new solution for small and mid-sized businesses (SMBs) designed to protect them
from targeted attacks and ransomware. Symantec Endpoint Protection Cloud is for organizations with fewer than 1,000 employees that are
looking for an effective way to protect corporate and personal devices on the corporate network.

◦ We announced Cloud Workload Protection, a solution designed to deliver automated security policy enforcement and protect applications from
unknown exploits inside of both Amazon Web Service and Microsoft Azure. Cloud Workload Protection automates security for public cloud
workloads delivering metered usage billing, rapid workload discovery, increased visibility and elastic protection to help ensure safe cloud
workload adoption.

▪ We integrated Blue Coat and Symantec products:

◦ We announced the integration of Symantec Data Loss Prevention (“DLP”) with Symantec CloudSOC (formerly Blue Coat’s Elastica CloudSOC
Cloud Access Security Broker) and Cloud Data Protection products to address the needs of the cloud generation. This integrated solution
provides visibility and control over all sensitive

4



Table of Contents

content that users upload, store and share via the cloud, protecting confidential information through the stages of its lifecycle.

◦ We integrated our Symantec DLP with our cloud-delivered Web Security Service, providing a seamless platform to help ensure a safe web
experience and protect organizational data.

◦ We combined Symantec and Blue Coat’s security telemetry which has led to a series of significant protection improvements as well as
discoveries of new attack campaigns.

• Symantec’s Board of Directors increased the company’s share repurchase authorization by $510 million. In the fourth fiscal quarter, Symantec entered
into accelerated stock repurchase agreements to repurchase an aggregate of $500 million of the company’s common stock.

Operating segments, products and services

Our operating segments are significant strategic business units that offer different products and services distinguished by customer needs. Our operating
segments are: Consumer Digital Safety and Enterprise Security.

C onsumer Digital Safety

Our Consumer Digital Safety segment focuses on providing a comprehensive Digital Safety solution to protect information, devices, networks and the
identities of consumers. This solution includes our Norton-branded services, which provide multi-layer security across major desktop and mobile operating
systems, public Wi-Fi connections, and home networks, to defend against increasingly complex online threats to individuals, families and small businesses, and
our LifeLock-branded identity protection services. Our LifeLock-branded identity protection services primarily consist of identifying and notifying users of identity-
related and other events and assisting users in remediating their impact. With the addition of LifeLock-branded identity protection services, we are providing a
comprehensive digital safety platform designed to protect information across devices, customer identities and the connected home and family and accelerating
our leadership in Consumer Digital Safety to protect all aspects of consumers’ digital lives.

Enterprise Security

Our Enterprise Security segment protects organizations so they can securely conduct business while leveraging new platforms and data. Our Enterprise
Security segment includes our endpoint protection products, endpoint management, messaging protection products, information protection products, cyber
security services, website security and advanced web and cloud security offerings. Our enterprise endpoint and network security and management offerings
support evolving endpoints and networks, providing advanced threat protection while helping reduce cost and complexity. These solutions are delivered through
various methods, such as software, appliance, Software-as-a-Service (“SaaS”) and managed services.

The addition of Blue Coat’s suite of network and cloud security products to our innovative Enterprise Security product portfolio has enhanced our threat
protection and information protection products while providing us with complementary products, such as advanced web and cloud security solutions, that
address the network and cloud security needs of enterprises. This augmentation of our product portfolio, together with the integration of Blue Coat’s large threat
database with our global civilian cyber intelligence threat network, allows us to provide an integrated cyber defense platform, addressing both endpoint and
network security, and offer differentiated security solutions. It also positions us well to introduce new cybersecurity solutions that address the ever-evolving
threat landscape, the changes introduced by the shift to mobile and cloud along with the adoption of Internet of Things (IoT) devices. Our enhanced portfolio
also positions us well to address the challenges created by regulatory and privacy concerns.

Financial information by segment and geographic region

For information regarding our revenue by segment, revenue by geographical area, and property and equipment by geographical area, see Note 2 to the
Consolidated Financial Statements in this annual report. For information regarding the amount and percentage of our revenue contributed by each of our
segments and our financial information, including information about geographic areas in which we operate, see Item 7, Management’s Discussion and Analysis
of Financial Condition and Results of Operations . For information regarding risks associated with our international operations, see Item 1A, Risk Factors .

Sales and go-to-market strategy

Our go-to-market network includes direct sales forces and broad e-commerce capabilities, as well as indirect sales resources that support our global partner
ecosystem. We also maintain strategic relationships with a number of original equipment manufacturers (“OEMs”), Internet service providers (“ISPs”), wireless
carriers, and retail and online stores through which we market and sell our products.

Consumer

We sell and market our consumer products and services to individuals, households and small businesses globally. We bring these products to market
through direct marketing and co-marketing programs supported by our e-commerce and telesales platforms. In addition, we utilize Internet-based resellers,
system builders, ISPs, employee benefits providers, wireless carriers, retailers, and OEMs to distribute our offerings worldwide.

5



Table of Contents

Commercial

We sell and market our products and related services to small, medium and large customers through field sales and inside sales forces that leverage indirect
sales partners around the world that are specifically trained and certified to sell our solutions. These partners include national solution providers, regional
solution providers, national account resellers, global/federal system integrators and managed service providers. Our products and services are also available on
our e-commerce platform, as well as through authorized distributors and OEMs, which incorporate our technologies into their products, bundle our products with
their offerings, or serve as authorized resellers of our products.

Enterprise

We sell and market our products and related services to large enterprises, including government and public sector customers, through our field sales force.
This field sales team is responsible for leveraging our global partner ecosystem primarily targeting senior executives and IT department personnel responsible
for managing a company’s highest-order IT initiatives.

Research and development

Symantec embraces a global research and development strategy to drive organic innovation. Our engineers and researchers are focused on delivering new
versions of existing product lines as well as developing entirely new offerings to drive the company’s leadership in cybersecurity. We also have a technology
research organization focused on short, medium, and longer-term applied research projects, with the goal of transferring completed innovations into our product
groups for commercialization.

Symantec’s Security Technology and Response organization consists of a global team of security engineers, threat analysts, and researchers that provide
the underlying functionality, content, and support for many of our consumer, commercial and enterprise security products. Our security experts analyze threat
telemetry collected through our vast cyber intelligence networks to protect our customers against current and emerging threats. Our research and development
teams also leverage this vast amount of data and related insights to develop new technologies and approaches, including our Unified Security analytics
platform, in order to improve security outcomes for our customers.

Research and development expenses were $823 million, $748 million, and $812 million in fiscal 2017, 2016, and 2015, respectively, representing
approximately 20%, 21% and 21% of revenue in fiscal 2017, 2016 and 2015, respectively. The percentage fluctuates between periods as a result of a variety of
factors, including changes in sales level and foreign currency exchange rates. We believe that technical leadership is essential to our success, and we expect to
continue to commit substantial resources to research and development.

Support

Symantec has support facilities throughout the world, staffed by technical product experts knowledgeable in the operating environments in which our
products are deployed. Our technical support experts assist customers with issue resolution and threat detection.

Our consumer support program provides self-help online services and phone, chat, and email support to consumers worldwide. Most of our Norton Security
products come with automatic downloads of the latest virus definitions, application bug fixes, and patches, as well as a “Virus Protection Promise,” which in
some markets provides free virus removal services to customers whose protected computers become infected. Our LifeLock offerings come with support
24x7x365 and remediation services during normal business hours.

We provide customers various levels of enterprise support offerings. Our enterprise security support program offers annual maintenance support contracts,
including content, upgrades, and technical support. Our standard technical support includes: self-service options delivered by telephone or electronically during
the contracted-for hours, immediate patches for severe problems, periodic software updates, and access to our technical knowledge base and frequently asked
questions.

Significant customers

In each of fiscal 2017, 2016 and 2015, no customer accounted for more than 10% of our total net revenues. Two distributors and one distributor accounted
for more than 10% of our gross accounts receivable as of March 31, 2017 and April 1, 2016, respectively.

Acquisitions

Our strategy will be complemented by business combinations that fit strategically and meet specific profitability hurdles. Our acquisitions are designed to
enhance the features and functionality of our existing products and extend our product leadership in core markets. We consider time-to-market, synergies with
existing products, and potential market share gains when evaluating the economics of acquisitions of technologies, product lines, or companies. We may acquire
or dispose of other technologies, products, and companies in the future. See Note 6 to the Consolidated Financial Statements for information regarding our
acquisitions in fiscal 2017.

Competition

Our markets are consolidating, highly competitive, and subject to rapid changes in technology. The competitive landscape has changed significantly over the
past few years, with new competition arising. Much of the market growth has come from startups whose focus is on solving a specific customer issue or
delivering a niche-oriented product and from larger integration providers that increasingly are looking to put various types of protection into their platforms. We
are focused on delivering
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comprehensive customer solutions, integrating across our broad product portfolio and partnering with other technology providers to differentiate ourselves from
the competition. We believe that the principal competitive factors necessary to be successful in our industry include product quality and effectiveness, time-to-
market, price, reputation, financial stability, breadth of product offerings, customer support, brand recognition, and effective sales and marketing efforts.

In addition to the competition we face from direct competitors, we face indirect or potential competition from retailers, application providers, operating system
providers, network equipment manufacturers, and other OEMs who may provide various solutions and functions in their current and future products. We also
compete for access to retail distribution channels and for spending at the retail level and in corporate accounts. In addition, we compete with other software
companies, operating system providers, network equipment manufacturers, and other OEMs to acquire technologies, products, or companies and to publish
software developed by third parties. We also compete with other software companies in our effort to place our products on the computer equipment sold to
consumers and enterprises by OEMs.

Most of the channels in which our products are offered are highly competitive. Some of our consumer competitors are intensely focused on customer
acquisition, which has led competitors to offer their technology for free, engage in aggressive marketing, or enter into competitive partnerships. We view our
competitive landscape as follows:

• Our primary security competitors are McAfee (formerly Intel Security), Microsoft Corporation (“Microsoft”), and Trend Micro Inc. There are also several
freeware providers and regional security companies that we compete against.

• For our consumer backup offerings, our primary competitors are Carbonite, Inc. and Dell EMC.

• In Identity Protection, our competitors are the credit bureaus that include Experian, Equifax, and TransUnion, as well as others, such as Affinion, EWS,
Intersections, CSID, and LexisNexis.

• In the Secure Socket Layer Certificate market, our primary competitors are Comodo Group, Inc., DigiCert, Inc. and Let’s Encrypt.

• In the email security market, our primary competitors are Proofpoint, Inc. and Microsoft.

• Our primary competitors in the managed security services business are SecureWorks Corporation and International Business Machines Corporation
(“IBM”).

• Our principal competitors in the web security gateway market are McAfee, Zscaler, Inc. (“Zscaler”), Forcepoint LLC and Cisco Systems, Inc. (“Cisco”).
In addition, we expect additional competition from other established and emerging companies as the web security gateway market continues to develop
and expand through further consolidation.

• Our principal competitors in the cloud security services market are Zscaler and Cisco. In addition, we expect additional competition from other
established and emerging companies as the market for security-as-a-service continues to develop and expand and as consolidation occurs.

• Our principal competitors in the advanced threat protection market and incident response, analytics and forensics market include McAfee, IBM and Dell
EMC as well as independent security vendors such as Palo Alto Networks Inc., FireEye, Inc., Niksun and Trend Micro Inc. Further, as new IT budgets
are created to support next-generation threat protection, we expect to compete with more highly specialized vendors as well as larger vendors that may
continue to acquire or bundle their products.

• Our principal competitors in the WAN optimization market are Riverbed Technology, Inc. and Cisco. In addition, we expect additional competition from
other established and emerging companies as the WAN optimization market continues to develop and expand and as consolidation occurs.

Intellectual property

Protective measures

We regard some of the features of our internal operations, software, and documentation as proprietary and rely on copyright, patent, trademark and trade
secret laws, confidentiality procedures, contractual arrangements, and other measures to protect our proprietary information. Our intellectual property is an
important and valuable asset that enables us to gain recognition for our products, services, and technology and enhance our competitive position.

As part of our confidentiality procedures, we generally enter into non-disclosure agreements with our employees, distributors, and corporate partners and we
enter into license agreements with respect to our software, documentation, and other proprietary information. These license agreements are generally non-
transferable and have either a perpetual or subscription based time limited term. We also educate our employees on trade secret protection and employ
measures to protect our facilities, equipment, and networks.

Trademarks, patents, copyrights, and licenses

Symantec and the Symantec logo are trademarks or registered trademarks in the U.S. and other countries. In addition to Symantec and the Symantec logo,
we have used, registered, or applied to register other specific trademarks and service marks to help distinguish our products, technologies, and services from
those of our competitors in the U.S. and foreign countries and jurisdictions. We enforce our trademark, service mark, and trade name rights in the U.S. and
abroad. The duration of our trademark registrations varies from country to country, and in the U.S. we generally are able to maintain our trademark rights and
renew any trademark registrations for as long as the trademarks are in use.
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We have approximately 2,100 patents, in addition to foreign patents and pending U.S. and foreign patent applications, which relate to various aspects of our
products and technology. The duration of our patents is determined by the laws of the country of issuance and for the U.S. is typically 17 years from the date of
issuance of the patent or 20 years from the date of filing of the patent application resulting in the patent, which we believe is adequate relative to the expected
lives of our products.

Our products are protected under U.S. and international copyright laws and laws related to the protection of intellectual property and proprietary information.
We take measures to label such products with the appropriate proprietary rights notices, and we actively enforce such rights in the U.S. and abroad. However,
these measures may not provide sufficient protection, and our intellectual property rights may be challenged. In addition, we license some intellectual property
from third parties for use in our products, and generally must rely on the third party to protect the licensed intellectual property rights. While we believe that our
ability to maintain and protect our intellectual property rights is important to our success, we also believe that our business as a whole is not materially
dependent on any particular patent, trademark, license, or other intellectual property right.

Seasonality

As is typical for many large technology companies, our business is seasonal. Orders are generally higher in our third and fourth fiscal quarters and lower in
our first and second fiscal quarters. Revenue generally reflects similar seasonal patterns but to a lesser extent than orders because revenue is not recognized
until an order is shipped or services are performed and other revenue recognition criteria are met, and because a significant portion of our in-period revenue
comes from our deferred revenue balance.

Employees

As of March 31, 2017, we employed more than 13,000 people worldwide.

Available information

Our Internet home page is located at www.symantec.com. We make available free of charge our annual reports on Form 10-K, quarterly reports on Form 10-
Q, current reports on Form 8-K, and amendments to those reports as soon as reasonably practicable after we electronically file such material with the Securities
and Exchange Commission (“SEC”) on our investor relations website located at www.symantec.com/invest . The information contained, or referred to, on our
website is not part of this annual report unless expressly noted. The SEC maintains a website that contains reports, proxy and information statements, and other
information regarding our filings at http://www.sec.gov. In addition, you may read and copy any filing that we make with the SEC at the public reference room
maintained by the SEC, located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public
reference room.

Item 1A.  Risk Factors

A description of the risk factors associated with our business is set forth below. The list is not exhaustive and you should carefully consider these risks and
uncertainties before investing in our common stock.

If we are unsuccessful at addressing our business challenges, our business and results of operations may be adversely affected and our ability
to invest in and grow our business could be limited.

For the last few years, we have experienced a number of transitions as we have attempted to revitalize our business model, improve execution and innovate
new products and services. These transitions have involved changes to management and other key personnel, shifts in our strategic direction and, more
recently, changes to our corporate structure as a result of the divestiture of Veritas and the acquisition of Blue Coat. In particular, in connection with our
acquisition of Blue Coat, we experienced changes to our executive team during the second and third quarters of fiscal 2017, appointing three former Blue Coat
executive officers to the positions of Chief Executive Officer, President and Chief Operating Officer, and Executive Vice President and Chief Financial Officer.
Transitions of these kind can be disruptive, can result in the loss of institutional focus and employee morale and make the execution of business strategies more
difficult. We are also focused on addressing dynamic and accelerating market trends, such as the continued decline in the PC market, the market shifts towards
mobility, the continued transition towards cloud-based solutions and architectural shifts in the provision of security, all of which has made it more difficult for us to
compete effectively and requires us to improve our product and service offerings. We may experience delays in the anticipated timing of activities related to our
efforts to address these challenges and higher than expected or unanticipated execution costs. In addition, we are vulnerable to increased risks associated with
these efforts and the broad range of geographic regions in which we and our customers and partners operate. If we do not succeed in these efforts, or if these
efforts are more costly or time-consuming than expected, our business and results of operations may be adversely affected, which could limit our ability to invest
in and grow our business.

Fluctuations in demand for our products and services are driven by many factors, and a decrease in demand for our products could adversely
affect our financial results.

We are subject to fluctuations in demand for our products and services due to a variety of factors, including market transitions, general economic conditions,
competition, product obsolescence, technological change, shifts in buying patterns, financial difficulties and budget constraints of our current and potential
customers, awareness of security threats to IT systems and other factors. While such factors may, in some periods, increase product sales, fluctuations in
demand can also negatively impact our product sales. If demand for our products and solutions declines, whether due to general economic conditions or a shift
in buying patterns, our revenues and margins would likely be adversely affected.

Additionally, since Blue Coat’s business historically experienced a major product refresh cycle approximately once every five
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years, as hardware appliances reach the end of their useful life, we anticipate that we will experience fluctuations in demand as we enter and exit cycles in which
many of our customers refresh their install base of hardware appliance products with our latest equipment, replacing older versions of the hardware that have
reached the end of their useful life and are no longer supported under maintenance contracts. Our appliances generally have a five year end-of-life date from the
date of purchase, which we expect will extend refresh cycles for our hardware appliances over a multi-year period and reduce the impact of a product refresh
cycle in any one period. However, we cannot assure you that we will not experience uneven demand for these products in any one period, causing our business
and results of operations to be adversely affected.

A refresh cycle also creates an opportunity for our competitors to try to displace our existing product deployments for our customers, who may be more
inclined to consider other product solutions at a time when they otherwise need to replace our existing products that have reached the end of their useful life.
The extent to which customers decide to refresh by purchasing products from our current or future competitors as opposed to purchasing our new products may
significantly impact our current period product revenues as well as future service revenue.

Our business depends on customers renewing their arrangements for maintenance, subscriptions, managed security services and SaaS
offerings.

A large portion of our revenue is derived from arrangements for maintenance, subscriptions, managed security services and SaaS offerings, yet existing
customers have no contractual obligation to purchase additional solutions after the initial subscription or contract period. Our customers’ renewal rates may
decline or fluctuate as a result of a number of factors, including their level of satisfaction with our solutions or our customer support, customer budgets and the
pricing of our solutions compared with the solutions offered by our competitors, any of which may cause our revenue to grow more slowly than expected, if at all.
Accordingly, we must invest significant time and resources in providing ongoing value to our customers. If these efforts fail, or if our customers do not renew for
other reasons, or if they renew on terms less favorable to us, our revenue may decline and our business will suffer.

If we are unable to develop new and enhanced products and services that achieve widespread market acceptance, or if we are unable to
continually improve the performance, features, and reliability of our existing products and services or adapt our business model to keep pace with
industry trends, our business and operating results could be adversely affected.

Our future success depends on our ability to respond to the rapidly changing needs of our customers by developing or introducing new products, product
upgrades and services on a timely basis. We have in the past incurred, and will continue to incur, significant research and development expenses as we strive to
remain competitive. Additionally, we must continually address the challenges of dynamic and accelerating market trends, such as the emergence of advanced
persistent threats in the security space, the continued decline in the PC market and the market shift towards mobility and the increasing transition towards cloud-
based solutions, all of which have made it more difficult for us to compete effectively. For example, we have been increasingly investing in solutions that address
the cloud security market, particularly our acquisition of Blue Coat, but we cannot be certain that the cloud security market will develop at a rate or in the manner
we expect or that we will be able to compete successfully with more established competitors in the cloud security market. Customers may require features and
capabilities that our current solutions do not have. Our failure to develop solutions that satisfy customer preferences in a timely and cost-effective manner may
harm our ability to renew our subscriptions with existing customers and to create or increase demand for our solutions and may adversely impact our operating
results. New product development and introduction involves a significant commitment of time and resources and is subject to a number of risks and challenges
including:

• Managing the length of the development cycle for new products and product enhancements, which has frequently been longer than we originally
expected;

• Adapting to emerging and evolving industry standards and to technological developments by our competitors and customers;

• Extending the operation of our products and services to new and evolving platforms, operating systems and hardware products, such as mobile
devices;

• Entering into new or unproven markets with which we have limited experience;

• Managing new product and service strategies for the markets in which we operate;

• Addressing trade compliance issues affecting our ability to ship our products;

• Developing or expanding efficient sales channels; and

• Obtaining sufficient licenses to technology and technical access from operating system software vendors on reasonable terms to enable the
development and deployment of interoperable products, including source code licenses for certain products with deep technical integration into
operating systems.

If we are not successful in managing these risks and challenges, or if our new products, product upgrades and services are not technologically competitive or
do not achieve market acceptance, our business and operating results could be adversely affected.

We operate in a highly competitive environment, and our competitors may gain market share in the markets for our products that could adversely
affect our business and cause our revenues to decline.

We operate in intensely competitive markets that experience rapid technological developments, changes in industry
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standards, changes in customer requirements and frequent new product introductions and improvements. If we are unable to anticipate or react to these
competitive challenges or if existing or new competitors gain market share in any of our markets, our competitive position could weaken and we could
experience a decline in our sales that could adversely affect our business and operating results. To compete successfully, we must maintain an innovative
research and development effort to develop new products and services and enhance existing products and services, effectively adapt to changes in the
technology or product rights held by our competitors, appropriately respond to competitive strategies and effectively adapt to technological changes and
changes in the ways that our information is accessed, used and stored within our enterprise and consumer markets. If we are unsuccessful in responding to our
competitors or to changing technological and customer demands, our competitive position and our financial results could be adversely affected.

Our competitors include software vendors that offer software products that directly compete with our product offerings. In addition to competing with these
vendors directly for sales to end-users of our products, we compete with them for the opportunity to have our products bundled with the product offerings of our
strategic partners such as computer hardware OEMs and ISPs. Our competitors could gain market share from us if any of these strategic partners replace our
products with the products of our competitors or if these partners more actively promote our competitors’ products than our products. In addition, software
vendors who have bundled our products with theirs may choose to bundle their software with their own or other vendors’ software or may limit our access to
standard product interfaces and inhibit our ability to develop products for their platform. In the future, further product development by these vendors could cause
our software applications and services to become redundant, which could significantly impact our sales and financial results.

We face growing competition from network equipment, computer hardware manufacturers, large operating system providers and other technology
companies, as well as from companies in the identity threat protection space such as credit bureaus. Many of these competitors are increasingly developing and
incorporating into their products data protection software that competes at some levels with our product offerings. Our competitive position could be adversely
affected to the extent that our customers perceive the functionality incorporated into these products as replacing the need for our products.

Security protection is also offered by some of our competitors at prices lower than our prices or, in some cases is offered free of charge. Some companies
offer the lower-priced or free security products within their computer hardware or software products that we believe are inferior to our products and SaaS
offerings. Our competitive position could be adversely affected to the extent that our customers perceive these security products as replacing the need for more
effective, full featured products and services, such as those that we provide. The expansion of these competitive trends could have a significant negative impact
on our sales and financial results by causing, among other things, price reductions of our products, reduced profitability and loss of market share.

Many of our competitors have greater financial, technical, sales, marketing or other resources than we do and consequently, may have the ability to influence
customers to purchase their products instead of ours. Further consolidation within our industry or other changes in the competitive environment could result in
larger competitors that compete with us on several levels. We also face competition from many smaller companies that specialize in particular segments of the
markets in which we compete.

Reduced trust in our SSL/TLS certificates could adversely affect our website security business.

Our website security business depends on the widespread acceptance of the digital certificates we provide to enable communications security infrastructure.
We have in the past issued, and may in the future issue, SSL/TLS certificates out of compliance with the requirements of the Certificate Authority and Browser
Forum Baseline Requirements. Failures of this kind could cause popular browsers to reduce or eliminate trust in our SSL/TSL certificates or the related roots or
otherwise disrupt our position as a leading certificate authority. For example, Google recently issued a proposal to reduce trust in our SSL/TSL certificates based
on our past issuance of non-compliant certificates. If any popular browser reduced trust in our SSL/TSL certificates or roots, it would damage our brand and
cause our SSL/TSL certificates to fail to interoperate, resulting in customer attrition for our website security business, which could adversely affect our results of
operations and our stock price.

Fluctuations in our quarterly financial results have affected the trading price of our outstanding securities in the past and could affect the trading
price of outstanding securities in the future.

Our quarterly financial results have fluctuated in the past and are likely to vary significantly in the future due to a number of factors, many of which are
outside of our control. If our quarterly financial results or our predictions of future financial results fail to meet our expectations or the expectations of securities
analysts and investors, the trading price of our outstanding securities could be negatively affected. Any volatility in our quarterly financial results may make it
more difficult for us to raise capital in the future or pursue acquisitions that involve issuances of our stock. Our operating results for prior periods may not be
effective predictors of our future performance.

Factors associated with our industry, the operation of our business, and the markets for our products may cause our quarterly financial results to fluctuate,
including:

• Fluctuations in demand for any of our products and services;

• Entry of new competition into our markets;

• Competitive pricing pressure for one or more of our classes of products;

• Our ability to timely complete the release of new or enhanced versions of our products;

• How well we execute our strategy and operating plans and the impact of changes in our business operations or business model that could result in
significant restructuring charges;
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• The impact of future acquisitions;

• Fluctuations in foreign currency exchange rates;

• The number, severity, and timing of threat outbreaks (e.g. worms, viruses, malware, ransomware and other malicious threats);

• Our resellers making a substantial portion of their purchases near the end of each quarter;

• Enterprise customers’ tendency to negotiate site licenses near the end of each quarter;

• Our sales cycle, which may lengthen as the complexity of products and competition in our markets increases;

• The timing of and rate and discounts at which customers replace older versions of the hardware that reach end of life;

• Cancellation, deferral, or limitation of orders by customers;

• Changes in the mix or type of products sold;

• Movements in interest rates;

• The rate of adoption of new product technologies and new releases of operating systems;

• Changes in accounting rules;

• Weakness or uncertainty in general economic or industry conditions in any of the multiple markets in which we operate that could reduce customer
demand and ability to pay for our products and services;

• Political and military instability, which could slow spending within our target markets, delay sales cycles, and otherwise adversely affect our ability to
generate revenues and operate effectively;

• Budgetary constraints of customers, which are influenced by corporate earnings and government budget cycles and spending objectives;

• Disruptions in our business operations or target markets caused by, among other things, earthquakes, floods, or other natural disasters affecting our
headquarters located in Silicon Valley, California, an area known for seismic activity, or our other locations worldwide;

• Acts of war or terrorism;

• Intentional disruptions by third parties; and

• Health or similar issues, such as a pandemic.

Any of the foregoing factors could cause the trading price of our outstanding securities to fluctuate significantly.

Our business models present execution and competitive risks.

In recent years, our SaaS offerings have become increasingly critical in our business. Our competitors are rapidly developing and deploying SaaS offerings
for consumers and business customers. Pricing and delivery models are evolving. Devices and form factors influence how users access services in the cloud.
We are making significant investments in, and devoting significant resources to develop and deploy, our own SaaS strategies, including our acquisition of Blue
Coat in August 2016. We cannot assure you that our investments in and development of SaaS offerings will achieve the expected returns for us or that we will
be able to compete successfully in the marketplace. In addition to software development costs, we are incurring costs to build and maintain infrastructure to
support SaaS offerings. These costs may reduce the operating margins we have previously achieved. Whether we are successful in this business model
depends on our execution in a number of areas, including:

• Continuing to innovate and bring to market compelling cloud-based experiences that generate increasing traffic and market share; and

• Ensuring that our SaaS offerings meet the reliability expectations of our customers and maintain the security of their data.

We may need to change our pricing models to compete successfully.

The intense competition we face in the sales of our products and services and general economic and business conditions can put pressure on us to change
our prices. If our competitors offer deep discounts on certain products or services or develop products that the marketplace considers more valuable, we may
need to lower prices or offer other favorable terms in order to compete successfully. Any such changes may reduce margins and could adversely affect
operating results. Additionally, the increasing prevalence of cloud and SaaS delivery models offered by us and our competitors may unfavorably impact pricing in
both our on-premise enterprise software business and our cloud business, as well as overall demand for our on-premise software product and service offerings,
which could reduce our revenues and profitability. Our competitors may offer lower pricing on their support offerings, which could put pressure on us to further
discount our product or support pricing.

Any broad-based change to our prices and pricing policies could cause our revenues to decline or be delayed as our sales force implements and our
customers adjust to the new pricing policies. We or our competitors may bundle products for promotional purposes or as a long-term go-to-market or pricing
strategy or provide guarantees of prices and product implementations. These practices could, over time, significantly constrain the prices that we can charge for
certain of our products. If we do not adapt our pricing models to reflect changes in customer use of our products or changes in customer
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demand, our revenues could decrease. The increase in open source software distribution may also cause us to change our pricing models.

Defects, disruptions or risks related to the provision of our SaaS offerings could impair our ability to deliver our services and could expose us to
liability, damage our brand and reputation or otherwise negatively impact our business.

Our SaaS offerings may contain errors or defects that users identify after they begin using them that could result in unanticipated service interruptions, which
could harm our reputation and our business. Since our customers use our SaaS offerings for mission-critical protection from threats to electronic information,
endpoint devices, and computer networks, any errors, defects, disruptions in service or other performance problems with our SaaS offerings could significantly
harm our reputation and may damage our customers’ businesses. If that occurs, customers could elect not to renew, or delay or withhold payment to us, we
could lose future sales or customers may make warranty or other claims against us, which could result in an increase in our provision for doubtful accounts, an
increase in collection cycles for accounts receivable or the expense and risk of litigation.

We currently serve our SaaS-based customers from hosting facilities located across the globe. Damage to, or failure of, any significant element of these
hosting facilities could result in interruptions in our service, which could harm our customers and expose us to liability. Interruptions or failures in our service
delivery could cause customers to terminate their subscriptions with us, could adversely affect our renewal rates, and could harm our ability to attract new
customers. Our business would also be harmed if our customers believe that our SaaS offerings are unreliable.

We collect, use, disclose, store or otherwise process personal information, which subjects us to privacy and data security laws and contractual
commitments, and our actual or perceived failure to comply with such laws and commitments could harm our business.

We collect, use, store or disclose (collectively, “process”) an increasingly large amount of personal information, including from employees and customers, in
connection with the operation of our business. The volume, variety and velocity of the personal information we process increased significantly as a result of our
acquisition of LifeLock in February 2017, as its identity and fraud protection offerings rely on large data repositories of personal information and consumer
transactions. The personal information we process is subject to an increasing number of federal, state, local and foreign laws regarding privacy and data
security, as well as contractual commitments. Any failure or perceived failure by us to comply with such obligations may result in governmental enforcement
actions, fines, litigation, or public statements against us by consumer advocacy groups or others and could cause our customers to lose trust in us, which could
have an adverse effect on our reputation and business. Our customers may also accidentally disclose their passwords or store them on a device that is lost or
stolen, creating the perception that our systems are not secure against third-party access.

Additionally, if third parties that we work with, such as vendors or developers, violate applicable laws or our policies, such violations may also place personal
information at risk and have an adverse effect on our business. Changes to applicable privacy or data security laws could impact how we process personal
information, and therefore limit the effectiveness of our products, services or features, or our ability to develop new products, services or features.

Our acquisitions and divestitures create special risks and challenges that could adversely affect our future financial results.

As part of our business strategy, we may acquire or divest businesses or assets. These activities can involve a number of special risks and challenges,
including:

• Complexity, time and costs associated with managing these transactions, including the integration of acquired business operations, workforce,
products, and technologies;

• Diversion of management time and attention;

• Loss or termination of employees, including costs associated with the termination or replacement of those employees;

• Assumption of liabilities of the acquired business or assets, including litigation related to the acquired business or assets;

• The addition of acquisition-related debt as well as increased expenses and working capital requirements;

• Dilution of stock ownership of existing stockholders;

• Increased or unexpected costs, unanticipated delays or failure to meet contractual obligations; and

• Substantial accounting charges for restructuring and related expenses, write-off of in-process research and development, impairment of goodwill,
amortization of intangible assets, and stock-based compensation expense.

If integration of our acquired businesses is not successful, we may not realize the potential benefits of an acquisition or suffer other adverse effects. To
integrate acquired businesses, we must integrate and manage the personnel and technology systems of the acquired operations. We also must effectively
integrate the different cultures of acquired business organizations into our own in a way that aligns various interests, and may need to enter new markets in
which we have no or limited experience and where competitors in such markets have stronger market positions. Moreover, to be successful, some acquisitions,
particularly acquisitions of large, complex companies, such as Blue Coat and LifeLock, depend on large-scale product, technology and sales force integrations
that are difficult to complete on a timely basis or at all, and may be more susceptible to the special risks and
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challenges described above.

Any of the foregoing, and other factors, could harm our ability to achieve anticipated levels of profitability or other financial benefits from our divested or
acquired businesses or assets or to realize other anticipated benefits of divestitures or acquisitions, such as anticipated operating efficiencies or other cost
savings.

If we fail to manage our sales and distribution channels effectively, or if our partners choose not to market and sell our products to their
customers, our operating results could be adversely affected.

We sell our products to customers around the world through multi-tiered sales and distribution networks.

Sales through these different channels involve distinct risks, including the following:

Direct Sales . A significant portion of our revenues from enterprise products is derived from sales by our direct sales force to end-users. Special risks
associated with direct sales include:

• Longer sales cycles associated with direct sales efforts;

• Difficulty in hiring, retaining, and motivating our direct sales force, particularly through periods of transition in our organization; and

• Substantial amounts of training for sales representatives to become productive in selling our products and services, including regular updates to cover
new and revised products, and associated delays and difficulties in recognizing the expected benefits of investments in new products and updates.

Indirect Sales Channels . A significant portion of our revenues is derived from sales through indirect channels, including distributors that sell our products to
end-users and other resellers. This channel involves a number of risks, including:

• Our lack of control over the timing of delivery of our products to end-users;

• Our resellers and distributors are generally not subject to minimum sales requirements or any obligation to market our products to their customers;

• Our reseller and distributor agreements are generally nonexclusive and may be terminated at any time without cause;

• Our resellers and distributors frequently market and distribute competing products and may, from time to time, place greater emphasis on the sale of
these products due to pricing, promotions, and other terms offered by our competitors; and

• The consolidation of electronics retailers has increased their negotiating power with respect to hardware and software providers such as us.

OEM Sales Channels . A portion of our revenues is derived from sales through our OEM partners that incorporate our products into, or bundle our products
with, their products. Our reliance on this sales channel involves many risks, including:

• Our lack of control over the volume of systems shipped and the timing of such shipments;

• Our OEM partners are generally not subject to minimum sales requirements or any obligation to market our products to their customers;

• Our OEM partners may terminate or renegotiate their arrangements with us and new terms may be less favorable due to competitive conditions in our
markets and other factors;

• Sales through our OEM partners are subject to changes in general economic conditions, strategic direction, competitive risks, and other issues that
could result in a reduction of OEM sales;

• The development work that we must generally undertake under our agreements with our OEM partners may require us to invest significant resources
and incur significant costs with little or no assurance of ever receiving associated revenues;

• The time and expense required for the sales and marketing organizations of our OEM partners to become familiar with our products may make it more
difficult to introduce those products to the market; and

• Our OEM partners may develop, market, and distribute their own products and market and distribute products of our competitors, which could reduce
our sales.

If we fail to manage our sales and distribution channels successfully, these channels may conflict with one another or otherwise fail to perform as we
anticipate, which could reduce our sales and increase our expenses as well as weaken our competitive position. Some of our distribution partners have
experienced financial difficulties in the past, and if our partners suffer financial difficulties in the future because of general economic conditions or for other
reasons, these partners may delay paying their obligations to us and we may have reduced sales or increased bad debt expense that could adversely affect our
operating results. In addition, reliance on multiple channels subjects us to events that could cause unpredictability in demand, which could increase the risk that
we may be unable to plan effectively for the future, and could result in adverse operating results in future periods.

Over the long term we intend to invest in research and development activities, and these investments may achieve delayed, or lower than
expected, benefits which could harm our operating results.

While we continue to focus on managing our costs and expenses, over the long term, we also intend to invest significantly in
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research and development activities as we focus on organic growth through internal innovation in each of our business segments. We believe that we must
continue to dedicate a significant amount of resources to our research and development efforts to maintain our competitive position, and that the level of these
investments will increase in future periods as the Blue Coat acquisition has expanded our focus areas. We recognize the costs associated with these research
and development investments earlier than the anticipated benefits, and the return on these investments may be lower, or may develop more slowly, than we
expect. If we do not achieve the benefits anticipated from these investments, or if the achievement of these benefits is delayed, our operating results may be
adversely affected.

Changes in industry structure and market conditions could lead to charges related to discontinuances of certain of our products or businesses
and asset impairments.

In response to changes in industry and market conditions, we may be required to strategically reallocate our resources and consider restructuring, disposing
of or otherwise exiting businesses. Any decision to limit investment in or dispose of or otherwise exit businesses may result in the recording of special charges,
such as inventory and technology-related write-offs, workforce reduction costs, charges relating to consolidation of excess facilities or claims from third parties
who were resellers or users of discontinued products. Our estimates with respect to the useful life or ultimate recoverability of our carrying basis of assets,
including purchased intangible assets, could change as a result of such assessments and decisions. Although in certain instances our supply agreements allow
us the option to cancel, reschedule and adjust our requirements based on our business needs prior to firm orders being placed, our loss contingencies may
include liabilities for contracts that we cannot cancel, reschedule or adjust with contract manufacturers and suppliers.

Further, our estimates relating to the liabilities for excess facilities are affected by changes in real estate market conditions. Additionally, we are required to
evaluate goodwill impairment on an annual basis and between annual evaluations in certain circumstances, and future goodwill impairment evaluations may
result in a charge to earnings.

Our inability to successfully recover from a disaster or other business continuity event could impair our ability to deliver our products and
services and harm our business.

We are heavily reliant on our technology and infrastructure to provide our products and services to our customers. For example, we host many of our
products using third-party data center facilities and we do not control the operation of these facilities. These facilities are vulnerable to damage, interruption or
performance problems from earthquakes, hurricanes, floods, fires, power loss, telecommunications failures and similar events. They are also subject to break-
ins, computer viruses, sabotage, intentional acts of vandalism and other misconduct. The occurrence of a natural disaster or an act of terrorism, a decision to
close the facilities without adequate notice or other unanticipated problems could result in lengthy interruptions in the delivery of our products and services.

Furthermore, our business administration, human resources and finance services depend on the proper functioning of our computer, telecommunication and
other related systems and operations. A disruption or failure of these systems or operations because of a disaster or other business continuity event could cause
data to be lost or otherwise delay our ability to complete sales and provide the highest level of service to our customers. In addition, we could have difficulty
producing accurate financial statements on a timely basis, which could adversely affect the trading value of our stock. Although we endeavor to ensure there is
redundancy in these systems and that they are regularly backed-up, there are no assurances that data recovery in the event of a disaster would be effective or
occur in an efficient manner, including the operation of our global civilian cyber intelligence threat network.

Any errors, defects, disruptions or other performance problems with our products and services could harm our reputation and may damage our customers’
businesses. For example, we may experience disruptions, outages and other performance problems due to a variety of factors, including infrastructure changes,
human or software errors, capacity constraints due to an overwhelming number of users accessing our website simultaneously, fraud or security attacks. In
some instances, we may not be able to identify the cause or causes of these performance problems within an acceptable period of time. Interruptions in our
products and services, including the operation of our global civilian cyber intelligence threat network, could impact our revenues or cause customers to cease
doing business with us. In addition, our business would be harmed if any of events of this nature caused our customers and potential customers to believe our
services are unreliable. Our operations are dependent upon our ability to protect our technology infrastructure against damage from business continuity events
that could have a significant disruptive effect on our operations. We could potentially lose customer data or experience material adverse interruptions to our
operations or delivery of services to our clients in a disaster recovery scenario.

We may experience difficulties in realizing the expected benefits of the acquisition of Blue Coat and LifeLock and may continue to incur
significant acquisition-related costs and transition costs in connection with these acquisitions.

We completed the acquisition of Blue Coat in the second quarter of fiscal 2017 and LifeLock in the fourth quarter of fiscal 2017. We have invested and
continue to invest substantial monetary and other resources in the integration of these companies. The success of each acquisition depends in part on our ability
to realize the anticipated business opportunities, including certain cost savings and operational efficiencies or synergies and growth prospects from combining
the respective companies with Symantec in an efficient and effective manner. We may never realize these business opportunities and growth prospects. We
may incur additional costs to maintain employee morale and to retain key employees. Management cannot ensure that the elimination of duplicative costs or the
realization of other efficiencies will offset the transaction and integration costs in the near term or at all.

Additionally, we may encounter difficulties surrounding the integration of these companies, which could delay or prevent our achievement of the expected
benefits from the respective acquisition. Moreover, risks specific to the acquired businesses could
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also delay or prevent our achievement of the expected benefits from the respective acquisition. For example, since LifeLock’s identity and fraud protection
products depend extensively upon continued access to and receipt of credible, timely and complete data from external sources, including data received from
customers, vendors who are also competitors and fulfillment partners, the value we derive from the LifeLock acquisition, our competitive position and our
business, results of operations, and financial condition could be harmed as a result of our loss of access to data sources or reliance on sources that prove to be
ineffective or inaccurate.

As a result of our acquisition of LifeLock, our Consumer Digital Safety segment became subject to increased regulation, which could impede our
ability to market and provide our services or adversely affect our business, financial position and results of operations.

As a result of our acquisition of LifeLock, a portion of our Consumer Digital Safety segment became subject to increased regulation, including a wide variety
of federal, state, and local laws and regulations, including the Fair Credit Reporting Act, the Gramm-Leach-Bliley Act, the Federal Trade Commission Act (“FTC
Act”), and comparable state laws that are patterned after the FTC Act. Moreover, LifeLock entered into consent decrees and similar arrangements with the
Federal Trade Commission (the “FTC”) and 35 states’ attorneys general in 2010, and a settlement with the FTC in 2015 relating to allegations that certain of
LifeLock’s advertising and marketing practices constituted deceptive acts or practices in violation of the FTC Act, which impose additional restrictions on the
LifeLock business within our Consumer Digital Safety segment, including prohibitions against making any misrepresentation of “the means, methods,
procedures, effects, effectiveness, coverage, or scope of” LifeLock’s identity theft protection services. Any of the laws and regulations that apply to our business
are subject to revision or new or changed interpretations, and we cannot predict the impact of such changes on our business.

Additionally, as a result of our LifeLock acquisition, aspects of our Consumer Digital Safety segment are subject to the broad regulatory, supervisory, and
enforcement powers of the Consumer Financial Protection Bureau (CFPB) and may exercise authority with respect to our services, or the marketing and
servicing of those services, by overseeing our financial institution or credit reporting agency customers and suppliers, or by otherwise exercising its supervisory,
regulatory, or enforcement authority over consumer financial products and services.

Any cost reduction initiatives that we undertake may not deliver the results we expect, and these actions may adversely affect our business.

In May 2016 we announced a fiscal 2017 restructuring plan to be achieved by the end of fiscal 2018. This initiative could result in disruptions to our
operations. Any cost-cutting measures could also negatively impact our business by delaying the introduction of new products or technologies, interrupting
service of additional products, or impacting employee retention. In addition, we cannot be sure that the cost reduction and streamlining initiatives will be as
successful in reducing our overall expenses as we expect or that additional costs will not offset any such reductions or streamlining. If our operating costs are
higher than we expect or if we do not maintain adequate control of our costs and expenses, our results of operations will suffer.

Our international operations involve risks that could increase our expenses, adversely affect our operating results, and require increased time
and attention of our management.

We derive a substantial portion of our revenues from customers located outside of the U.S. and we have significant operations outside of the U.S., including
engineering, sales, customer support, and production. We have expanded through our acquisition of Blue Coat and expect further expansion of our international
operations, but such expansion is contingent upon our identification of growth opportunities. Our international operations are subject to risks in addition to those
faced by our domestic operations, including:

• Potential loss of proprietary information due to misappropriation or laws that may be less protective of our intellectual property rights than U.S. laws or
that may not be adequately enforced;

• Requirements of foreign laws and other governmental controls, including trade and labor restrictions and related laws that reduce the flexibility of our
business operations;

• Regulations or restrictions on the use, import, or export of encryption technologies that could delay or prevent the acceptance and use of encryption
products and public networks for secure communications;

• Local business and cultural factors that differ from our normal standards and practices, including business practices that we are prohibited from
engaging in by the Foreign Corrupt Practices Act and other anti-corruption laws and regulations;

• Central bank and other restrictions on our ability to repatriate cash from our international subsidiaries or to exchange cash in international subsidiaries
into cash available for use in the U.S.;

• Fluctuations in currency exchange rates, economic instability and inflationary conditions could reduce our customers’ ability to obtain financing for
software products or could make our products more expensive or could increase our costs of doing business in certain countries;

• Limitations on future growth or inability to maintain current levels of revenues from international sales if we do not invest sufficiently in our international
operations;

• Longer payment cycles for sales in foreign countries and difficulties in collecting accounts receivable;

• Difficulties in staffing, managing, and operating our international operations, including difficulties related to administering our stock plans in some
foreign countries;
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• Difficulties in coordinating the activities of our geographically dispersed and culturally diverse operations;

• Seasonal reductions in business activity in the summer months in Europe and in other periods in other countries;

• Costs and delays associated with developing software and providing support in multiple languages; and

• Political unrest, war, or terrorism, or regional natural disasters, particularly in areas in which we have facilities.

A significant portion of our transactions outside of the U.S. is denominated in foreign currencies. Accordingly, our revenues and expenses will continue to be
subject to fluctuations in foreign currency rates. For example, in recent periods the U.S. dollar has strengthened significantly against the Euro and other major
currencies, which has adversely impacted our reported international revenue. We expect to be affected by fluctuations in foreign currency rates in the future,
especially if international sales continue to grow as a percentage of our total sales or our operations outside the U.S. continue to increase.

The level of corporate income tax from sales to our non-U.S. customers is generally less than the level of tax from sales to our U.S. customers. This benefit
is  contingent  upon  existing  tax  regulations  in  the  U.S.  and  in  the  countries  in  which  our  international  operations  are  located.  Future  changes  in  domestic  or
international tax regulations could adversely affect our ability to continue to realize these tax benefits.

Our products are complex and operate in a wide variety of environments, systems, applications and configurations, which could result in errors
or product failures.

Because we offer very complex products, undetected errors, failures, or bugs may occur, especially when products are first introduced or when new versions
are released. Our products are often installed and used in large-scale computing environments with different operating systems, system management software,
and equipment and networking configurations, which may cause errors or failures in our products or may expose undetected errors, failures, or bugs in our
products. Our customers’ computing environments are often characterized by a wide variety of standard and non-standard configurations that make pre-release
testing for programming or compatibility errors very difficult and time-consuming. In addition, despite testing by us and others, errors, failures, or bugs may not
be found in new products or releases until after commencement of commercial shipments. In the past, we have discovered software errors, failures, and bugs in
certain of our product offerings after their introduction and, in some cases, have experienced delayed or lost revenues as a result of these errors.

Errors, failures, or bugs in products released by us could result in negative publicity, damage to our brand, product returns, loss of or delay in market
acceptance of our products, loss of competitive position, or claims by customers or others. Many of our end-user customers use our products in applications that
are critical to their businesses and may have a greater sensitivity to defects in our products than to defects in other, less critical, software products. In addition, if
an actual or perceived breach of information integrity, security or availability occurs in one of our end-user customer’s systems, regardless of whether the breach
is attributable to our products, the market perception of the effectiveness of our products could be harmed. Alleviating any of these problems could require
significant expenditures of our capital and other resources and could cause interruptions, delays, or cessation of our product licensing, which could cause us to
lose existing or potential customers and could adversely affect our operating results.

If we fail to accurately predict our manufacturing requirements and manage our supply chain we could incur additional costs or experience
manufacturing delays that could harm our business.

We generally provide forecasts of our requirements to our supply chain partners on a rolling basis. If our forecast exceeds our actual requirements, a supply
chain partner may assess additional charges or we may have liability for excess inventory, each of which could negatively affect our gross margin. If our forecast
is less than our actual requirements, the applicable supply chain partner may have insufficient time or components to produce or fulfill our product requirements,
which could delay or interrupt manufacturing of our products or fulfillment of orders for our products, and result in delays in shipments, customer dissatisfaction,
and deferral or loss of revenue. Further, we may be required to purchase sufficient inventory to satisfy our future needs in situations where a component or
product is being discontinued. If we fail to accurately predict our requirements, we may be unable to fulfill those orders or we may be required to record charges
for excess inventory. Any of the foregoing could adversely affect our business, financial condition or results of operations.

We are dependent on original design manufacturers, contract manufacturers and third-party logistics providers to design and manufacture our
hardware-based products and to fulfill orders for our hardware-based products.

We depend primarily on original design manufacturers (each of which is a third-party original design manufacturer for numerous companies) to co-design and
co-develop the hardware platforms for our products. We also depend on independent contract manufacturers (each of which is a third-party contract
manufacturer for numerous companies) to manufacture and fulfill our hardware-based products. These supply chain partners are not committed to design or
manufacture our products, or to fulfill orders for our products, on a long-term basis in any specific quantity or at any specific price. In addition, certain of our
products or key components of our products are currently manufactured by a single third-party supplier. There are alternative suppliers that could provide
components, as our agreements do not provide for exclusivity or minimum purchase quantities, but the transition and qualification from one supplier to another
could be lengthy, costly and difficult. Also, from time to time, we may be required to add new supply chain partner relationships or new manufacturing or
fulfillment sites to accommodate growth in orders or the addition of new products. It is time consuming and costly to qualify and implement new supply chain
partner relationships and new manufacturing or fulfillment sites, and such additions increase the complexity of our supply chain management. Our ability to ship
products to our customers could be delayed, and our business and results of operations could be adversely affected if we fail to effectively manage our supply
chain partner relationships; if one or more of our original design manufacturers does not meet our development schedules; if one or more of our independent
contract manufacturers
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experiences delays, disruptions or quality control problems in manufacturing our products; if one or more of our third-party logistics providers experiences delays
or disruptions or otherwise fails to meet our fulfillment schedules; or if we are required to add or replace original design manufacturers, independent contract
manufacturers, third-party logistics providers or fulfillment sites.

In addition, these supply chain partners have access to certain of our critical confidential information and could wrongly disclose or misuse such information
or be subject to a breach or other compromise that introduces a vulnerability or other defect in the products manufactured by our supply chain partners. While
we take precautions to ensure that hardware manufactured by our independent contractors is reviewed, any espionage acts, malware attacks, theft of
confidential information or other malicious cyber incidents perpetrated either directly or indirectly through our independent contractors, may compromise our
system infrastructure, expose us to litigation and associated expenses and lead to reputational harm that could result in a material adverse effect on our
financial condition and operating results. In addition, we are subject to risks resulting from the perception that certain jurisdictions, including China, do not
comply with internationally recognized rights of freedom of expression and privacy and may permit labor practices that are deemed unacceptable under evolving
standards of social responsibility. If manufacturing or logistics in these foreign countries is disrupted for any reason, including natural disasters, IT system
failures, military or government actions or economic, business, labor, environmental, public health, or political issues, or if the purchase or sale of products from
such foreign countries is prohibited or disfavored, our business, financial condition and results of operations could be adversely affected.

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 includes disclosure requirements regarding the use of certain minerals mined
from the Democratic Republic of Congo (“DRC”) and adjoining countries and procedures pertaining to a manufacturer’s efforts regarding the source of such
minerals. SEC rules implementing these requirements and other international standards, such as the Organisation for Economic Co-operation and Development
Due Diligence Guidance for Responsible Supply Chains of Minerals from Conflict-Affected and High Risk Areas may have the effect of reducing the pool of
suppliers who can supply DRC “conflict free” components and parts, and we may not be able to obtain DRC conflict free products or supplies in sufficient
quantities for our products. We may also face reputational challenges with our customers, stockholders and other stakeholders if we are unable to sufficiently
verify the origins for the minerals used in our products.

If we do not protect our proprietary information and prevent third parties from making unauthorized use of our products and technology, our
financial results could be harmed.

Most of our software and underlying technology is proprietary. We seek to protect our proprietary rights through a combination of confidentiality agreements
and procedures and through copyright, patent, trademark and trade secret laws. However, all of these measures afford only limited protection and may be
challenged, invalidated or circumvented by third parties. Third parties may copy all or portions of our products or otherwise obtain, use, distribute, and sell our
proprietary information without authorization.

Third parties may also develop similar or superior technology independently by designing around our patents. Our shrink- wrap license agreements are not
signed by licensees and therefore may be unenforceable under the laws of some jurisdictions. Furthermore, the laws of some foreign countries do not offer the
same level of protection of our proprietary rights as the laws of the U.S., and we may be subject to unauthorized use of our products in those countries. The
unauthorized copying or use of our products or proprietary information could result in reduced sales of our products. Any legal action to protect proprietary
information that we may bring or be engaged in with a strategic partner or vendor could adversely affect our ability to access software, operating system, and
hardware platforms of such partner or vendor, or cause such partner or vendor to choose not to offer our products to their customers. In addition, any legal
action to protect proprietary information that we may bring or be engaged in, could be costly, may distract management from day-to-day operations, and may
lead to additional claims against us, which could adversely affect our operating results.

From time to time we are a party to lawsuits and investigations, which typically require significant management time and attention and result in
significant legal expenses, and which could, if not determined favorably, negatively impact our business, financial condition, results of operations,
and cash flows.

We have initiated and been named as a party to lawsuits, including patent litigation, class actions and governmental claims and we may be named in
additional litigation. The expense of initiating and defending such litigation may be costly and divert management’s attention from the day-to-day operations of
our business, which could adversely affect our business, results of operations, and cash flows. In addition, an unfavorable outcome in such litigation could result
in significant fines, settlements, monetary damages or injunctive relief that could negatively impact our ability to conduct our business, results of operations, and
cash flows.

Third parties claiming that we infringe their proprietary rights could cause us to incur significant legal expenses and prevent us from selling our
products.

From time to time, third parties may claim that we have infringed their intellectual property rights, including claims regarding patents, copyrights, and
trademarks. Because of constant technological change in the segments in which we compete, the extensive patent coverage of existing technologies, and the
rapid rate of issuance of new patents, it is possible that the number of these claims may grow. In addition, former employers of our former, current, or future
employees may assert claims that such employees have improperly disclosed to us the confidential or proprietary information of these former employers. Any
such claim, with or without merit, could result in costly litigation and distract management from day-to-day operations. If we are not successful in defending such
claims, we could be required to stop selling, delay shipments of, or redesign our products, pay monetary amounts as damages, enter into royalty or licensing
arrangements, or satisfy indemnification obligations that we have
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with some of our customers. We cannot assure you that any royalty or licensing arrangements that we may seek in such circumstances will be available to us on
commercially reasonable terms or at all. We have made and expect to continue making significant expenditures to investigate, defend and settle claims related
to the use of technology and intellectual property rights as part of our strategy to manage this risk.

In addition, we license and use software from third parties in our business. These third party software licenses may not continue to be available to us on
acceptable terms or at all, and may expose us to additional liability. This liability, or our inability to use any of this third party software, could result in shipment
delays or other disruptions in our business that could materially and adversely affect our operating results.

Adverse global economic events may impact our customers’ ability to do business with us, thereby harming our business, operating results and
financial condition.

Adverse macroeconomic conditions could negatively affect our customers, thereby impacting our business, operating results or financial condition. During
challenging economic times and periods of high unemployment, current or potential customers may delay or forgo decisions to license new products or
additional instances of existing products, upgrade their existing hardware or operating environments (which upgrades are often a catalyst for new purchases of
our software), or purchase services. Customers may also have difficulties in obtaining the requisite third-party financing to complete the purchase of our
products and services. Any of these scenarios could adversely affect our business.

Our exposure to credit risk and payment delinquencies on our accounts receivable significantly increases in adverse economic conditions.

An adverse macroeconomic environment could subject us to increased credit risk should customers be unable to pay us, or delay paying us, for previously
purchased products and services. Our outstanding accounts receivables are generally not secured. In addition, our standard terms and conditions permit
payment within a specified number of days following the receipt of our product. Accordingly, reserves for doubtful accounts and write-offs of accounts receivable
may increase. In addition, weakness in the market for end users of our products could harm the cash flow of our distributors and resellers who could then delay
paying their obligations to us. This would further increase our credit risk exposure and, potentially, cause delays in our recognition of revenue on sales to these
customers. Further, while no customer accounted for more than 10% of our total net revenues in any of fiscal 2017, 2016 and 2015, two distributors and one
distributor accounted for 10% of our gross accounts receivable as of March 31, 2017 and April 1, 2016, respectively. The loss of this or other large customers
could have a negative impact on our business. While we have procedures to monitor and limit exposure to credit risk on our receivables and have not suffered
any material losses to date, there can be no assurance such procedures will continue to effectively limit our credit risk and avoid future losses.

Our effective tax rate may increase, which could increase our income tax expense and reduce (increase) our net income (loss).

Our effective tax rate could be adversely affected by several factors, many of which are outside of our control, including:

• Changes in the relative proportions of revenues and income before taxes in the various jurisdictions in which we operate that have differing statutory
tax rates;

• Changing tax laws, regulations, and interpretations in multiple jurisdictions in which we operate, including possible corporate tax reform in the U.S.,
actions resulting from the Organisation for Economic Co-operation and Development’s base erosion and profit shifting project, proposed actions by
international bodies, as well as the requirements of certain tax rulings;

• The tax effects of purchase accounting for acquisitions and restructuring charges that may cause fluctuations between reporting periods;

• Tax assessments, or any related tax interest or penalties that could significantly affect our income tax expense for the period in which the settlements
take place; and

• Taxes arising in connection with the recent divestiture of Veritas.

We report our results of operations based on our determination of the aggregate amount of taxes owed in the tax jurisdictions in which we operate. From
time to time, we receive notices that a tax authority in a particular jurisdiction believes that we owe a greater amount of tax than we have reported to such
authority. We are regularly engaged in discussions and sometimes disputes with these tax authorities. We are engaged in disputes of this nature at this time. If
the ultimate determination of our taxes owed in any of these jurisdictions is for an amount in excess of the tax provision we have recorded or reserved for, our
operating results, cash flows, and financial condition could be adversely affected.

We cannot predict our future capital needs and we may be unable to obtain financing, which could have a material adverse effect on our
business, results of operations and financial condition.

The onset or continuation of adverse economic conditions may make it more difficult to obtain financing for our operations, investing activities (including
potential acquisitions or divestitures) or financing activities. Any required financing may not be available on terms acceptable to us, or at all. If we raise additional
funds by obtaining loans from third parties, the terms of those financing arrangements may include negative covenants or other restrictions on our business that
could impair our financial or operational flexibility, and would also require us to fund additional interest expense. If additional financing is not available when
required or is not available on acceptable terms, we may be unable to successfully develop or enhance our software and
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services through acquisitions in order to take advantage of business opportunities or respond to competitive pressures, which could have a material adverse
effect on our software and services offerings, revenues, results of operations and financial condition.

Failure to maintain our credit ratings could adversely affect our liquidity, capital position, ability to hedge certain financial risks, borrowing costs
and access to capital markets.

Our credit risk is evaluated by the major independent rating agencies, and such agencies have in the past and could in the future downgrade our ratings. We
cannot assure you that we will be able to maintain our current credit ratings, and any additional actual or anticipated changes or downgrades in our credit
ratings, including any announcement that our ratings are under further review for a downgrade, may further impact us in a similar manner and may have a
negative impact on our liquidity, capital position, ability to hedge certain financial risks and access to capital markets. In addition, changes by any rating agency
to our outlook or credit rating could increase the interest we pay on outstanding or future debt.

Our substantial level of indebtedness could adversely affect our financial condition.

As of March 31, 2017, we had an aggregate of $8.3 billion of outstanding indebtedness that will mature between calendar years 2017 and 2025, including
approximately $4.6 billion in aggregate principal amount of existing senior notes and $3.7 billion of outstanding term loans under our senior credit facilities, and
we may incur additional indebtedness in the future. In addition, as of March 31, 2017, we had $1.0 billion available for borrowing under our revolving credit
facility. Our ability to pay interest and repay principal for our substantial level of indebtedness is dependent on our ability to manage our business operations,
generate sufficient cash flows to service such debt and the other factors discussed in this section. There can be no assurance that we will be able to manage
any of these risks successfully.

Our substantial level of indebtedness could have important consequences, including the following:

• We must use a substantial portion of our cash flow from operations to pay interest and principal on the term loans and revolving credit facility, our
existing notes and other indebtedness, which will reduce funds available to us for other purposes such as working capital, capital expenditures, other
general corporate purposes and potential acquisitions;

• Our ability to refinance such indebtedness or to obtain additional financing for working capital, capital expenditures, acquisitions or general corporate
purposes may be impaired;

• We will be exposed to fluctuations in interest rates because borrowings under our senior credit facilities bear interest at variable rates;

• Our leverage may be greater than that of some of our competitors, which may put us at a competitive disadvantage and reduce our flexibility in
responding to current and changing industry and financial market conditions;

• We may be more vulnerable to the current economic downturn and adverse developments in our business;

• We may be unable to comply with financial and other restrictive covenants in our debt agreements, which could result in an event of default that, if not
cured or waived, may result in acceleration of certain of our debt and would have an adverse effect on our business and prospects and could force us
into bankruptcy or liquidation;

• In the event of the insolvency, liquidation, reorganization, dissolution or other winding up of our business, if there are not sufficient assets remaining to
pay all creditors, then all or a portion of the amounts due on the notes then outstanding would remain unpaid; and

• Changes by any rating agency to our outlook or credit rating could negatively affect the value of both our debt and equity securities, adversely affect
our access to debt markets, and increase the interest we pay on outstanding or future debt.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future, subject to the restrictions contained in the existing credit
agreements and the terms of our other indebtedness. Our ability to access additional funding under our revolving credit facility will depend upon, among other
things, the absence of a default under such facility, including any default arising from a failure to comply with the related covenants. If we are unable to comply
with such covenants, our liquidity may be adversely affected. As of March 31, 2017, approximately $3.7 billion of our debt bore interest at variable rates and the
adverse effect of a 50-basis point increase in interest rates would have increased such total annual cash interest by approximately $19 million.

Our ability to meet expenses, to remain in compliance with our covenants under our debt instruments and to make future principal and interest payments in
respect of our debt depends on, among other things, our operating performance, competitive developments and financial market conditions, all of which are
significantly affected by financial, business, economic and other factors. We are not able to control many of these factors. Accordingly, our cash flow may not be
sufficient to allow us to pay principal and interest on our debt, including the notes, and meet our other obligations.

Our existing credit agreements impose operating and financial restrictions on us.

The existing credit agreements contain covenants that limit our ability and the ability of our restricted subsidiaries to:

• Incur additional debt;

• Create liens on certain assets to secure debt;

• Enter into certain sale and leaseback transactions;
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• Pay dividends on or make other distributions in respect of our capital stock or make other restricted payments; and

• Consolidate, merge, sell or otherwise dispose of all or substantially all of our assets.

All of these covenants may adversely affect our ability to finance our operations, meet or otherwise address our capital needs, pursue business opportunities,
react to market conditions or otherwise restrict activities or business plans. A breach of any of these covenants could result in a default in respect of the related
indebtedness. If a default occurs, the relevant lenders could elect to declare the indebtedness, together with accrued interest and other fees, to be immediately
due and payable and, to the extent such indebtedness is secured in the future, proceed against any collateral securing that indebtedness.

We may not have sufficient cash flows from operating activities to service or repay our indebtedness and meet our other cash needs and may be
forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make payments on and to refinance our indebtedness will depend on our ability to generate cash in the future. Our ability to generate cash will
be subject to general economic, financial, competitive, legislative, regulatory and other factors, some of which are beyond our control. In particular, we have
$6,810 million in aggregate principal amount of debt that is maturing within the next five fiscal years, $1,310 million of which is now being classified as current. If
prevailing interest rates or other factors at the time of refinancing result in higher interest rates upon refinancing, then the interest expense relating to that
refinanced indebtedness would increase. In addition, changes by any rating agency to our outlook or credit rating could increase the interest we pay on
outstanding or future debt. Our future cash flow, cash on hand or available borrowings may not be sufficient to meet our obligations and commitments. If we are
unable to generate sufficient cash flow from operations in the future to service or repay our indebtedness and to meet our other commitments, we will be
required to adopt one or more alternatives, such as refinancing or restructuring our indebtedness, selling material assets or operations or seeking to raise
additional debt or equity capital. These actions may not be effected on a timely basis or on satisfactory terms or at all, or these actions may not enable us to
continue to satisfy our capital requirements. In addition, the existing credit agreements contain and any of our other debt agreements may contain restrictive
covenants that may prohibit us from adopting any of these alternatives. Our failure to comply with these covenants could result in an event of default which, if
not cured or waived, could result in the acceleration of all our debts.

In addition, we conduct a significant portion of our operations through our subsidiaries, none of which are generally guarantors of our debt. Accordingly,
repayment of our indebtedness will be dependent in part on the generation of cash flow by our subsidiaries and their ability to make such cash available to us by
dividend, debt repayment or otherwise. In general our subsidiaries will not have any obligation to pay amounts due on our debt or to make funds available for
that purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to enable us to make payments in respect of our indebtedness.
Each subsidiary is a distinct legal entity, and under certain circumstances legal and contractual restrictions may limit our ability to obtain cash from our
subsidiaries. In the event that we do not receive distributions from our subsidiaries, we may be unable to make the required principal and interest payments on
our indebtedness. If we cannot make scheduled payments on our debt, we will be in default, and as a result, certain of our creditors could declare all outstanding
principal and interest to be due and payable, the lenders under our revolving credit facility could terminate their commitments to loan money and we could be
forced into bankruptcy or liquidation.

Our software products, SaaS offerings and website may be subject to intentional disruption that could adversely impact our reputation and future
sales.

Despite our precautions and significant ongoing investments to protect against security risks, data protection breaches, cyber-attacks and other intentional
disruptions of our products and offerings, we expect to be an ongoing target of attacks specifically designed to impede the performance and availability of our
products and offerings and harm our reputation as a company. Similarly, experienced computer programmers may attempt to penetrate our network security or
the security of our website and misappropriate proprietary information or cause interruptions of our services, including the operation of our global civilian cyber
intelligence threat network.

Because the techniques used by such computer programmers to access or sabotage networks change frequently and may not be recognized until launched
against a target, we may be unable to anticipate these techniques. The theft or unauthorized use or publication of our trade secrets and other confidential
business information as a result of such an event could adversely affect our competitive position, reputation, brand and future sales of our products and
offerings, and our customers may assert claims against us related to resulting losses of confidential or proprietary information. Furthermore, our employees or
contractors may, either intentionally or unintentionally, subject us to information security risks and incidents. Our business could be subject to significant
disruption, and we could suffer monetary and other losses and reputational harm, in the event of such incidents.

Some of our products contain “open source” software, and any failure to comply with the terms of one or more of these open source licenses
could negatively affect our business.

Certain of our products are distributed with software licensed by its authors or other third parties under so-called “open source” licenses, which may include,
by  way  of  example,  the  GNU  General  Public  License,  GNU  Lesser  General  Public  License,  the  Mozilla  Public  License,  the  BSD  License,  and  the  Apache
License.

Some of these licenses contain requirements that we make available source code for modifications or derivative works we create based upon the open
source software, and that we license such modifications or derivative works under the terms of a particular open source license or other license granting third
parties certain rights of further use. By the terms of certain open source licenses, we could be required to release the source code of our proprietary software if
we combine our proprietary
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software with open source software in a certain manner. In addition to risks related to license requirements, usage of open source software can lead to greater
risks than use of third party commercial software, as open source licensors generally do not provide warranties or controls on origin of the software. We have
established processes to help alleviate these risks, including a review process for screening requests from our development organizations for the use of open
source, but we cannot be sure that all open source is submitted for approval prior to use in our products. In addition, many of the risks associated with usage of
open source cannot be eliminated, and could, if not properly addressed, negatively affect our business.

If we are unable to adequately address increased customer demands through our technical support services, our relationships with our
customers and our financial results may be adversely affected.

We offer technical support services with many of our products. We may be unable to respond quickly enough to accommodate short-term increases in
customer demand for support services. We also may be unable to modify the format of our support services to compete with changes in support services
provided by competitors or successfully integrate support for our customers. Further customer demand for these services, without corresponding revenues,
could increase costs and adversely affect our operating results.

We have outsourced a substantial portion of our worldwide consumer support functions to third party service providers. If these companies experience
financial difficulties, do not maintain sufficiently skilled workers and resources to satisfy our contracts, or otherwise fail to perform at a sufficient level under these
contracts, the level of support services to our customers may be significantly disrupted, which could materially harm our relationships with these customers.

If we are unable to attract and retain qualified employees, lose key personnel, fail to integrate replacement personnel successfully, or fail to
manage our employee base effectively, we may be unable to develop new and enhanced products and services, effectively manage or expand our
business, or increase our revenues.

Our future success depends upon our ability to recruit and retain key management, technical, sales, marketing, finance and other personnel. Our officers and
other key personnel are employees-at-will, and we cannot assure you that we will be able to retain them. Competition for people with the specific skills that we
require is significant, and we face difficulties in attracting, retaining and motivating employees as a result. In connection with the acquisition of Blue Coat, we
experienced management turnover and this may lead to employee attrition and related difficulties and these difficulties may continue or increase following our
acquisition of LifeLock. In order to attract and retain personnel in a competitive marketplace, we believe that we must provide a competitive compensation
package, including cash and equity-based compensation. The volatility in our stock price may from time to time adversely affect our ability to recruit or retain
employees. In addition, we may be unable to obtain required stockholder approvals of future increases in the number of shares available for issuance under our
equity compensation plans, and accounting rules require us to treat the issuance of equity-based compensation as compensation expense. As a result, we may
decide to issue fewer equity-based incentives and may be impaired in our efforts to attract and retain necessary personnel. If we are unable to hire and retain
qualified employees, or conversely, if we fail to manage employee performance or reduce staffing levels when required by market conditions, our business and
operating results could be adversely affected.

Effective succession planning is also important to our long-term success. Failure to ensure effective transfer of knowledge and smooth transitions involving
key employees could hinder our strategic planning and execution. From time to time, key personnel leave our company and the incidence of this increased in
recent periods due to the transitions we have experienced over the last few years including the divestiture of Veritas. For example, in connection with the Blue
Coat acquisition, we appointed their Chief Executive Officer, President and Chief Operating Officer and Chief Financial Officer to those positions in our company
in fiscal 2017. While we strive to reduce the negative impact of changes in our leadership, the loss of any key employee could result in significant disruptions to
our operations, including adversely affecting the timeliness of product releases, the successful implementation and completion of company initiatives, the
effectiveness of our disclosure controls and procedures and our internal control over financial reporting, and our results of operations. In addition, hiring, training,
and successfully integrating replacement sales and other personnel could be time consuming and expensive, may cause additional disruptions to our
operations, and may be unsuccessful, which could negatively impact future financial results. These risks may be exacerbated by the uncertainty associated with
the transitions we have experienced over the last few years.

Our contracts with the U.S. government include compliance, audit and review obligations. Any failure to meet these obligations could result in
civil damages and/or penalties being assessed against us by the government.

We sell products and services through government contracting programs directly and via partners, though we no longer hold a GSA contract. In the ordinary
course of business, sales under these government contracting programs may be subject to audit or investigation by the U.S. government. Noncompliance
identified as a result of such reviews (as well as noncompliance identified on our own) could subject us to damages and other penalties, which could adversely
affect our operating results and financial condition.

Item 1B. Unresolved Staff Comments

None.
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Item 2.  Properties

Our properties consist primarily of owned and leased office facilities for sales, research and development, administrative, customer service, and technical
support personnel. Our corporate headquarters is located in Mountain View, California where we occupy facilities totaling approximately 794,000 square feet, of
which 723,000 square feet is owned and 71,000 square feet is leased. We also lease an additional 116,000 square feet in the San Francisco Bay Area. Our
leased facilities are occupied under agreements that expire on various dates through fiscal 2026 . The following table presents the approximate square footage
of our facilities as of March 31, 2017 :

 
Approximate Square

Footage (1)

 Owned   Leased
 (In thousands)
Americas (U.S., Canada and Latin America) 1,512   952
EMEA (Europe, Middle East and Africa) 177   295
APJ (Asia Pacific and Japan) —   1,088

Total approximate square footage 1,689   2,335

(1) Included in the total square footage above are vacant and available-for-lease properties totaling approximately 196,000 square feet. Total square footage excludes
approximately 588,000 square feet relating to facilities subleased to third parties.

We believe that our existing facilities are adequate for our current needs and that the productive capacity of our facilities is substantially utilized.

Item 3. Legal Proceedings

Information with respect to this Item may be found under the heading “Litigation contingencies” in Note 12 to the Consolidated Financial Statements in this
Annual Report on Form 10-K which information is incorporated into this Item 3 by reference.

Item 4. Mine Safety Disclosures

Not applicable.
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PART II

Item 5.  Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Price range of common stock and number of stockholders

Our common stock is traded on the NASDAQ Global Select Market under the symbol “SYMC.” As of March 31, 2017 , there were 1,763 stockholders of
record. The high and low closing sales prices set forth below are as reported on the NASDAQ Global Select Market during each quarter of the two most recent
fiscal years.

 2017   2016

 
Fourth
Quarter  

Third
Quarter  

Second
Quarter  

First
Quarter  

Fourth 
Quarter  

Third 
Quarter  

Second 
Quarter  

First 
Quarter

High $ 30.83   $ 25.45   $ 25.27   $ 21.24   $ 20.88   $ 21.37   $ 23.47   $ 25.90
Low $ 24.01   $ 23.49   $ 20.28   $ 16.60   $ 16.62   $ 19.50   $ 19.33   $ 23.03

S tock performance graph

The graph below compares the cumulative total stockholder return on our common stock with the cumulative total return on the S&P 500 Composite Index
and the S&P Information Technology Index for the five fiscal years ended March 31, 2017 (assuming the initial investment of $100 in our common stock and in
each of the other indices on the last day of trading for fiscal 2011, and the reinvestment of all dividends). The comparisons in the graph below are based on
historical data and are not indicative of, nor intended to forecast the possible future performance of our common stock.

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN
Among Symantec Corporation, the S&P 500 Index

and the S&P Information Technology Index

This performance graph shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liabilities under that Section,
and shall not be deemed to be incorporated by reference into any filing of Symantec under the Securities Act or the Exchange Act.

Dividends

During fiscal 2017 , 2016 and 2015 , we declared and paid aggregate cash dividends and dividend equivalents of $222 million or $0.30 per common share,
$3.0 billion or $4.60 per common share, and $413 million or $0.60 per common share, respectively. Dividends declared and paid each quarter during fiscal 2017
, 2016 and 2015 were $0.075, $0.15 and $0.15 per share, respectively. Additionally, a special dividend of $4.00 per share was declared and paid in the fourth
quarter of fiscal 2016. See Note 10 to the Consolidated Financial Statements for additional information regarding our dividends. All future dividends are subject
to the approval of our Board of Directors.
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Repurchases of our equity securities

Through our stock repurchase programs we have repurchased shares of our common stock since the fourth quarter of fiscal 2004. Under these programs,
shares may be repurchased on the open market and through accelerated stock repurchase (“ASR”) transactions. Stock repurchases during the three months
ended March 31, 2017, were as follows:

(In millions, except per share data)  
Total Number of

Shares Purchased (1)  
Average Price Paid per

Share (1)  

Total Number of
Shares Purchased as

Part of Publicly
Announced Program  

Maximum Dollar Value
of Shares That May Yet

Be Purchased Under
the Plans or Programs

(2)

December 31, 2016 to January 27, 2017   —   $ —   —   $ 1,300
January 28, 2017 to February 24, 2017   —   $ —   —   $ 1,300
February 25, 2017 to March 31, 2017   14.2   $ —   14.2   $ 800

Total number of shares repurchased   14.2       14.2    

(1) Pursuant to the March 2017 ASR, we made an upfront payment of $500 million and received and retired an initial delivery of 14.2 million shares of our common stock in
March 2017. On May 19, 2017, which was in our first quarter of fiscal 2018, the ASR was completed, which, per the terms of the agreements, resulted in us receiving an
additional 2.2 million shares of our common stock (these shares were excluded from the table above, as they were received after March 31, 2017). The total shares
received under the terms of the ASR were 16.4 million, with an average price paid per share of $30.51. See Note 10 to the Consolidated Financial Statements for
additional information regarding our stock repurchase programs.

(2) The approximate dollar value of the shares that may yet be purchased under the plans or programs for the period from February 25, 2017 to March 31, 2017 is reduced
by the $500 million that reflects the aggregate value of the stock held back by the financial institutions pending final settlement of our ASR agreement. The remaining
$800 million authorization, to be completed in future periods, does not have an expiration date.

Item 6.  Selected Financial Data

The following selected consolidated financial data is derived from our Consolidated Financial Statements. This data should be read in conjunction with our
Consolidated Financial Statements and related notes included in this annual report and with Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations . Historical results may not be indicative of future results.

Five-Year Summary

Summary of operations: Year Ended (1)

(In millions, except per share data)
March 31, 2017

(2)   April 1, 2016  (3)   April 3, 2015   March 28, 2014   March 29, 2013
Net revenues $ 4,019   $ 3,600   $ 3,956   $ 4,183   $ 4,268
Operating income (loss) $ (100)   $ 457   $ 154   $ 144   $ (60)
Income (loss) from continuing operations $ (236)   $ (821)   $ 109   $ 91   $ (138)

Income from discontinued operations, net of income taxes  (4)
$ 130   $ 3,309   $ 769   $ 807   $ 893

Net income (loss) $ (106)   $ 2,488   $ 878   $ 898   $ 755
                   

Income (loss) per share - basic: (5)                  
Continuing operations $ (0.38)   $ (1.23)   $ 0.16   $ 0.13   $ (0.20)
Discontinued operations $ 0.21   $ 4.94   $ 1.12   $ 1.16   $ 1.27

Net income (loss) per share - basic $ (0.17)   $ 3.71   $ 1.27   $ 1.29   $ 1.08
                   

Income (loss) per share - diluted: (5)                  
Continuing operations $ (0.38)   $ (1.23)   $ 0.16   $ 0.13   $ (0.20)
Discontinued operations $ 0.21   $ 4.94   $ 1.10   $ 1.15   $ 1.27

Net income (loss) per share - diluted $ (0.17)   $ 3.71   $ 1.26   $ 1.28   $ 1.08
                   

Weighted-average shares outstanding:                  
Basic 618   670   689   696   701
Diluted 618   670   696   704   701

Cash dividends declared per common share $ 0.30   $ 4.60   $ 0.60   $ 0.60   $ —

Consolidated Balance Sheets Data:  

(In millions)
March 31, 2017

(6) (9)   April 1, 2016  (8)   April 3, 2015   March 28, 2014
 (7)   March 29, 2013



Total assets $ 18,174   $ 11,767   $ 13,233   $ 13,539   $ 14,508
Long-term debt $ 6,876   $ 2,207   $ 1,746   $ 2,095   $ 2,094
Total stockholders’ equity $ 3,487   $ 3,676   $ 5,935   $ 5,797   $ 5,476

(1) We have a 52/53-week fiscal year. Our fiscal 2015 was a 53-week year whereas fiscal 2017, 2016, 2014, and 2013, each consisted of 52 weeks.

(2) We acquired Blue Coat on August 1, 2016 and LifeLock on February 9, 2017 and the results of operations of those entities are included from their respective dates of
acquisition. See Note 6 to the Consolidated Financial Statements for more information.

(3) In fiscal 2016, we recorded $1.1 billion in income tax expense related to unremitted earnings of foreign subsidiaries from the proceeds of the sale of Veritas. This charge
is presented in loss from continuing operations in the Consolidated Statements of Operations for fiscal 2016. See Note 5 to the Consolidated Financial Statements for
more information.

(4) In fiscal 2016, we sold the assets of Veritas to Carlyle for a net gain of $3.0 billion, which is presented as part of income from discontinued operations, net of income taxes
in the Consolidated Statements of Operations for fiscal 2016. See Note 13 to the Consolidated Financial Statements for more information.

(5) Net income per share amounts may not add due to rounding.

(6) In fiscal 2017, we acquired total assets of $5.9 billion and $2.9 billion from Blue Coat and LifeLock, respectively. See Note 6 to the Consolidated Financial Statements for
more information on our acquisitions.

(7) In fiscal 2014, the principal balance on our 1.00% Convertible Senior Notes matured and was settled by a cash payment of $1.0 billion. At the time of issuance of the
1.00% notes, we granted warrants to affiliates of certain initial purchasers of the notes whereby they had the option to purchase up to 52.7 million shares of our common
stock. All the warrants expired unexercised during the second quarter of fiscal 2014. In the fourth quarter of fiscal 2016, we issued $500 million in principal amount of
2.50% Convertible Senior Notes, due in April of 2021 .

(8) In fiscal 2016, the principal balance on our 2.75% Senior Notes due September 15, 2015, matured and was settled by a cash payment of $350 million.

(9) In fiscal 2017, we issued $3.8 billion in Senior Term Facilities due at various dates from May 2019 to August 2021, $1.25 billion in 2.0% Convertible Senior Notes due in
August of 2021 and $1.1 billion in 5% Senior Notes due in April of 2025. The proceeds from these issuances were used primarily to fund our Blue Coat and LifeLock
acquisitions. In addition, we reclassified $710 million to short-term obligations due to our Board’s approval to prepay some of our Senior Term Facility and $600 million of
our 2.75% Senior Notes due June 15, 2017. See Note 8 to the Consolidated Financial Statements for more information on the Company’s long-term debt.
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Item 7.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

Please read the following discussion and analysis of our financial condition and results of operations together with our Consolidated Financial Statements
and related Notes thereto included under Item 15 of this Annual Report on Form 10-K.

OVERVIEW

Fiscal calendar and basis of presentation

We have a 52/53-week fiscal year ending on the Friday closest to March 31. Unless otherwise stated, references to years in this report relate to fiscal year
and periods ended March 31, 2017, April 1, 2016 and April 3, 2015. Our fiscal 2017 and 2016 were 52-week years whereas our fiscal 2015 was a 53-week year.

The results of Veritas are presented as discontinued operations in our Consolidated Statements of Operations and thus have been excluded from continuing
operations and segment results for all reported periods. Accordingly, the following discussion reflects our current segment reporting structure, which was
reduced from three to two segments, and segment results for all reported periods have been adjusted to conform to the current segment structure. In addition,
the following discussion relates to our continuing operations unless stated otherwise.

Financial highlights and business trends

The following charts provide an overview of key financial metrics for each of the last three fiscal years in millions, except for percentage of revenues.

 

   
In fiscal 2017, we made two key acquisitions to expand our offerings in both our operating segments:

• In August 2016, we acquired Blue Coat, a provider of advanced web security solutions for global enterprises and governments. The addition of Blue
Coat’s suite of network and cloud security products to our Enterprise Security segment has enhanced our existing portfolio of threat protection and
information protection products while positioning us to provide new cybersecurity solutions that address the ever-evolving threat landscape.

• In February 2017, we acquired LifeLock, a provider of proactive identity theft protection services for consumers and consumer risk management
services for enterprises. The addition of LifeLock’s identity and fraud protection offerings to our Consumer Digital Safety segment allows us to provide a
comprehensive digital safety solution designed to protect information across devices and users in the connected home and family.
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• See Note 6 of the Consolidated Financial Statements for additional information about our acquisitions.

Here are our key financial results for continuing operations in fiscal 2017 as compared to fiscal 2016:

• Consolidated revenue increased by 12% , primarily driven by a 22% increase in revenue from our Enterprise Security segment due to the acquisition of
Blue Coat.

• Consumer Digital Safety segment revenue remained relatively flat as the Norton-branded product revenue decline of 4% was largely offset by
increased revenue of $67 million due to the acquisition of LifeLock. During fiscal 2017, the Norton-branded product revenue decline improved year-
over-year as we benefited from the shift to subscription-based contracts.

• Our gross margin decreased four percentage points primarily due to lower relative gross margins on Blue Coat and LifeLock revenue as a result of the
impact of acquisition-related write-downs of pre-acquisition deferred revenues. Additionally, our gross margin was negatively impacted by amortization
of $122 million of acquired Blue Coat and LifeLock intangible assets and the write-up of acquired inventory of $24 million related to the Blue Coat
acquisition.

• Our operating margin decreased fifteen percentage points primarily due to increased operating expenses as a result of Blue Coat and LifeLock post-
acquisition operating expenses including stock-based compensation from assumed equity awards and amortization of acquired intangible assets. We
also incurred acquisition-related and integration expenses of $120 million related to the Blue Coat and LifeLock acquisitions. In addition, restructuring,
transition, and other related costs increased year-over-year as a result of the implementation of new cost saving initiatives.

• Cash paid for income taxes increased $779 million , primarily due to the one-time payment related to the gain on sale from the divestiture of Veritas
during fiscal 2016.

• Deferred revenue increased 6% to $2.8 billion from $2.6 billion as of March 31, 2017 and April 1, 2016 , respectively, mainly as a result of our Blue
Coat and LifeLock acquisitions. The increase was partly offset by the amortization of deferred revenue from Veritas retained contracts.

We expect our operating margin to fluctuate in future periods as a result of a number of factors, including our operating results and the timing and amount of
expenses incurred.

RESULTS OF OPERATIONS

Segment operating results

Enterprise Security Segment by fiscal year

Our Enterprise Security segment protects organizations so they can securely conduct business while leveraging new platforms and data. The following tables
are in millions except for percentage of revenues.
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2017 compared to 2016

Revenue increased $425 million , or 22% , primarily due to $427 million in revenue from sales of Blue Coat network protection products. Due to the fair value
adjustment of deferred revenue as a result of the accounting for the Blue Coat acquisition, we excluded revenue of $116 million in the post-acquisition period. In
addition, services revenue increased $16 million while revenue from sales of endpoint management solutions decreased $23 million. Operating income
increased $85 million , or 83% , primarily due to increased revenue, a reduction of expenses from new and ongoing cost savings initiatives, and favorable
currency fluctuations of $16 million, and a decrease in unallocated corporate charges of $22 million. These increases were partially offset by increased
expenses associated with the Blue Coat acquisition in the post-acquisition period, and acquired inventory write-up related to the Blue Coat acquisition of $24
million.

2016 compared to 2015

Revenue decreased $139 million, or 7%, primarily due to unfavorable foreign currency fluctuations of $90 million, as well as decrease in sales of endpoint
management solutions and our mail cloud security products. Operating income decreased $191 million, or 65%, primarily due to decreased revenue and
increased allocation of stranded costs. These stranded costs consist of overhead expenses resulting from the sale of Veritas and primarily include information
technology infrastructure and services, and real estate costs. In addition, revenue decreased partially due to the impact of the additional week from the 53-week
fiscal 2015 year.

Consumer Digital Safety Segment by fiscal year

Our Consumer Digital Safety segment focuses making it simple for customers to be productive and protected at home and at work. The following tables are
in millions except for percentage of revenues.

 
2017 compared to 2016

Revenue decreased $6 million primarily due to a decline in revenue from sales of Norton-branded products of $73 million as the revenue generated from
customer additions was not sufficient to replace revenue lost through customer attrition. The decline was largely offset by a $67 million increase in revenue due
to the acquisition of LifeLock. Due to the fair value adjustment of deferred revenue as a result of the accounting for the LifeLock acquisition, we excluded
revenue of $28 million in the post-acquisition period. While the trend of declining revenues from sales of Norton-branded products continued in fiscal 2017, we
began to benefit from the shift to subscription-based contracts, resulting in a lower decline in fiscal 2017 as compared to the prior two fiscal years. Operating
income decreased $85 million , or 9% , primarily due to the Norton revenue decline coupled with a loss from LifeLock’s operations. LifeLock’s operating loss was
a result of the deferred revenue fair value write-down.

2016 compared to 2015

Revenue decreased $217 million, or 11%, primarily due to new Norton customer acquisition not being sufficient to replace Norton customers lost through
natural attrition and a reduction in revenue from OEM arrangements. Unfavorable currency fluctuations of $81 million also contributed to the decline in revenue.
Operating income decreased $58 million, or 6%, primarily due to the decreases in revenue in this segment, which were partially offset by reductions in cost of
revenue, sales and marketing and research and development expenses.
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Net revenues by geographical region by fiscal year

Revenue by country as presented below is based on the billing location of the customer.

   

Total: $ 3,956 million   Total: $ 3,600 million   Total: $ 4,019 million

Note: Americas include U.S., Canada and Latin America; EMEA includes Europe, Middle East and Africa; APJ includes Asia Pacific and Japan.

2017 compared to 2016

Fluctuations in the U.S. dollar compared to foreign currencies favorably impacted our international revenue by approximately $20 million for fiscal 2017 as
compared to fiscal 2016. Fiscal 2017 revenue for the APJ region was favorably impacted by foreign currency fluctuations of $33 million. Fiscal 2017 revenue for
the EMEA region was unfavorably impacted by foreign currency fluctuations of $13 million.

2016 compared to 2015

Fluctuations in the U.S. dollar compared to foreign currencies unfavorably impacted our international revenue by approximately $171 million for fiscal 2016
as compared to fiscal 2015. Fiscal 2016 revenue for the EMEA and APJ regions decreased primarily due to unfavorable foreign currency fluctuations of $119
million and $49 million, respectively, compared to fiscal 2015.

Our international sales are expected to continue to be a significant portion of our revenue. As a result, we expect revenue to continue to be affected by
foreign currency exchange rates as compared to the U.S. dollar. We are unable to predict the extent to which revenue in future periods will be impacted by
changes in foreign currency exchange rates. If international sales become a greater portion of our total sales in the future, changes in foreign currency exchange
rates may have a potentially greater impact on our revenue and operating results.

Cost of revenues by fiscal year

Cost of revenues consists primarily of technical support costs, costs of billable services, fees to OEMs under revenue-sharing agreements, hardware costs,
and fulfillment costs, as well as intangible asset amortization, and is presented below in millions except for percentage of revenues.
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2017 compared to 2016

Our cost of revenues increased $238 million primarily due to $122 million of increased amortization related to the acquired Blue Coat and LifeLock intangible
assets and other costs related to sales of the acquired Blue Coat and LifeLock products including an acquired product inventory fair value write-up of $24
million. These increases in cost of revenues were partially offset by a decrease in unallocated corporate charges of $22 million.

2016 compared to 2015

Our cost of revenues decreased $112 million primarily due to favorable currency effects, a decrease in OEM royalty fees, and a decrease in service related
and content delivery expenses.

Operating expenses by fiscal year

The following charts are in millions except for percentage of revenues.

   

   
2017 compared to 2016

Sales and marketing expense increased $167 million primarily as a result of the acquisitions of Blue Coat and LifeLock, increased stock-based compensation
expense of $54 million and increased integration expense of $24 million. These increases were partially offset by a reduction of expenses from new and ongoing
cost savings initiatives and decreased unallocated corporate charges of $88 million.

Research and development expense increased $75 million primarily as a result of the acquisition of Blue Coat and an increase of $54 million of stock-based
compensation expense. These increases were partially offset by a reduction of expenses from new and ongoing cost savings initiatives and decreased
unallocated corporate charges of $44 million.

General and administrative expense increased $269 million primarily as a result of the acquisition of Blue Coat and an increase of $160 million of stock-
based compensation expense. In addition, we incurred increased acquisition-related and integration expenses of $79 million. These increases were partly offset
by a reduction of expenses from new and ongoing cost savings initiatives and decreased unallocated corporate charges of $32 million.

Our stock-based compensation in operating expenses increased $268 million primarily due to the equity awards assumed in the Blue Coat and LifeLock
acquisitions, and the expected level of achievement for performance-based restricted stock units

29



Table of Contents

(“PRUs”) granted in fiscal 2017. Our stock-based compensation expense will continue to fluctuate in future periods as a result of a number of factors including
the achievement levels of PRU performance conditions.

Amortization of intangible assets increased $90 million primarily due to the intangible assets of $2.9 billion acquired in the Blue Coat and LifeLock
acquisitions.

2016 compared to 2015

Sales and marketing expense decreased $358 million primarily due to a reduction of unallocated corporate charges of $328 million.

Research and development expense decreased $64 million primarily due to a reduction of unallocated corporate charges of $76 million.

General and administrative expenses decreased $67 million primarily due to a reduction of unallocated corporate charges of $91 million, partially offset by an
increase in stock-based compensation expense.

Amortization of intangible assets decreased $30 million primarily due to certain intangible assets becoming fully amortized during fiscal 2015.
Restructuring, separation, transition, and other

We initiated a restructuring plan in the first quarter of fiscal 2017 to reduce complexity by means of long-term structural improvements. We expect to reduce
headcount and close certain facilities in connection with the restructuring plan. These actions are expected to be completed in fiscal 2018. On an annual basis
we expect this restructuring plan to generate net cost efficiencies and cost synergies which, when completed, will favorably impact our continuing operating
expenses in excess of $550 million. As of March 31, 2017 , in connection with this restructuring plan, we expect to incur approximately $240 million to $290
million in expenses in fiscal 2018.

Additionally, we expect continuing significant transition costs associated with the implementation of a new enterprise resource planning system and costs to
automate business processes, as well as significant charges related to the integration of Blue Coat and LifeLock.

See  Note 4  to the Consolidated Financial Statements for further information on our restructuring, separation, transition, and other related costs.

Non-operating expense, net by fiscal year
The following charts are in millions.

   
2017 compared to 2016

Non-operating expense, net, increased $97 million to $162 million from $65 million as of March 31, 2017 and April 1, 2016 , respectively, primarily driven by
an increase in interest expense of $133 million, mainly related to our increased borrowings in fiscal 2017. The non-operating expense, net increase was partially
offset by increased income from transition service agreements (“TSA”) of $14 million, pursuant to which we provided Veritas certain limited services. See Note 8
and Note 13 to the Consolidated Financial Statements for more information about our debt and TSAs.

2016 compared to 2015

Non-operating expense, net, increased $12 million primarily due to net foreign currency remeasurement losses.

Provision for income taxes by fiscal year

We are a U.S.-based multinational company subject to tax in multiple U.S. and international tax jurisdictions. A substantial portion of our international
earnings were generated from subsidiaries organized in Ireland and Singapore. Our results of operations would be adversely affected to the extent that our
geographical mix of income becomes more weighted toward
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jurisdictions with higher tax rates and would be favorably affected to the extent the relative geographic mix shifts to lower tax jurisdictions. Any change in our mix
of earnings is dependent upon many factors and is therefore difficult to predict. See  Note 5  to the Consolidated Financial Statements for more information.

The following charts are in millions except for percentages.

 
2017 compared to 2016

The decrease in our effective tax rate in 2017 as compared to 2016 was primarily driven by tax expense of $1.1 billion in 2016 for providing U.S. taxes on
certain undistributed foreign earnings, primarily those attributable to the sale of Veritas, partially offset by tax expense of $52 million in 2017 related to the loss of
tax attributes as a result of restructuring activities.

2016 compared to 2015

The increase in our effective tax rate in 2016 compared to 2015 was primarily driven by $1.1 billion of tax expense in 2016 for providing U.S. taxes on certain
undistributed foreign earnings, primarily those attributable to the sale of Veritas.

LIQUIDITY AND CAPITAL RESOURCES

Sources and uses of cash

We have historically relied on cash flow from operations, borrowings under credit facilities, issuances of debt and equity securities, and sale of business,
more recently, for our liquidity needs. As of March 31, 2017 , we had cash, cash equivalents and short-term investments of $4.3 billion , of which $9 million is
included in our other current assets. We also have an unused credit facility of $1.0 billion resulting in a liquidity position of approximately $5.3 billion . As of
March 31, 2017 , $3.3 billion in cash, cash equivalents, and short-term investments were held by our foreign subsidiaries. We have provided U.S. deferred taxes
on a portion of our undistributed foreign earnings sufficient to address the incremental U.S. tax that would be due if we needed such portion of these funds to
support our operations in the U.S.

Our principal cash requirements primarily consists of acquisitions, payment of taxes, operating expenses and working capital, capital expenditures, payment
of principal and interest on debt, and restructuring and integration costs. Also, we may engage, from time to time, in the open market purchase of our notes prior
to their maturity. Furthermore, our capital allocation strategy contemplates a quarterly cash dividend. In addition, we regularly evaluate our ability to repurchase
shares of our common stock.
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Cash flows

The following charts summarize cash provided by (used in) our Consolidated Statements of Cash Flows for fiscal 2015 , 2016 and 2017 in millions.

   
Continuing operating activities

Our primary source of cash from continuing operating activities has been from cash collections from our customers. Due to seasonality, our orders are
generally higher in our third and fourth fiscal quarters and lower in our first and second fiscal quarters. We therefore expect cash inflows from continuing
operating activities to be affected by fluctuations in billings and timing of collections.

Our primary uses of cash from our continuing operating activities include payments for income taxes, payments for compensation and related costs,
payments to our resellers and distribution partners, and other general corporate expenditures.

The change in continuing operating activities in fiscal 2017 compared to fiscal 2016 was primarily due to the cash payment for taxes of $887 million as a
result of the gain on sale from the divestiture of Veritas, changes in working capital, and lower income from continuing operations, adjusted for non-cash items.

The change in continuing operating activities in fiscal 2016 compared to fiscal 2015 was primarily due to changes in working capital and higher income from
continuing operations, adjusted for non-cash items.

Restructuring Plan. We initiated a restructuring plan in the first quarter of fiscal 2017 to reduce complexity by means of long-term structural improvements.
We expect to reduce headcount and close certain facilities in connection with this restructuring plan. The total remaining cash payments in connection with the
restructuring plan are expected to be approximately $270 million to $305 million. These actions are expected to be completed in fiscal 2018. See  Note 4  to the
Consolidated Financial Statements for more information on our restructuring plans.

Continuing investing activities

Our investing cash flows consist primarily of acquisitions, capital expenditures and investment purchases, sales, and maturities. The change in continuing
investing activities in fiscal 2017 compared to fiscal 2016 was primarily due to the net cash consideration paid for our acquisitions of Blue Coat and LifeLock
during fiscal 2017 of $4.5 billion and $2.2 billion , respectively. In addition, our investing activities decreased due to the absence of proceeds from the divestiture
of Veritas of $6.5 billion in fiscal 2016, and reduced proceeds from maturities and sales of short-term investments of $1.3 billion. The decrease was partially
offset by reduced purchases of short-term investments of $378 million during fiscal 2016.

The change in continuing investing activities in fiscal 2016 compared to fiscal 2015 was primarily due to proceeds received from the divestiture of Veritas of
$6.5 billion, increased proceeds from maturities and sales of short-term investments of $331 million, and decreases in our purchases of short-term investments
of $1.4 billion.

Dissenter shares. As of March 31, 2017 , we have accrued $68 million for dissenting shareholders as a result of our LifeLock acquisition.

Short-term investments. In order to achieve greater investment diversification and higher yields while maintaining our objectives of preservation of capital,
liquidity, and safety, we plan to increase our holdings of short-term investments.

Continuing financing activities

Our financing cash flows consist primarily of issuance and repayment of debt, repurchases of common stock, and payment of dividends and dividend
equivalents to stockholders. In fiscal 2017 , our financing activities provided $5.3 billion of cash compared to $4.7 billion use of cash in fiscal 2016 . The change
in fiscal 2017 was primarily driven by our borrowing activities with net proceeds of $6.1 billion partially offset by reduction in stock repurchases of $1.4 billion and
decrease in quarterly dividend payments from $0.15 per share in fiscal 2016 to $0.075 per share in fiscal 2017 . The dividend payments in fiscal 2016 also
included a special dividend of $4.00 per share subsequent to the divestiture of Veritas.
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The change in continuing financing activities in fiscal 2016 compared to fiscal 2015 was primarily due to increased cash dividends and dividend equivalent
payments of $2.6 billion, increased repurchases of common stock of $1.3 billion and an increase in the repayment of maturing senior notes and other obligations
of $347 million, partially offset by proceeds from the issuance of convertible senior notes of $500 million.

We have made, and may from time to time in the future make, optional repayments of our debt obligations, which may include repurchases of our
outstanding debt, depending on various factors, such as market conditions.

Interest payments on $3.7 billion of our variable-rate borrowings are subject to change based on market interest rates.

Borrowings. Proceeds from and repayments of borrowings fluctuate from year to year based on the amounts paid to fund acquisitions, and debt repayments.
The charts below set forth total debt issued, repaid and the amount of unused credit facility for fiscal 2015 , 2016 and 2017 in millions.

   
Credit ratings. Our credit ratings were lowered as a result of the debt we incurred due to the LifeLock acquisition. Our borrowing costs depend, in part, on our

credit ratings and any further actions taken by these credit rating agencies to lower our credit ratings will likely increase our borrowing costs.
See  Note 8  to the Consolidated Financial Statements for further information on our debt repayments and borrowings.
Prepayments of debt. Subsequent to March 31, 2017 , we prepaid $710 million of our Senior Term Loan A-5 and $100 million of our Senior Term Loan A-1

on April 5, 2017 and May 5, 2017, respectively.

Share repurchases and dividends. Under our stock repurchase programs, we may purchase shares of our outstanding common stock through open market
and through ASR transactions. On November 20, 2016, our Board of Directors increased the authorization under our stock repurchase program by $510 million.
In March 2017, we entered into ASR agreements with financial institutions (the “March 2017 ASR”) to repurchase an aggregate $500 million of our common
stock. The remaining $800 million authorization, to be completed in future periods, does not have an expiration date.

On May 10, 2017 , we declared a cash dividend of $0.075 per share of common stock to be paid on June 21, 2017 to all stockholders of record as of the
close of business on June 7, 2017 . All shares of common stock issued and outstanding and unvested RSUs and PRUs as of the record date will be entitled to
the dividend and dividend equivalents, respectively. Any future dividends and dividend equivalents will be subject to the approval of our Board of Directors.
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The chart below sets forth information on our share repurchases and dividends and dividend equivalents paid in fiscal 2015 , 2016 and 2017 in millions.

See  Note 10  to the Consolidated Financial Statements for more information on our share repurchases and dividends and dividend equivalents.

Contractual obligations

The following is a schedule by years of our significant contractual obligations as of March 31, 2017 :

 Payments Due by Fiscal Period

(In millions) Total   2018   2019 - 2020   2021 - 2022   Thereafter
Debt  (1) $ 8,310   $ 1,310   $ 2,000   $ 3,500   $ 1,500

Interest payments on debt (2) 1,059   208   405   246   200

Purchase obligations (3) 154   125   28   1   —

Operating leases (4) 327   88   125   73   41
Total $ 9,850   $ 1,731   $ 2,558   $ 3,820   $ 1,741

 
(1) See Note 8 to the Consolidated Financial Statements for further information on our debt.

(2) Interest payments were calculated based on the contractual terms of the related Senior Notes, Convertible Senior Notes and Senior Term Facilities. Interest on variable
rate debt was calculated using the interest rate in effect as of March 31, 2017 . See Note 8 to the Consolidated Financial Statements for further information on the Senior
Notes, Convertible Senior Notes and Senior Term Facilities.

(3) These amounts are associated with agreements for purchases of goods or services generally including agreements that are enforceable and legally binding and that
specify all significant terms, including fixed or minimum quantities to be purchased; fixed, minimum, or variable price provisions; and the approximate timing of the
transaction. The table above also includes agreements to purchase goods or services that have cancellation provisions requiring little or no payment. The amounts under
such contracts are included in the table above because management believes that cancellation of these contracts is unlikely and we expect to make future cash payments
according to the contract terms or in similar amounts for similar materials.

(4) We have entered into various non-cancelable operating lease agreements that expire on various dates through fiscal 2026 . The amounts in the table above exclude
expected sublease income.

Due to the uncertainty with respect to the timing of future cash flows associated with our unrecognized tax benefits as of March 31, 2017 we are unable to
make reasonably reliable estimates of the period of cash settlement with the respective taxing authorities. Therefore, $251 million in long-term income taxes
payable has been excluded from the contractual obligations table. See Note 5 to the Consolidated Financial Statements for further information.

Indemnifications

In the ordinary course of business, we may provide indemnifications of varying scope and terms to customers, vendors, lessors, business partners,
subsidiaries and other parties with respect to certain matters, including, but not limited to, losses arising out of our breach of agreements or representations and
warranties made by us. Refer to  Note 12  to the Consolidated Financial Statements for further information on our indemnifications.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The methods, estimates and judgments that we use in applying our accounting policies have a significant impact on our financial position and the results that
we report in our Consolidated Financial Statements. Some of these policies required us to make subjective estimates and apply judgment regarding matters that
are inherently uncertain.

Our most critical estimates included:

• The allocation of revenue to various components of our multiple element arrangements which may contain hardware, software, licenses, maintenance
and service contracts.

• The valuation and allocation of the purchase price paid for acquired assets and liabilities assumed in connection with our acquisitions, which impacts
our gross margin and operating expenses in periods subsequent to the acquisition.

• The evaluation of the recoverability of long-lived assets (property, and equipment, identified intangibles, and goodwill), which impacts gross margin or
operating expenses when we record impairments or accelerate their depreciation or amortization.

• The determination of the fair value of stock options using a Black-Scholes options pricing model, which impact our gross margin and operating
expenses over the option’s vesting period.

• The recognition and measurement of current and deferred income taxes (including the measurement of current and deferred income taxes, including
the measurement of uncertain tax positions), which impact our provision for taxes as well as tax-related assets and liabilities.

• The recognition and measurement of loss contingencies, which impact gross margin or operating expenses when we recognize a loss contingency,
revise the estimate for a loss contingency, or record an asset impairment.

See Note 1 to the Consolidated Financial Statements in this annual report for further information on our critical accounting estimates and policies.

Recently issued authoritative guidance

Revenue Recognition - Contracts with Customers. In May 2014, the Financial Accounting Standards Board (“FASB”) issued new authoritative guidance for
revenue from contracts with customers. The standard’s core principle is that a company will recognize revenue when it transfers promised goods or services to
customers in an amount that reflects the consideration that the company expects to receive in exchange for those goods or services. In doing so, companies will
need to use more judgment and make more estimates than under current guidance. These may include identifying performance obligations in the contract,
estimating the amount of variable consideration to include in the transaction price, and allocating the transaction price to each separate performance obligation.
In March 2016, the FASB clarified implementation guidance on principal versus agent considerations. In April 2016, the FASB issued guidance related to
identifying performance obligations and licensing which reduces the cost and complexity of applying certain aspects of the guidance both at implementation and
on an ongoing basis.

The new guidance may be applied retrospectively to each prior period presented (“retrospective”) or retrospectively with cumulative effect recognized in
retained earnings as of the date of adoption (“modified retrospective”). We expect to adopt the new standard on a modified retrospective basis in the first quarter
of fiscal 2019. We are currently evaluating the impact of the adoption of this guidance on our Consolidated Financial Statements.

Financial Instruments - Recognition and Measurement. In January 2016, the FASB issued new authoritative guidance on financial instruments. The new
guidance enhances the reporting model for financial instruments, which includes amendments to address aspects of recognition, measurement, presentation
and disclosure. The new guidance will be effective for us in our first quarter of fiscal 2019. Early adoption is permitted under limited circumstances but we do not
intend to adopt the provisions of the new guidance early. We are currently evaluating the impact of the adoption of this guidance on our Consolidated Financial
Statements.

Leases. In February 2016, the FASB issued new guidance on lease accounting which will require lessees to recognize assets and liabilities on their balance
sheet for the rights and obligations created by operating leases and will also require disclosures designed to give users of financial statements information on
the amount, timing, and uncertainty of cash flows arising from leases. The new guidance will be effective for us in our first quarter of fiscal 2020. Early adoption
is permitted but we do not plan to adopt the provisions of the new guidance early. We are currently evaluating the impact of the adoption of this guidance on our
Consolidated Financial Statements.

Employee Stock-Based Compensation. In March 2016, the FASB issued new guidance on accounting for employee stock-based compensation, which
requires all income tax effects of awards to be recognized in the income statement when the awards vest or are settled, as well as revising guidance related to
classification of awards as either equity or liabilities, accounting for forfeitures and classification of excess tax benefits or deficiencies on the statement of cash
flows. We are electing to continue to estimate forfeitures to determine the amount of compensation cost to be recognized in each period. We do not anticipate a
material impact on the Consolidated Financial Statements from the cumulative effect of these changes. The new guidance will be effective for us in our first
quarter of fiscal 2018.

Credit Losses. In June 2016, the FASB issued new authoritative guidance on credit losses which changes the impairment model for most financial assets
and certain other instruments. For trade receivables and other instruments, we will be required to use a new forward-looking “expected loss” model. Additionally,
for available-for-sale debt securities with unrealized losses, we will measure credit losses in a manner similar to today, except that the losses will be recognized
as allowances rather than
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reductions in the amortized cost of the securities. The standard will be effective for us in our first quarter of fiscal 2021. We are currently evaluating the impact of
the adoption of this guidance on our Consolidated Financial Statements.

Income Taxes - Intra-Entity Asset Transfers Other Than Inventory. In October 2016, the FASB issued new authoritative guidance that requires entities to
immediately recognize the tax consequences of intercompany asset transfers, excluding inventory, at the transaction date, rather than deferring the tax
consequences under current U.S. GAAP. The standard will be effective for us in our first quarter of fiscal 2019, and requires a modified retrospective transition
method. We are currently evaluating the impact of the adoption of this guidance and anticipate it will have a material impact on our Consolidated Financial
Statements.

Item 7A.  Quantitative and Qualitative Disclosures about Market Risk

We are exposed to various market risks related to fluctuations in interest rates and foreign currency exchange rates. We may use derivative financial
instruments to mitigate certain risks in accordance with our investment and foreign exchange policies. We do not use derivatives or other financial instruments
for trading or speculative purposes.

Interest rate risk

As of March 31, 2017 , we had $4.6 billion in principal amount of fixed-rate Senior Notes and Convertible Senior Notes outstanding, with a carrying amount of
$4.6 billion and a fair value of $4.6 billion , based on level 2 inputs. As of April 1, 2016 , we had $2.3 billion in principal amount of fixed-rate Senior Notes
outstanding, with a carrying amount of $2.2 billion and a fair value of $2.3 billion , based on level 2 inputs.

We have considered the historical volatility of interest rates and determined that it is possible that adverse changes in interest rates related to our fixed and
variable rate debt could occur. A reasonably possible hypothetical adverse change of 50-basis points could result in a $92 million fair value reduction of our
fixed-rate borrowings as of March 31, 2017 , compared to a $41 million fair value reduction as of April 1, 2016 . A reasonably possible hypothetical adverse
change of 50-basis points in the effective interest rate of our $3.7 billion of variable-rate borrowings could result in an incremental $19 million of pre-tax interest
expense on an annualized basis.

Foreign currency exchange rate risk

We conduct business in numerous currencies through our worldwide operations and, as such, we are exposed to foreign currency risk. Our entities conduct
their businesses in the primary local currency in which they operate, however, they may also conduct business in other currencies. To the extent our entities
hold monetary assets or liabilities, earn revenues or incur costs in currencies other than the entity’s functional currency, they are exposed to foreign exchange
gains or losses and impacts to margins as a result. As part of our foreign currency risk mitigation strategy, we have entered into foreign exchange forward
contracts with up to six months in duration to help mitigate foreign exchange risk, however we are not able to mitigate all of our foreign exchange risk. We have
considered historical trends in exchange rates and determined that it is possible that adverse changes in exchange rates for any currency could occur. The
estimated impacts of a ten percent appreciation or depreciation of foreign currency are as follows in millions:

    March 31, 2017   April 1, 2016
        Change in Fair Value Due to 10%       Change in Fair Value Due to 10%
Foreign Exchange Forward
Contract   Notional Amount   Appreciation   Depreciation   Notional Amount   Appreciation   Depreciation
Purchased   $ 492   $ 49   $ (49)   $ 693   $ 69   $ (69)
Sold   (204)   (20)   20   (198)   (19)   19
Total net outstanding
contracts   $ 288   $ 29   $ (29)   $ 495   $ 50   $ (50)

We do not use derivative financial instruments for speculative trading purposes, nor do we hedge our foreign currency exposure in a manner that entirely
offsets the effects of the changes in foreign exchange rates.
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Item 8.  Financial Statements and Supplementary Data

The Consolidated Financial Statements and related disclosures included in Part IV, Item 15 of this annual report are incorporated by reference into this Item
8.

Selected Quarterly Financial Data (Unaudited)

 Fiscal 2017   Fiscal 2016

(In millions, except per share data)
Fourth
Quarter  

Third
Quarter  

Second
Quarter  

First
Quarter  

Fourth
Quarter  

Third
Quarter  

Second
Quarter  

First
Quarter

Net revenues $ 1,115   $ 1,041   $ 979   $ 884   $ 873   $ 909   $ 906   $ 912
Gross profit 856   806   769   735   726   759   746   754
Operating income (loss) (178)   (16)   (12)   106   128   146   100   83

Income (loss) from continuing operations (177)   (56)   (69)   66   (1,013)   114   53   25

Income (loss) from discontinued operations,
net of income taxes 34   102   (75)   69   3,058   56   103   92
Net income (loss) (143)   46   (144)   135   2,045   170   156   117
                               

Income (loss) per share - basic:                              
Continuing operations $ (0.29)   $ (0.09)   $ (0.11)   $ 0.11   $ (1.56)   $ 0.17   $ 0.08   $ 0.04
Discontinued operations $ 0.06   $ 0.16   $ (0.12)   $ 0.11   $ 4.70   $ 0.08   $ 0.15   $ 0.13

Net income (loss) per share - basic $ (0.23)   $ 0.07   $ (0.23)   $ 0.22   $ 3.15   $ 0.26   $ 0.23   $ 0.17
                               

Income (loss) per share - diluted:                              
Continuing operations $ (0.29)   $ (0.09)   $ (0.11)   $ 0.11   $ (1.56)   $ 0.17   $ 0.08   $ 0.04
Discontinued operations $ 0.06   $ 0.16   $ (0.12)   $ 0.11   $ 4.70   $ 0.08   $ 0.15   $ 0.13

Net income (loss) per share - diluted $ (0.23)   $ 0.07   $ (0.23)   $ 0.22   $ 3.15   $ 0.25   $ 0.23   $ 0.17

 
Note: Net income (loss) per share amounts may not add due to rounding.

Item 9.  Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures 

a) Evaluation of Disclosure Controls and Procedures

The SEC defines the term “disclosure controls and procedures” to mean a company’s controls and other procedures that are designed to ensure that
information required to be disclosed in the reports that it files or submits under the Exchange Act is recorded, processed, summarized, and reported, within the
time periods specified in the SEC’s rules and forms. “Disclosure controls and procedures” include, without limitation, controls and procedures designed to ensure
that information required to be disclosed by an issuer in the reports that it files or submits under the Exchange Act is accumulated and communicated to the
issuer’s management, including its principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure. Our disclosure controls and procedures are designed to provide reasonable assurance that such information is
accumulated and communicated to our management. Our management (with the participation of our Chief Executive Officer and Chief Financial Officer) has
conducted an evaluation of the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange
Act). Based on such evaluation, our Chief Executive Officer and our Chief Financial Officer have concluded that our disclosure controls and procedures were
effective at the reasonable assurance level as of the end of the period covered by this report.

b) Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-
15(f) of the Exchange Act) for Symantec. Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, has conducted
an evaluation of the effectiveness of our internal control over financial reporting as of March 31, 2017 , based on criteria established in Internal Control -
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”).

In accordance with guidance issued by the Securities and Exchange Commission, companies are permitted to exclude acquisitions from their final
assessment of internal control over financial reporting for the first fiscal year in which the acquisition occurred. Our management’s evaluation of internal control
over financial reporting excluded the internal control activities of Blue
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Coat and LifeLock, which we acquired in August 2016 and February 2017, respectively, as discussed in Note 6 to the Consolidated Financial Statements. We
have included the financial results of Blue Coat and LifeLock in the Consolidated Financial Statements from the dates of acquisition. Total revenues subject to
Blue Coat’s internal control over financial reporting represented approximately 11% of our consolidated revenues for the fiscal year ended March 31, 2017 .
Total assets subject to Blue Coat’s internal control over financial reporting represented approximately 4% of our consolidated total assets as of March 31, 2017 .
Total revenues subject to LifeLock’s internal control over financial reporting represented approximately 2% of our consolidated revenues for the fiscal year
ended March 31, 2017 . Total assets subject to LifeLock’s internal control over financial reporting represented approximately 2% of our consolidated total assets
as of March 31, 2017 . Blue Coat’s and LifeLock’s goodwill and intangible assets were subject to our management’s evaluation of internal control over financial
reporting.

Our management has concluded that, as of March 31, 2017 , our internal control over financial reporting was effective at the reasonable assurance level
based on these criteria.

The Company’s independent registered public accounting firm has issued an attestation report regarding its assessment of the Company’s internal control
over financial reporting as of March 31, 2017 , which is included in Part IV, Item 15 of this annual report.

c) Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended March 31, 2017 , that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.

d) Limitations on Effectiveness of Controls

Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure controls and procedures or our
internal controls will prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and
the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that all control issues and instances of fraud, if any, within our company have been detected. Accordingly, our disclosure controls and
procedures provide reasonable assurance of achieving their objectives.

Item 9B. Other Information

The information below is reported in lieu of information that would be reported under Items 5.03 under Form 8-K.

On May 17, 2017, our Board of Directors (the “Board”) adopted amendments to our Bylaws, as amended (the “Bylaws”), to implement proxy access. As
amended, the Bylaws include a new Section 1.13 permitting a stockholder, or a group of up to 50 stockholders, owning continuously for at least three years a
number of shares of our common stock that constitutes at least 3% of the outstanding shares of our common stock, to nominate and include in our proxy
materials director nominees constituting up to the greater of two individuals or 20% of the Board, provided that the stockholder(s) and the nominee(s) satisfy the
requirements specified in the Bylaws. The amended Bylaws also reflect certain conforming and clarifying changes in Section 1.12 of the Bylaws.

The description of the Bylaws contained herein is qualified in its entirety by reference to the Bylaws, a copy of which is filed herewith as Exhibit 3.05 and is
incorporated herein by reference.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

The information required by this item will be included under the caption “Directors, Executive Officers, and Corporate Governance” in our Proxy Statement for
the 2017 Annual Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended March 31, 2017 (“2017 Proxy Statement”) and is
incorporated herein by reference.

Item 11. Executive Compensation

The information required by this item will be included under the caption “Executive Compensation” in our 2017 Proxy Statement and is incorporated herein by
reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item will be included under the caption “Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters” in our 2017 Proxy Statement and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item will be included under the caption “Certain Relationships and Related Transactions, and Director Independence” in our
2017 Proxy Statement and is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services

The information required by this item will be included under the caption “Principal Accountant Fees and Services” in our 2017 Proxy Statement and is
incorporated herein by reference.
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PART IV

Item 15.  Exhibits, Financial Statement Schedules

Upon written request, we will provide, without charge, a copy of this annual report, including the Consolidated Financial Statements and financial statement
schedule. All requests should be sent to:

Symantec Corporation
Attn: Investor Relations
350 Ellis Street
Mountain View, California 94043
(650) 527-8000
The following documents are filed as part of this report:

  Page
1. Consolidated Financial Statements:  
  Report of Independent Registered Public Accounting Firm 41

  Consolidated Balance Sheets 42

  Consolidated Statements of Operations 43

  Consolidated Statements of Comprehensive Income 44

  Consolidated Statements of Stockholders’ Equity 45

  Consolidated Statements of Cash Flows 46

  Notes to the Consolidated Financial Statements 47

 
Basis of Presentation

 

 
Note 1. Summary of Significant Accounting Policies 47

  Performance & Operations  

 
Note 2. Segment and Geographic Information 52

  Note 3. Net Income Per Share 54

  Note 4. Restructuring, Separation, Transition, and Other Costs 54

  Note 5. Income Taxes 55

  Non-Current Assets & Debt  
  Note 6. Acquisitions 58

  Note 7. Goodwill and Intangible Assets 61

  Note 8. Debt 62

  Note 9. Fair Value Measurements 65

 
Equity & Other

 
  Note 10. Stockholders' Equity 65

  Note 11. Stock-Based Compensation 67

  Note 12. Commitments and Contingencies 69

  Note 13. Discontinued Operations 71

  Note 14. Subsequent Events 72

 
Financial statement schedules have been omitted since they are either not required, not applicable, or the information is otherwise
included.  

2. Exhibits: The information required by this Item is set forth in the Exhibit Index that follows the signature page of this Annual Report. 74
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders

Symantec Corporation:

We have audited the accompanying consolidated balance sheets of Symantec Corporation and subsidiaries as of March 31, 2017 and April 1, 2016, and the
related consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and cash flows for each of the years in the three-year period
ended March 31, 2017. We also have audited Symantec Corporation’s internal control over financial reporting as of March 31, 2017, based on criteria
established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
Symantec Corporation’s management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting,
and for its assessment of the effectiveness of internal control over financial reporting, included in Management’s Report on Internal Control over Financial
Reporting appearing under Item 9A.b). Our responsibility is to express an opinion on these consolidated financial statements and an opinion on Symantec
Corporation’s internal control over financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material misstatement and whether effective
internal control over financial reporting was maintained in all material respects. Our audits of the consolidated financial statements included examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, and evaluating the overall financial statement presentation. Our audit of internal control over financial reporting included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audits also included performing such other procedures as we considered necessary in the
circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Symantec Corporation
and subsidiaries as of March 31, 2017 and April 1, 2016, and the results of their operations and their cash flows for each of the years in the three-year period
ended March 31, 2017, in conformity with U.S. generally accepted accounting principles. Also in our opinion, Symantec Corporation maintained, in all material
respects, effective internal control over financial reporting as of March 31, 2017, based on criteria established in Internal Control - Integrated Framework (2013)
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

Symantec Corporation acquired Blue Coat, Inc. (Blue Coat) and LifeLock, Inc. (LifeLock), in August 2016 and February 2017, respectively, as discussed in
Note 6 to the Consolidated Financial Statements. Management excluded from its assessment of the effectiveness of Symantec Corporation’s internal control
over financial reporting as of March 31, 2017, Blue Coat’s internal control over financial reporting associated with consolidated total assets of approximately 4%
and total consolidated revenues of approximately 11% and LifeLock’s internal control over financial reporting associated with consolidated total assets of
approximately 2% and consolidated revenues of approximately 2%, included in the consolidated financial statements of Symantec Corporation and subsidiaries
as of and for the year ended March 31, 2017. Our audit of internal control over financial reporting of Symantec Corporation also excluded an evaluation of the
internal control over financial reporting of Blue Coat and LifeLock.

   

/s/   KPMG LLP

Santa Clara, California

May 19, 2017
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SYMANTEC CORPORATION

CONSOLIDATED BALANCE SHEETS

(In millions, except per share amounts which are reflected in thousands, and par value per share amounts)

  March 31, 2017   April 1, 2016
ASSETS

Current assets:      
Cash and cash equivalents $ 4,247   $ 5,983
Accounts receivable, net 649   556
Other current assets 428   420

Total current assets 5,324   6,959
Property and equipment, net 937   957
Intangible assets, net 3,004   443
Goodwill 8,627   3,148
Equity investments 158   157
Other long-term assets 124   103

Total assets $ 18,174   $ 11,767
LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:      
Accounts payable $ 180   $ 175
Accrued compensation and benefits 272   219
Current portion of long-term debt 1,310   —
Deferred revenue 2,353   2,279
Income taxes payable 30   941
Other current liabilities 477   419

Total current liabilities 4,622   4,033
Long-term debt 6,876   2,207
Long-term deferred revenue 434   359
Long-term deferred tax liabilities 2,401   1,235
Long-term income taxes payable 251   160
Other long-term obligations 103   97

Total liabilities 14,687   8,091
Commitments and contingencies  
Stockholders’ equity:      

Preferred stock, $0.01 par value: 1,000 shares authorized; 21 shares issued; 0 outstanding —   —
Common stock and additional paid-in capital, $0.01 par value: 3,000,000 shares authorized; 608,019 and
612,266 shares issued and outstanding 4,236   4,309
Accumulated other comprehensive income 12   22
Accumulated deficit (761)   (655)

Total stockholders’ equity 3,487   3,676

Total liabilities and stockholders’ equity $ 18,174   $ 11,767

The accompanying Notes to the Consolidated Financial Statements are an integral part of these statements.
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SYMANTEC CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share amounts)

 Year Ended
  March 31, 2017   April 1, 2016   April 3, 2015
Net revenues $ 4,019   $ 3,600   $ 3,956
Cost of revenues 853   615   727

Gross profit 3,166   2,985   3,229
Operating expenses:          

Sales and marketing 1,459   1,292   1,650
Research and development 823   748   812
General and administrative 564   295   362
Amortization of intangible assets 147   57   87
Restructuring, separation, transition, and other 273   136   164

Total operating expenses 3,266   2,528   3,075
Operating income (loss) (100)   457   154

Interest income 21   10   11
Interest expense (208)   (75)   (78)
Other income, net 25   —   14

Income (loss) from continuing operations before income taxes (262)   392   101
Income tax expense (benefit) (26)   1,213   (8)

Income (loss) from continuing operations (236)   (821)   109
Income from discontinued operations, net of income taxes 130   3,309   769

Net income (loss) $ (106)   $ 2,488   $ 878

           

Income (loss) per share - basic:          
Continuing operations $ (0.38)   $ (1.23)   $ 0.16
Discontinued operations $ 0.21   $ 4.94   $ 1.12

Net income (loss) per share - basic $ (0.17)   $ 3.71   $ 1.27
           

Income (loss) per share - diluted:          
Continuing operations $ (0.38)   $ (1.23)   $ 0.16
Discontinued operations $ 0.21   $ 4.94   $ 1.10

Net income (loss) per share - diluted $ (0.17)   $ 3.71   $ 1.26
           

Weighted-average shares outstanding:          
Basic 618   670   689
Diluted 618   670   696

Cash dividends declared per common share $ 0.30   $ 4.60   $ 0.60

 
Note: Net income per share amounts may not add due to rounding.

The accompanying Notes to the Consolidated Financial Statements are an integral part of these statements.
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SYMANTEC CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In millions)

 Year Ended
  March 31, 2017   April 1, 2016   April 3, 2015
Net income (loss) $ (106)   $ 2,488   $ 878
Other comprehensive loss, net of taxes:          

Foreign currency translation adjustments:          
Translation adjustments (8)   (6)   (89)
Reclassification adjustments for (gain) loss included in net income (loss) —   1   (1)
Net foreign currency translation adjustments (8)   (5)   (90)

Unrealized gain (loss) on available-for-sale securities (2)   4   —
Other comprehensive loss, net of taxes (10)   (1)   (90)

Comprehensive income (loss) $ (116)   $ 2,487   $ 788

The accompanying Notes to the Consolidated Financial Statements are an integral part of these statements.
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SYMANTEC CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(In millions)

  Year ended
  March 31, 2017   April 1, 2016   April 3, 2015
Common stock and additional paid-in capital          

Balance, beginning of period $ 4,309   $ 6,101   $ 6,751
Stock-based compensation 410   245   198
Assumed equity awards in acquisitions 112   —   —
Common stock issued under employee stock plans 95   65   116
Direct stock purchase 43   —   —
Equity component of convertible notes, net of tax 12   29   —
Income tax benefit from employee stock transactions 11   17   11
Repurchases of common stock (500)   (1,868)   (500)
Dividends paid and accrued (191)   (212)   (428)
Tax payments related to restricted stock units (65)   (68)   (47)

Balance, end of period $ 4,236   $ 4,309   $ 6,101
           

Accumulated deficit          
Balance, beginning of period $ (655)   $ (270)   $ (1,148)
Net income (loss) (106)   2,488   878
Dividends paid and accrued —   (2,873)   —

Balance, end of period $ (761)   $ (655)   $ (270)
           

Accumulated other comprehensive income          
Balance, beginning of period $ 22   $ 104   $ 194
Other comprehensive loss, net of taxes (10)   (1)   (90)
Sale of Veritas —   (81)   —

Balance, end of period $ 12   $ 22   $ 104
           

Total stockholders’ equity $ 3,487   $ 3,676   $ 5,935

The accompanying Notes to the Consolidated Financial Statements are an integral part of these statements.
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SYMANTEC CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)

 Year Ended
  March 31, 2017   April 1, 2016   April 3, 2015
OPERATING ACTIVITIES:          
Net income (loss) $ (106)   $ 2,488   $ 878
Income from discontinued operations, net of income taxes (130)   (3,309)   (769)
Adjustments to continuing operating activities:          

Depreciation and amortization 530   304   355
Stock-based compensation expense 440   161   131
Deferred income taxes (168)   1,082   (29)
Other 32   7   (2)
Changes in operating assets and liabilities, net of acquisitions          

Accounts receivable, net 45   38   (35)
Accounts payable (67)   (69)   (73)
Accrued compensation and benefits 20   (7)   7
Deferred revenue 125   20   (83)
Income taxes payable (904)   693   (405)
Other assets 117   (3)   16
Other liabilities (90)   51   26

Net cash provided by (used in) continuing operating activities (156)   1,456   17
Net cash provided by (used in) discontinued operating activities (64)   (660)   1,295
Net cash provided by (used in) operating activities (220)   796   1,312

INVESTING ACTIVITIES:          
Additions to property and equipment (70)   (272)   (303)
Payments for acquisitions, net of cash acquired, and purchases of intangibles (6,736)   (4)   (39)
Purchases of short-term investments —   (378)   (1,758)
Proceeds from maturities and sales of short-term investments 31   1,355   1,024
Proceeds from divestiture, net of cash contributed and transaction costs 7   6,535   —
Other 2   —   —
Net cash provided by (used in) continuing investing activities (6,766)   7,236   (1,076)
Net cash used in discontinued investing activities —   (63)   (78)
Net cash provided by (used in) investing activities (6,766)   7,173   (1,154)

FINANCING ACTIVITIES:          
Repayments of debt and other obligations (107)   (368)   (21)
Proceeds from issuance of debt, net of issuance costs 6,069   500   —
Net proceeds from sales of common stock under employee stock plans 95   65   116
Tax payments related to restricted stock units (65)   (39)   (36)
Dividends and dividend equivalents paid (222)   (3,030)   (413)
Repurchases of common stock (500)   (1,868)   (500)
Other 21   6   54
Net cash provided by (used in) continuing financing activities 5,291   (4,734)   (800)
Net cash used in discontinued financing activities —   (30)   (11)
Net cash provided by (used in) financing activities 5,291   (4,764)   (811)

Effect of exchange rate fluctuations on cash and cash equivalents (41)   (96)   (180)
Change in cash and cash equivalents (1,736)   3,109   (833)
Beginning cash and cash equivalents 5,983   2,874   3,707

Ending cash and cash equivalents $ 4,247   $ 5,983   $ 2,874

Supplemental disclosures:          



Equity investment in Veritas received as consideration $ —   $ 149   $ —
Income taxes paid, net of refunds $ 1,081   $ 302   $ 353
Interest expense paid $ 143   $ 70   $ 75
Additions to property and equipment in current liabilities $ 33   $ 16   $ 31

The accompanying Notes to the Consolidated Financial Statements are an integral part of these statements.
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SYMANTEC CORPORATION

Notes to the Consolidated Financial Statements

BASIS OF PRESENTATION

Note 1 . Summary of Significant Accounting Policies

Business

Symantec Corporation (“Symantec”, “we,” “us,” “our,” and “the Company” refer to Symantec Corporation and all of its subsidiaries) is a global leader in
cybersecurity.

On August 1, 2016 , we completed our acquisition of Blue Coat, Inc. (“Blue Coat”). Blue Coat’s results of operations have been included in our Consolidated
Statements of Operations beginning August 1, 2016 . On February 9, 2017 , we completed our acquisition of LifeLock, Inc. (“LifeLock”). LifeLock’s results of
operations have been included in our Consolidated Statements of Operations beginning February 9, 2017 . See Note 6 for more information on the Blue Coat
and LifeLock acquisitions.

On January 29, 2016, we completed the sale of Veritas. The results of Veritas are presented as discontinued operations in our Consolidated Statements of
Operations and thus have been excluded from continuing operations and segment results for all reported periods. See Note 13 for more information on our
discontinued operations.

Principles of consolidation

The accompanying consolidated financial statements of Symantec and our wholly-owned subsidiaries are prepared in conformity with generally accepted
accounting principles in the United States (“U.S. GAAP”). All significant intercompany accounts and transactions have been eliminated in consolidation.

Fiscal calendar

We have a 52/53-week fiscal year ending on the Friday closest to March 31. Our fiscal 2017 and 2016 were 52-week years ended March 31, 2017 and
April 1, 2016 , respectively, whereas our fiscal 2015 was a 53-week year ended April 3, 2015.

Use of estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
amounts reported in the consolidated financial statements and accompanying notes. Estimates are based upon historical factors, current circumstances and the
experience and judgment of management. Management evaluates its assumptions and estimates on an ongoing basis and may engage outside subject matter
experts to assist in its valuations. Actual results could differ from those estimates. Significant items subject to such estimates and assumptions include those
related to the allocation of revenue recognized and deferred amounts, valuation of business combinations including acquired intangible assets and goodwill, loss
contingencies, and the recognition and measurement of current and deferred income taxes including the measurement of uncertain tax positions.

Foreign currency translation

Assets and liabilities denominated in foreign currencies are translated using the exchange rate on the balance sheet dates. Revenues and expenses are
translated using monthly average exchange rates prevailing during the year. The translation adjustments resulting from this process are included as a
component of accumulated other comprehensive income.

Revenue recognition

General

We recognize revenue when persuasive evidence of an arrangement exists, delivery has occurred, the fee is fixed or determinable, and collectability is
probable. Revenue is recognized net of allowances for returns, discounts, distributor incentives and end-user rebates, and any taxes collected from customers
and subsequently remitted to governmental authorities.

For arrangements that include both software and non-software elements, we allocate revenue to the software deliverables as a group and non-software
deliverables based on their relative selling prices. In such circumstances, we use a hierarchy to determine the fair value to be used for the relative selling price
allocation: (i) vendor-specific objective evidence of fair value (“VSOE”), (ii) third-party evidence (“TPE”), and (iii) best estimate of selling price (“BESP”). VSOE is
based on historical stand-alone sales or the stated renewal rate for maintenance in certain license arrangements. When we are unable to establish a selling
price using VSOE or TPE, we use BESP in the allocation of arrangement consideration. The objective of BESP is to determine the price at which we would
transact a sale if the product or service were sold on a stand-alone basis. The determination of BESP is made through consultation with and formal approval by
our management, taking into consideration the go-to-market strategy, pricing factors, and historical transactions.

For software arrangements that include multiple elements, including perpetual software licenses, maintenance, services, and packaged products with content
updates and subscriptions, we allocate and defer revenue for the undelivered items based on VSOE of the fair value of the undelivered elements, and recognize
the difference between the total arrangement fee and the amount deferred for the undelivered items as license revenue. When VSOE does not exist for
undelivered items, the entire arrangement fee is recognized ratably over the performance period.

For non-software arrangements that include multiple elements, we allocate revenue to each element based upon the relative selling price of each element.
We use a hierarchy to determine the fair value to be used for the relative selling price allocation: (i)
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VSOE, (ii) TPE, and (iii) BESP. The revenue allocated to each element is recognized when all revenue recognition criteria are met for that element.

Consumer Digital Safety

We sell consumer products directly to end-users and consumer packaged software products through a multi-tiered distribution channel. For consumer
products that include content updates, we recognize revenue ratably over the term of the subscription upon sell-through to end-users, as the subscription period
commences on the date of sale to the end-user. We offer the right of return of our products under various policies and programs with our distributors, resellers,
and end-user customers. We estimate and record reserves for product returns as an offset to revenue or deferred revenue.

We offer channel and end-user rebates for our consumer digital safety products. Our estimated reserves for channel volume incentive rebates are based on
distributors’ and resellers’ actual performance against the terms and conditions of volume incentive rebate programs, which are typically entered into quarterly.
Our reserves for end-user rebates are estimated based on the terms and conditions of the promotional program, actual sales during the promotion, the amount
of actual redemptions received, historical redemption trends by product and by type of promotional program, and the value of the rebate. We estimate and
record reserves for channel and end-user rebates as an offset to revenue or deferred revenue. As of March 31, 2017 and April 1, 2016, we had reserves for
consumer digital safety rebates of $18 million and $20 million , respectively. For consumer products that include content updates, rebates are recorded as a
ratable offset to revenue or deferred revenue over the term of the subscription.

Enterprise Security

Revenue for our enterprise security products is earned from arrangements that can include various combinations of software, hardware, and services, and
sold directly to end-users or through a multi-tiered distribution channel. We generally do not offer rights of return for enterprise security products and the
distribution channel does not hold inventory. As a result, historical returns and related reserves are insignificant.

We offer channel rebates and marketing programs for our enterprise security products. Our estimated reserves for channel volume incentive rebates are
based on distributors’ and resellers’ actual performance against the terms and conditions of volume incentive rebate programs, which are typically entered into
quarterly. We also consider current market conditions and economic trends when estimating our reserves for rebates. If actual redemptions differ from our
estimates, differences may result in the amount and timing of our net revenues for any period presented. As of March 31, 2017 and April 1, 2016, we had
reserves for enterprise security rebates and marketing programs of $11 million and $12 million , respectively.
Fair value measurements

For assets and liabilities measured at fair value, fair value is the price that would be received from selling an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. When determining fair value, we consider the principal or most advantageous market in
which we would transact, and we consider assumptions that market participants would use when pricing the asset or liability.

The three levels of inputs that may be used to measure fair value are:

• Level 1: Quoted prices in active markets for identical assets or liabilities.

• Level 2: Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities, quoted prices in less active markets or
model-derived valuations. All significant inputs used in our valuations, such as discounted cash flows, are observable or can be derived principally from
or corroborated with observable market data for substantially the full term of the assets or liabilities.

• Level 3: Unobservable inputs to the valuation methodology that are significant to the measurement of the fair value of assets or liabilities. We monitor
and review the inputs and results of these valuation models to help ensure the fair value measurements are reasonable and consistent with market
experience in similar asset classes.

Assets measured and recorded at fair value

Cash equivalents . We consider all highly liquid investments with an original maturity of three months or less at the time of purchase to be cash equivalents.
Cash equivalents are carried at amounts that approximate fair value due to the short period of time to maturity.

Short-term investments . Short-term investments consist of investment and marketable equity securities that are classified as available-for-sale and
recognized at fair value using Level 1 and Level 2 inputs, which are quoted using market prices, independent pricing vendors, or other sources, to determine the
fair value. Unrealized gains and losses, net of tax, are included in accumulated other comprehensive income. We regularly review our investment portfolio to
identify and evaluate investments that have indications of impairment. Factors considered in determining whether a loss is other-than-temporary include: the
length of time and extent to which the fair value has been lower than the cost basis, the financial condition and near-term prospects of the investee, credit
quality, likelihood of recovery, and our ability to hold the investment for a period of time sufficient to allow for any anticipated recovery in market value.

Non-marketable equity investments

We make equity investments in privately-held companies, which includes the B common shares we received as a portion of the net consideration in the sale
of Veritas Technology LLC. These investments are accounted for under the cost method of
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accounting. We assess the recoverability of these investments by reviewing various indicators of impairment. If indicators are present, a fair value measurement
is made by performing a discounted cash flow analysis of the investment. If a decline in value is determined to be other-than-temporary, impairment is
recognized and included in other income, net.

Accounts receivable

Accounts receivable are recorded at the invoiced amount and are not interest bearing. We maintain an allowance for doubtful accounts to reserve for
potentially uncollectible receivables. We review our accounts receivables by aging category to identify specific customers with known disputes or collectability
issues. In addition, we maintain an allowance for all other receivables not included in the specific reserve by applying specific percentages of projected
uncollectible receivables to the various aging categories. In determining these percentages, we use judgment based on our historical collection experience and
current economic trends. We also offset deferred revenue against accounts receivable when channel inventories are in excess of specified levels and for
transactions where collection of a receivable is not considered probable.

As of March 31, 2017 and April 1, 2016, our allowance for doubtful accounts was $8 million and $16 million , respectively.

Property and equipment

Property, equipment, and leasehold improvements are stated at cost, net of accumulated depreciation. We capitalize costs incurred during the application
development stage related to the development of internal use software and enterprise cloud computing services. We expense costs incurred related to the
planning and post-implementation phases of development as incurred. Depreciation is provided on a straight-line basis over the estimated useful lives.
Estimated useful lives for financial reporting purposes are as follows: buildings, 20 to 30  years; building improvements, 7 to 20 years; leasehold improvements,
the lesser of the life of the improvement or the initial lease term; computer hardware and software, and office furniture and equipment, 3 to 5 years.

The following table summarizes property and equipment, net of accumulated depreciation by categories for the periods presented:

(In millions) March 31, 2017   April 1, 2016
Land $ 73   $ 73
Computer hardware and software 1,100   987
Office furniture and equipment 99   92
Buildings 425   426
Leasehold improvements 336   310
Construction in progress 22   74

Gross property and equipment 2,055   1,962
Accumulated depreciation (1,118)   (1,005)

Property and equipment, net $ 937   $ 957

Depreciation expense was $199 million , $213 million , and $229 million in fiscal 2017 , 2016 , and 2015 , respectively.

Business combinations

We use the acquisition method of accounting under the authoritative guidance on business combinations. Each acquired company’s operating results are
included in our Consolidated Financial Statements starting on the date of acquisition. The purchase price is equivalent to the fair value of consideration
transferred. Tangible and identifiable intangible assets acquired and liabilities assumed as of the date of acquisition are recorded at their estimated fair values at
acquisition date. Goodwill is recognized for the excess of purchase price over the net fair value of assets acquired and liabilities assumed.

The allocation of purchase price requires management to make significant estimates and assumptions in determining the fair values of the assets acquired
and liabilities assumed especially with respect to intangible assets. Critical estimates in valuing intangible assets include, but are not limited to, future cash flows
from customer relationships, developed technology, trade names and acquired patents; and discount rates. Management estimates of fair value are based upon
assumptions believed to be reasonable, but which are inherently uncertain and unpredictable. Unanticipated events and circumstances may occur which may
affect the accuracy or validity of such assumptions, estimates or actual results.

Goodwill

Application of the goodwill impairment test requires us to make certain estimates and judgments, including the identification of reporting units, assignment of
assets and liabilities to reporting units, assignment of goodwill to reporting units, and determination of fair value for each reporting unit. We perform an
impairment assessment of goodwill at the reporting unit level at least annually on the first day of the fourth quarter of each fiscal year, or more frequently if
events or changes in circumstances indicate that the asset may be impaired. To determine a reporting unit’s fair value, we generally use the income approach
which is based on the estimated discounted future cash flows of that unit. The estimation of future cash flows requires us to make projections of future revenues
and expenses of each reporting unit and establish a weighted-average cost of capital to discount these cash flows. Changes in these key assumptions and
estimates or other assumptions used in this process could materially affect our impairment analysis in a given year.
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The accounting guidance gives us the option to perform a qualitative assessment to determine whether further impairment testing is necessary. The
qualitative assessment considers events and circumstances that might indicate that a reporting unit’s fair value is less than its carrying amount. These include
macro-economic conditions, such as deterioration in the entity’s operating environment or industry or market considerations; entity-specific events such as
increasing costs, declining financial performance, or loss of key personnel; or other events such as the sale of a reporting unit or a sustained decrease in the
company’s stock price. If it is determined, as a result of the qualitative assessment, that it is more-likely-than-not that the fair value of a reporting unit is less than
its carrying amount, a quantitative test is performed.

For the fiscal year ended March 31, 2017 , based on our qualitative assessment, we concluded that it is more likely than not that the fair values are more
than their carrying values. Accordingly, there was no indication of impairment, and further quantitative testing was not required.

Long-lived assets

In connection with our acquisitions, we generally recognize assets for customer relationships, developed technology, finite-lived trade names, patents, and
indefinite-lived trade names. Finite-lived intangible assets are carried at cost less accumulated amortization. Such amortization is provided on a straight-line
basis over the estimated useful lives of the respective assets, generally from 1 to 11 years. Amortization for developed technology is recognized in cost of
revenue. Amortization for customer relationships and certain trade names is recognized in operating expenses. Indefinite-lived intangible assets are not subject
to amortization but instead tested for impairment annually or more frequently if events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable.

Long-lived assets, including intangible assets and property and equipment, are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset or group of assets may not be recoverable. The evaluation is performed at the lowest level of identifiable cash
flows independent of other assets. An impairment loss would be recognized when estimated undiscounted future cash flows generated from the assets are less
than their carrying amount. Measurement of an impairment loss would be based on the excess of the carrying amount of the asset group over its fair value. Our
estimates of future cash flows require significant judgment based on historical and anticipated future operating results and are subject to many factors which are
subject to variability and change. 

Debt

Our debt includes senior unsecured notes, senior term loans, convertible senior notes, and a senior unsecured revolving credit facility (“revolving credit
facility”). Our senior unsecured notes are recorded at par value at issuance less a discount representing the amount by which the face value exceeds the fair
value at the date of issuance and an amount which represents issuance costs. Our senior term loans are recorded at par value less debt issuance costs which
are recorded as a reduction in the carrying value of the debt. Our convertible senior notes are recorded at par value less the fair value of the equity component
of the notes, at their issuance date, determined using level 2 inputs and less any issuance costs. The discount and issuance costs associated with the various
notes are amortized using the effective interest rate method over the term of the debt as a non-cash charge to interest expense. Borrowings under our revolving
credit facility, if any, are recognized at cost plus accrued interest based upon stated interest rates. Debt maturities are classified as current liabilities on our
Consolidated Balance Sheet if we are contractually obligated to repay them in the next twelve months or, prior to the balance sheet date, we have the
authorization and intent to repay them prior to their contractual maturities and within the next twelve months.

Restructuring

Restructuring actions generally include significant actions involving employee-related severance charges and contract termination costs. Employee-related
severance charges are largely based upon substantive severance plans, while some charges result from mandated requirements in certain foreign jurisdictions.
These charges are reflected in the period when both the actions are probable and the amounts are estimable. Contract termination costs for leased facilities
primarily reflect costs that will continue to be incurred under the contract for its remaining term without economic benefit to the Company. These charges are
reflected in the period when the facility ceases to be used.

Income taxes

We compute the provision for income taxes using the asset and liability method, under which deferred tax assets and liabilities are recognized for the
expected future tax consequences of temporary differences between the financial reporting and tax bases of assets and liabilities, and for operating losses and
tax credit carryforwards in each jurisdiction in which we operate. We measure deferred tax assets and liabilities using the currently enacted tax rates that apply
to taxable income in effect for the years in which those tax assets are expected to be realized or settled. We record a valuation allowance to reduce deferred tax
assets to the amount that is believed more likely than not to be realized.

We are subject to tax in multiple U.S. and foreign tax jurisdictions. We are required to estimate the current tax exposure as well as assess the temporary
differences between the accounting and tax treatment of assets and liabilities, including items such as accruals and allowances not currently deductible for tax
purposes. We apply judgment in the recognition and measurement of current and deferred income taxes which includes the following critical accounting
estimates. We assess the likelihood that we will be able to recover our deferred tax assets. If recovery is not likely, we must increase our provision for taxes by
recording a valuation allowance against the deferred tax assets that we estimate will not ultimately be recoverable. We believe that we will ultimately recover the
deferred tax assets recorded on our Consolidated Balance Sheets.

We use a two-step process to recognize liabilities for uncertain tax positions. The first step is to evaluate the tax position for recognition by determining if the
weight of available evidence indicates that it is more likely than not that the position will be
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sustained on audit, including resolution of related appeals or litigation processes, if any. If we determine that the tax position will more likely than not be
sustained on audit, the second step requires us to estimate and measure the tax benefit as the largest amount that is more than 50% likely to be realized upon
ultimate settlement. It is inherently difficult and subjective to estimate such amounts, as this requires us to determine the probability of various outcomes. We re-
evaluate these uncertain tax positions on a quarterly basis. This evaluation is based on factors including, but not limited to, changes in facts or circumstances,
changes in tax law, effectively settled issues under audit, and new audit activity. Such a change in recognition or measurement would result in the recognition of
a tax benefit or an additional charge to the tax provision in the period.

Our effective tax rate includes the impact of certain undistributed foreign earnings for which no U.S. taxes have been provided because such earnings are
planned to be indefinitely reinvested outside the U.S. While we do not anticipate changing our intention regarding indefinitely reinvested earnings outside the
U.S., material changes in our estimates of such earnings or tax legislation that limits or restricts the amount of such earnings could materially impact our income
tax provision and effective tax rate. If certain foreign earnings previously treated as indefinitely reinvested outside the U.S. are repatriated, the related U.S. tax
liability may be reduced by any foreign income taxes paid on these earnings.

Loss contingencies

We are subject to contingencies that expose us to losses, including various legal and regulatory proceedings, asserted and potential claims, liabilities related
to repair or replacement of parts in connection with product defects, as well as product warranties and potential asset impairments that arise in the ordinary
course of business. An estimated loss from such contingencies is recognized as a charge to income if it is probable that a liability has been incurred and the
amount of the loss can be reasonably estimated. Judgment is required in both the determination of probability and the determination as to whether a loss is
reasonably estimable as a critical accounting estimate. We review the status of each significant matter quarterly and we may revise our estimates.

Stock-based compensation

Stock-based compensation expense is measured at the grant date based on the fair value of the award. We recognize stock-based compensation cost over
the award’s requisite service period on a straight-line basis. No compensation cost is ultimately recognized for forfeited awards in which employees do not
render the requisite service. We estimate forfeitures based on historical experience.

The fair value of each restricted stock unit (“RSU”) and performance-based restricted stock unit (“PRU”) that does not contain a market condition is equal to
the market value of our common stock on the date of grant. The fair value of each PRU that contains a market condition is estimated using the Monte Carlo
simulation option pricing model. The fair values of RSUs and PRUs are not discounted by the dividend yield because our RSUs and PRUs are entitled to
dividend equivalents to be paid in the form of cash upon vesting for each share of the underlying unit. As of March 31, 2017 and April 1, 2016 , our total accrued
dividend-equivalents rights (“DERs”) were $45 million and $75 million , respectively, which are included in other current liabilities and other long-term obligations
on our Consolidated Balance Sheets.

We used the Black-Scholes model to determine the fair value of unvested stock options assumed in the Blue Coat and LifeLock acquisitions. The
determination of the fair value of options using an option pricing model is affected by our stock price as well as assumptions regarding a number of complex and
subjective variables. Because the options assumed in the Blue Coat and LifeLock acquisitions were all at- or in-the-money and Blue Coat and LifeLock lack
sufficient historical exercise data to provide a reasonable basis upon which to estimate expected term, we estimated the expected life of assumed options using
the “simplified method”. For vested options, this represents the midpoint between the valuation date and the contractual term. For unvested options, this
represents the midpoint between the average vesting time and full contractual term. Expected volatility is based on the average of historical volatility over the
most recent period commensurate with the expected life of the option and the implied volatility of traded options. The risk-free interest rate is equal to the U.S.
Treasury rates for the period equal to the expected life. The options assumed are without DERs and their fair values are discounted by our dividend yield.

Concentrations of credit risk

A significant portion of our revenue is derived from international sales and independent agents and distributors. Fluctuations of the U.S. dollar against foreign
currencies, changes in local regulatory or economic conditions, piracy, or nonperformance by independent agents or distributors could adversely affect our
operating results.

Financial instruments that potentially subject us to concentrations of credit risk consist principally of cash and cash equivalents, short-term investments, and
trade accounts receivable. Our investment policy limits the amount of credit risk exposure to any one issuer and to any one country. We are exposed to credit
risks in the event of default by the issuers to the extent of the amount recorded on our Consolidated Balance Sheets. The credit risk in our trade accounts
receivable is substantially mitigated by our credit evaluation process, reasonably short collection terms, and the geographical dispersion of sales transactions.
As of March 31, 2017 and April 1, 2016 , we had two distributors and one distributor, respectively, that accounted for over 10% of our total accounts receivable.
We maintain reserves for potential credit losses and such losses have been within management’s expectations.

Advertising and other promotional costs

Advertising and other promotional costs are charged to operations as incurred and included in sales and marketing expenses. These costs totaled $212
million , $211 million , and $326 million for fiscal 2017 , 2016 , and 2015 , respectively.
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Sales commissions

Sales commissions that are incremental and directly related to customer sales contracts in which revenue is deferred are accrued and capitalized upon
execution of a non-cancelable customer contract, and subsequently expensed over the term of such contract in proportion to the related future revenue streams.
For commission costs where revenue is recognized, the related commission costs are recorded in the period of revenue recognition. As of March 31, 2017 and
April 1, 2016 , we had total deferred commissions of $77 million and $74 million , respectively, which are included in other current assets and other long-term
assets on our Consolidated Balance Sheets.

PERFORMANCE & OPERATIONS

Note 2 . Segment and Geographic Information

We operate in the following two operating segments, which are the same as our reportable segments:

• Consumer Digital Safety. Our Consumer Digital Safety segment focuses on providing a Digital Safety solution to protect information, devices, networks,
and the identity of consumers. This platform includes our Norton-branded services, which provide multi-layer security and identity protection on major
desktop and mobile operating systems, to defend against increasingly complex online threats to individuals, families and small businesses. With the
acquisition of LifeLock, a leader in identity protection services, we are accelerating our leadership in Consumer Digital Safety to protect all aspects of
the consumer’s digital life.

• Enterprise Security. Our Enterprise Security segment protects organizations so they can securely conduct business while leveraging new platforms and
data. Our Enterprise Security segment includes our threat protection products, information protection products, cyber security services, website
security, and advanced web and cloud security offerings. Our enterprise endpoint and network security and management offerings support evolving
endpoints and networks, providing advanced threat protection while helping reduce cost and complexity. These solutions are delivered through various
methods, such as software, appliance, SaaS and managed services.

Our operating segments are based upon the nature of our business and how our business is managed. Our Chief Operating Decision Makers (“CODMs”),
comprised of our Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), use operating segment financial information to evaluate segment
performance and to allocate resources. Our CODMs do not evaluate operating segments using discrete asset information, and our assets are not discretely
identified by segment except for goodwill, as disclosed in Note 7. During the year, our Board appointed Gregory S. Clark, former Blue Coat CEO as our new
CEO and Nicholas R. Noviello, former Blue Coat CFO as our new CFO. Despite the CODM changes during fiscal 2017, we did not change the way we report
and evaluate segments.

There were no inter-segment sales for the periods presented. The following table summarizes the operating results of our reportable segments:

  Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Total Segments:          

Net revenues $ 4,019   $ 3,600   $ 3,956
Operating income $ 1,026   $ 1,026   $ 1,275

Consumer Digital Safety:          
Net revenues $ 1,664   $ 1,670   $ 1,887
Operating income $ 839   $ 924   $ 982

Enterprise Security:          
Net revenues $ 2,355   $ 1,930   $ 2,069
Operating income $ 187   $ 102   $ 293

We do not allocate to our operating segments certain operating expenses that we manage separately at the corporate level and are not used in evaluating
the results of, or in allocating resources to, our segments. These unallocated expenses consist of stock-based compensation expense, amortization of intangible
assets, restructuring, separation, transition, and other charges, and acquisition and integration costs. In addition, corporate charges previously allocated to
Veritas prior to its operational separation in the third quarter of fiscal 2016, but not reclassified within discontinued operations, were not reallocated to our
segments. See Note 13 for more information on our discontinued operations.
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The following table provides a reconciliation of our total reportable segments’ operating income to our total operating income (loss):

  Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Total segment operating income $ 1,026   $ 1,026   $ 1,275
Less reconciling items:          

Unallocated corporate charges related to Veritas —   186   704
Stock-based compensation 440   161   131
Amortization of intangibles 293   86   122
Restructuring, separation, transition, and other 273   136   164
Acquisition and integration costs 120   —   —

Total consolidated operating income (loss) from continuing operations $ (100)   $ 457   $ 154

Product revenue information

The following table summarizes net revenues by significant product categories:

  Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Norton $ 1,597   $ 1,670   $ 1,887
Threat protection 804   807   882
Blue Coat security 427   —   —

Others  (1) 1,191   1,123   1,187
Total net revenues $ 4,019   $ 3,600   $ 3,956

 
(1) No other product category represented more than 10% of the respective totals.

Geographical information

Net revenues by geography are based on the billing addresses of our customers. The following table represents net revenues by geographic area for the
periods presented:

  Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
U.S. $ 2,105   $ 1,897   $ 1,960

International  (1) 1,914   1,703   1,996
Total net revenues $ 4,019   $ 3,600   $ 3,956

 
(1) No individual country represented more than 10% of the respective totals.

The table below represents our property and equipment, net of accumulated depreciation, by geographic area at the end of each period presented. We do
not identify or allocate our other assets by geographic area.

(In millions) March 31, 2017   April 1, 2016
U.S. $ 822   $ 809

International  (1) 115   148
Total property and equipment, net $ 937   $ 957

  

(1) No individual country represented more than 10% of the respective totals.

Significant customers

In fiscal 2017 , 2016 and 2015 , no customer accounted for more than 10% of our total net revenues.
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Note 3 . Net Income Per Share

Basic and diluted net income per share are computed on the basis of the weighted-average number of shares of common stock outstanding during the
period. Diluted net income per share also include the incremental effect of dilutive potential common shares outstanding during the period using the treasury
stock method. Dilutive potential common shares include the dilutive effect of shares underlying outstanding stock options, RSUs, PRUs, Employee Stock
Purchase Plan (“ESPP”) and convertible notes. See Note 11 for more information on our stock-based compensation.

The components of net income per share are as follows:

 Year Ended

(In millions, except per share data) March 31, 2017   April 1, 2016   April 3, 2015
Income (loss) from continuing operations $ (236)   $ (821)   $ 109

Income from discontinued operations, net of tax 130   3,309   769

Net income (loss) $ (106)   $ 2,488   $ 878

Income (loss) per share - basic:          
Continuing operations $ (0.38)   $ (1.23)   $ 0.16
Discontinued operations $ 0.21   $ 4.94   $ 1.12

Net income (loss) per share $ (0.17)   $ 3.71   $ 1.27
Income (loss) per share - diluted:          

Continuing operations $ (0.38)   $ (1.23)   $ 0.16
Discontinued operations $ 0.21   $ 4.94   $ 1.10

Net income (loss) per share $ (0.17)   $ 3.71   $ 1.26
           

Weighted-average outstanding shares - basic 618   670   689
Dilutive potential shares from stock-based compensation —   —   7

Weighted-average shares outstanding - diluted 618   670   696

 
Note: Net income per share amounts may not add due to rounding.

The following have been excluded from the computation of diluted net income per share because their effect would have been anti-dilutive:

  Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Convertible shares 91   30   —
Restricted and performance-based restricted stock units 29   19   —
Stock options and ESPP 21   —   1

Total 141   49   1

Under the treasury stock method, the Convertible Senior Notes will generally have a dilutive impact on earnings when our average stock price for the period
exceeds approximately $16.77 per share for the 2.5% Convertible Senior Notes and $20.41 per share for the 2.0% Convertible Senior Notes. The conversion
feature of both notes was anti-dilutive during fiscal 2017 due to a loss from continuing operations. The conversion feature of our 2.5% Convertible Senior Notes
was also anti-dilutive during fiscal 2016 due to a loss from continuing operations. See Note 8 for more information on our debt.

Note 4 . Restructuring, Separation, Transition, and Other Costs

Our restructuring, separation, transition, and other costs and liabilities consist primarily of severance, facilities, separation, transition, and other related costs.
Severance costs generally include severance payments, outplacement services, health insurance coverage, and legal costs. Facilities costs generally include
rent expense and lease termination costs, less estimated sublease income. Separation and related costs include advisory, consulting, and other costs incurred
in connection with the separation of Veritas. Transition costs primarily consist of consulting charges associated with the implementation of new enterprise
resource planning systems and costs to automate business processes. Other costs primarily consist of asset write-offs and advisory fees incurred in connection
with restructuring events. Restructuring, separation, transition, and other costs are managed at the corporate level and are not allocated to our reportable
segments. See Note 2 for information regarding the reconciliation of total segment operating income to total consolidated operating income (loss).

54



Table of Contents

Fiscal 2017 Plan

We initiated a restructuring plan in the first quarter of fiscal 2017 to reduce complexity by means of long-term structural improvements (the “Fiscal 2017
Plan”). We expect to reduce headcount and close certain facilities in connection with the restructuring plan. We expect total costs incurred in connection with the
Fiscal 2017 Plan to range between $415 million and $465 million , of which approximately $185 million to $195 million is expected to be for severance and
termination benefits and $190 million to $215 million is expected to be for other exit and disposal costs primarily consisting of contract termination, relocation
costs, and advisory fees. The remainder is expected to be in the form of asset write-offs. These actions are expected to be completed in fiscal 2018.
Additionally, we expect continuing significant transition costs associated with the implementation of a new enterprise resource planning system and costs to
automate business processes. As of March 31, 2017 , liabilities for excess facility obligations at several U.S. and international locations are expected to be paid
throughout the respective lease terms, the longest of which extends through fiscal 2022.

Restructuring, separation, transition, and other costs summary

We incurred $94 million in continuing operations transition expense during fiscal 2017. As of March 31, 2017 and April 1, 2016 , restructuring and separation
liabilities were included in accounts payable, other current liabilities and other long-term obligations in our Consolidated Balance Sheets. Additionally, $10 million
of the following restructuring and separation costs is included in income from discontinued operations, net of income taxes.

(In millions)
Balance as of
April 1, 2016  

Costs, Net of 
Adjustments  

Cash 
Payments  

Non-Cash
Charges  

Balance as of
March 31, 2017  

Fiscal 2017 Plan
Cumulative 

Incurred to Date
Fiscal 2017 Plan:                      

Severance and termination costs $ —   $ 76   $ (56)   $ —   $ 20   $ 76
Other exit and disposal costs 4   75   (50)   (7)   22   79
Asset write-offs —   23   —   (23)   —   23

Fiscal 2017 Plan total 4   174   (106)   (30)   42   $ 178

Prior year plans $ 29   $ 15   $ (35)   $ (5)   $ 4    

Restructuring and separation plans
total $ 33   $ 189   $ (141)   $ (35)   $ 46    

Note 5 . Income Taxes

The components of income tax expense (benefit) recorded in continuing operations are as follows:

 Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Current:          

Federal $ 108   $ 69   $ 4
State 6   13   (18)
International 68   46   40

Total 182   128   26
Deferred:          

Federal (177)   1,060   (38)
State (17)   15   (4)
International (14)   10   8

Total (208)   1,085   (34)
Income tax expense (benefit) $ (26)   $ 1,213   $ (8)

Pre-tax income from international operations was $353 million , $125 million , and $41 million for fiscal 2017 , 2016 , and 2015 , respectively.
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The difference between our effective income tax and the federal statutory income tax is as follows:

 Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Federal statutory tax expense (benefit) $ (92)   $ 138   $ 35
Foreign earnings not considered indefinitely reinvested, net 12   1,065   (8)
State taxes, net of federal benefit (11)   9   (13)
Foreign earnings taxed at less than the federal rate 34   12   34
Domestic production activities deduction —   (5)   (1)
Federal research and development credit (9)   (9)   (8)
Valuation allowance (decrease) increase (1)   10   1
Nondeductible separation costs —   1   2
Change in uncertain tax positions (24)   (4)   (57)
Nondeductible transaction costs 11   —   —
Write-off of tax attributes due to restructuring 52   —   —
Nondeductible officer compensation 7   —   —
Other, net (5)   (4)   7

Income tax expense (benefit) $ (26)   $ 1,213   $ (8)

The principal components of deferred tax assets and liabilities are as follows:

  Year Ended

(In millions) March 31, 2017   April 1, 2016
Deferred tax assets:      

Tax credit carryforwards $ 42   $ 53
Net operating loss carryforwards of acquired companies 82   34
Other accruals and reserves not currently tax deductible 127   112
Deferred revenue 137   89
Loss on investments not currently tax deductible 9   14
State income taxes 2   8
Stock-based compensation 122   39
Other 14   9

Gross deferred tax assets 535   358
Valuation allowance (38)   (50)

Deferred tax assets, net of valuation allowance $ 497   $ 308

Deferred tax liabilities:      
Property and equipment $ (34)   $ (106)
Goodwill (54)   (50)
Intangible assets (783)   (11)
Unremitted earnings of foreign subsidiaries (1,939)   (1,327)
Prepaids and deferred expenses (24)   (17)
Convertible debt (21)   —

Deferred tax liabilities (2,855)   (1,511)

Net deferred tax liabilities $ (2,358)   $ (1,203)

The valuation allowance provided against our deferred tax assets as of March 31, 2017 , is mainly attributable to capital losses, state tax credits, and net
operating losses in foreign jurisdictions. The valuation allowance decreased by a net of $12 million in fiscal 2017 , due to changes in corresponding deferred tax
assets primarily related to capital losses and state tax credits.

As of March 31, 2017 , we have U.S. federal net operating losses attributable to various acquired companies of approximately $186 million , which, if not
used, will expire between fiscal 2018 and 2036 . We have U.S. federal research and development credits and alternative minimum tax credits of approximately
$4 million and $5 million , respectively. The research and development credits, if not used, will expire between fiscal 2019 and 2036 and the alternative minimum
tax credit carryforwards can be carried forward indefinitely. The net operating loss carryforwards, U.S. federal research and development tax credits, and
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alternative minimum tax credits are subject to an annual limitation under Internal Revenue Code §382, but are expected to be fully realized. We have $14 million
of foreign tax credits which, if not used, will expire beginning in fiscal 2027. Furthermore, we have U.S. state net operating loss and credit carryforwards
attributable to various acquired companies of approximately $185 million and $28 million , respectively. If not used, our U.S. state net operating losses will expire
between fiscal 2018 and 2037 and the majority of our U.S. state credit carryforwards can be carried forward indefinitely. In addition, we have foreign net
operating loss carryforwards attributable to various acquired foreign companies of approximately $40 million , the majority of which, under current applicable
foreign tax law, can be carried forward indefinitely.

In assessing the ability to realize our deferred tax assets, we considered whether it is more likely than not that some portion or all the deferred tax assets will
not be realized. We considered the following: we have historical cumulative book income, as measured by the current and prior two years; we have strong,
consistent taxpaying history; we have substantial U.S. federal income tax carryback potential; and we have substantial amounts of scheduled future reversals of
taxable temporary differences from our deferred tax liabilities. We have concluded that this positive evidence outweighs the negative evidence and, thus, that
the deferred tax assets as of March 31, 2017 are realizable on a “more likely than not” basis.

As of March 31, 2017 , no provision has been made for federal or state income taxes on $3.9 billion of cumulative unremitted earnings of certain of our
foreign subsidiaries since we plan to indefinitely reinvest these earnings. As of March 31, 2017 , the unrecognized deferred tax liability for these earnings was
approximately $1.1 billion .

The increase in our effective tax rate in fiscal 2016 compared to fiscal 2015 was primarily driven by $1.1 billion of tax expense for providing U.S. taxes on
certain undistributed foreign earnings, primarily those attributable to the sale of Veritas. These undistributed foreign earnings have been excluded from the $3.9
billion noted above of cumulative unremitted earnings of certain of our foreign subsidiaries that we plan to reinvest indefinitely as of March 31, 2017.

The aggregate changes in the balance of gross unrecognized tax benefits were as follows:

  Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Balance at beginning of year $ 197   $ 193   $ 282
Settlements with tax authorities (23)   (25)   (150)
Lapse of statute of limitations (9)   (15)   (13)
Decrease due to divestiture —   (7)   —
Increase related to prior period tax positions 21   4   147
Decrease related to prior period tax positions (9)   (7)   (96)
Increase related to current year tax positions 38   54   23
Increase due to acquisition 33   —   —
Net increase (decrease) 51   4   (89)

Balance at end of year $ 248   $ 197   $ 193

There was a change of $51 million in gross unrecognized tax benefits during the 2017 fiscal year. This gross liability does not include offsetting tax benefits
associated with the correlative effects of potential transfer pricing adjustments, interest deductions, and state income taxes.

Of the total unrecognized tax benefits at March 31, 2017 , $176 million , if recognized, would favorably affect the Company’s effective tax rate.

We recognize interest and/or penalties related to uncertain tax positions in income tax expense. At March 31, 2017 , before any tax benefits, we had $22
million of accrued interest and penalties on unrecognized tax benefits. Interest included in our provision for income taxes was an expense of $5 million for the
year ended March 31, 2017 . If the accrued interest and penalties do not ultimately become payable, amounts accrued will be reduced in the period that such
determination is made, and reflected as a reduction of the overall income tax provision.

We file income tax returns in the U.S. on a federal basis and in many U.S. state and foreign jurisdictions. Our most significant tax jurisdictions are the U.S.,
Ireland, and Singapore. Our tax filings remain subject to examination by applicable tax authorities for a certain length of time following the tax year to which
those filings relate. Our fiscal years 2014 through 2017 remain subject to examination by the Internal Revenue Service (“IRS”) for U.S. federal tax purposes. Our
fiscal years prior to 2014 have been settled and closed with the IRS. Our 2013 through 2017 fiscal years remain subject to examination by the appropriate
governmental agencies for Irish tax purposes, and our 2012 through 2017 fiscal years remain subject to examination by the appropriate governmental agencies
for Singapore tax purposes.

On March 18, 2015, we settled and effectively settled matters with the IRS for the Symantec 2009 through 2013 fiscal years. The settlement and effective
settlement resulted in a benefit to tax expense in fiscal year 2015 of $59 million . Additionally, the Company settled transfer price related matters of $158 million ,
a portion of which was accounted for against deferred tax liabilities on unremitted foreign earnings. The Company has paid in $155 million to cover the final tax
and interest liability on the settlement.
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The timing of the resolution of income tax examinations is highly uncertain, and the amounts ultimately paid, if any, upon resolution of the issues raised by
the taxing authorities may differ materially from the amounts accrued for each year. Although potential resolution of uncertain tax positions involve multiple tax
periods and jurisdictions, it is reasonably possible that the gross unrecognized tax benefits related to these audits could decrease (whether by payment, release,
or a combination of both) in the next 12 months by $4 million . Depending on the nature of the settlement or expiration of statutes of limitations, we estimate $3
million could affect our income tax provision and therefore benefit the resulting effective tax rate.

We continue to monitor the progress of ongoing income tax controversies and the impact, if any, of the expected tolling of the statute of limitations in various
taxing jurisdictions.

NON-CURRENT ASSETS & DEBT

Note 6 . Acquisitions

Blue Coat acquisition

On August 1, 2016, we acquired all of the outstanding common stock of Blue Coat, a provider of advanced web security solutions for global enterprises and
governments. The addition of Blue Coat’s suite of network and cloud security products to our innovative Enterprise Security product portfolio has enhanced our
threat protection and information protection products while providing us with complementary products, such as advanced web and cloud security solutions, that
address the network and cloud security needs of enterprises. This augmentation of our product portfolio, together with the integration of Blue Coat’s large threat
database with our global civilian cyber intelligence threat network, allows us to provide an integrated cyber defense platform, addressing both endpoint and
network security, and offer differentiated security solutions. It also positions us well to introduce new cybersecurity solutions that address the ever-evolving
threat landscape, the changes introduced by the shift to mobile and cloud along with the adoption of Internet of Things (IoT) devices. Our enhanced portfolio
also positions us well to address the challenges created by regulatory and privacy concerns.

The total consideration for the acquisition of Blue Coat was approximately $4.7 billion , net of cash acquired, and consisted of the following:

(In millions) August 1, 2016
Cash and equity consideration for outstanding Blue Coat common shares and restricted stock awards $ 2,006
Cash consideration for outstanding Blue Coat debt 1,910
Issuance of Symantec 2.0% convertible debt to Bain Capital Funds (selling shareholder) 750
Fair value of vested assumed Blue Coat stock options 102
Cash consideration for acquiree acquisition-related expenses 51
    Total consideration 4,819
Cash acquired (146)

Net consideration transferred $ 4,673

The cash consideration for the retirement of Blue Coat debt included the repayment of the associated principal, accrued interest, premiums, and other costs.

We funded a portion of the total purchase price through debt financing, including borrowings of an aggregate principal amount of $2.8 billion under an
amended and restated credit facility and a new term loan facility. On August 1, 2016 , we also issued 2.0% Convertible Senior Notes due 2021 for an aggregate
principal amount of $1.25 billion , $750 million of which was to a selling shareholder. See Note 8 for more information on these debt instruments.

58



Table of Contents

Our preliminary allocation of the purchase price, based on the estimated fair values of the assets acquired and liabilities assumed on the close date, were as
follows:

(In millions) August 1, 2016
Assets:  

Accounts receivable $ 125
Other current assets 65
Property and equipment 54
Intangible assets 1,608
Goodwill 4,083
Other long-term assets 9

Total assets acquired 5,944
Liabilities:  

Other current liabilities 111
Deferred revenue 220
Long-term deferred tax liabilities 921
Other long-term obligations 19

Total liabilities assumed 1,271

Total purchase price $ 4,673

The allocation of the purchase price was based upon a preliminary valuation, and our estimates and assumptions are subject to refinement within the
measurement period (up to one year from the close date). Adjustments to the purchase price allocation may require adjustments to goodwill prospectively. The
primary areas of the preliminary purchase price allocation that are not yet finalized are certain tax matters and identification of contingencies.

The preliminary goodwill of $4.1 billion arising from the acquisition is attributed to the expected synergies, including future cost efficiencies, and other benefits
that are expected to be generated by combining Symantec and Blue Coat. Substantially all of the goodwill recognized is not expected to be deductible for tax
purposes. See Note 7 for more information on goodwill.

Preliminary identified intangible assets and their respective useful lives, as of August 1, 2016 , were as follows:

(In millions, except for useful lives) Fair Value  
Weighted-Average Estimated

Useful Life
Customer relationships $ 844   7 years
Developed technology and patents 739   4.3 years
Finite-lived trade names 4   2 years
Product backlog 2   4 months

Total identified finite-lived intangible assets 1,589    
In-process research and development 19   N/A

Total identified intangible assets $ 1,608    

The fair value of in-process research and development was determined using the relief-from-royalty method. A key assumption of this method is a
hypothetical technology licensing rate applied to forecasted revenue. The premise associated with this valuation method is that, in lieu of ownership of the asset,
a market participant would be willing to pay a licensing fee for the use of that asset.

Impact on operating results

Our results of continuing operations for fiscal 2017 include $427 million of net revenues attributable to Blue Coat products beginning August 1, 2016 . It is
impracticable to determine the amounts of net income attributable to Blue Coat for fiscal 2017 as we have integrated Blue Coat with our ongoing operations. Net
revenues and costs related to the Blue Coat products are included in our Enterprise Security segment results for fiscal 2017. Transaction costs of $48 million
incurred by Symantec in connection with the Blue Coat acquisition are included in operating expenses in our Consolidated Statements of Operations for fiscal
2017. See Note 2 for more information on our segments.

LifeLock acquisition

On February 9, 2017 , we completed the acquisition of LifeLock, a provider of proactive identity theft protection services for consumers and consumer risk
management services for enterprises, for approximately $2.3 billion in total consideration. LifeLock’s services are provided on a monthly or annual subscription
basis and primarily consist of identifying and notifying users of identity-related and other events and assisting users in remediating their impact. The addition of
LifeLock’s identity and fraud
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protection offerings to our leading Consumer Digital Safety product portfolio will allow us to provide a comprehensive digital safety solution designed to protect
information across devices, customer identities and the connected home and family.

The total consideration for the acquisition of LifeLock was approximately $2.3 billion , net of cash acquired, and consisted of the following:

(In millions) February 9, 2017
Cash for outstanding LifeLock common shares and vested equity awards $ 2,298
Fair value of vested assumed LifeLock equity awards 10
Liability assumed for dissenting shareholders 68
Liability assumed for lost shareholders 1
    Total consideration 2,377
Cash acquired (94)

Net consideration transferred $ 2,283

We funded a portion of the total purchase price with the issuance of 5.0% Senior Notes due 2025 for an aggregate principal amount of $1.1 billion . See Note
8 for more information on these debt instruments.

Our preliminary allocation of the purchase price, based on the estimated fair values of the assets acquired and liabilities assumed on the close date, were as
follows:

(In millions) February 9, 2017
Assets:  

Accounts receivable $ 20
Other current assets 110
Property and equipment 46
Intangible assets 1,247
Goodwill 1,401
Deferred tax assets 16
Other long-term assets 13

Total assets acquired 2,853
Liabilities:  

Accounts payable 2
Deferred revenue 96
Income taxes payable 5
Other current liabilities 59
Long-term deferred tax liabilities 394
Other long-term obligations 14

Total liabilities assumed 570

Total purchase price $ 2,283

The allocation of the purchase price was based upon a preliminary valuation, and our estimates and assumptions are subject to refinement within the
measurement period (up to one year from the close date). Adjustments to the purchase price allocation may require adjustments to goodwill prospectively. The
primary areas of the preliminary purchase price allocation that are not yet finalized are certain tax matters, intangible assets, and identification of contingencies.

The preliminary goodwill of $1.4 billion arising from the acquisition is attributed to the expected synergies, including future cost efficiencies, and other benefits
that are expected to be generated by combining Symantec and LifeLock. Substantially all of the goodwill recognized is not expected to be deductible for tax
purposes. See Note 7 for more information on goodwill.
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Preliminary identified intangible assets and their respective useful lives were as follows:

(In millions, except for useful lives) Fair Value  
Weighted-Average Estimated

Useful Life
Customer relationships $ 532   7.0 years
Developed technology 126   5.0 years
Finite-lived trade names and other 6   5.9 years

Total identified finite-lived intangible assets 664    
Indefinite-lived trade names 583   N/A

Total identified intangible assets $ 1,247    

Impact on operating results

Our results of continuing operations for fiscal 2017 include $72 million and $98 million , respectively, of net revenues and a pre-tax loss attributable to
LifeLock beginning February 9, 2017 . LifeLock’s revenues of $67 million and $5 million are included in our Consumer Digital Safety and Enterprise Security
segment results, respectively. Transaction costs of $21 million incurred by Symantec in connection with the LifeLock acquisition are included in operating
expenses in our Consolidated Statements of Operations for fiscal 2017. See Note 2 for more information on our segments.

Unaudited combined pro forma information

The unaudited pro forma financial results combine the historical results of Symantec, Blue Coat and LifeLock for fiscal years 2017 and 2016. The results
include the effects of pro forma adjustments as if Blue Coat and LifeLock were acquired at the beginning of our 2016 fiscal year. The pro forma results for fiscal
years 2017 and 2016 include adjustments for amortization of acquired intangible assets, stock-based compensation, commissions, interest on debt used to
finance the acquisition, and acquisition-related transaction costs, as well as for the income tax effect of these pro forma adjustments.

The unaudited pro forma financial results presented below do not include any anticipated synergies or other expected benefits of the acquisitions. These pro
forma results are presented for informational purposes only and are not indicative of future operations or results that would have been achieved had the
acquisition been completed as of the beginning of our 2016 fiscal year. The following table summarizes the pro forma financial information:

  Year Ended

(In millions) March 31, 2017   April 1, 2016
Net revenues $ 4,817   $ 4,803
Net income (loss) $ (174)   $ 1,791

Note 7 . Goodwill and Intangible Assets

Goodwill

The changes in the carrying amount of goodwill by segment are as follows:

(In millions)
Consumer Digital

Safety   Enterprise Security   Total
Balance as of April 3, 2015 $ 1,230   $ 1,916   $ 3,146
Translation adjustments 1   1   2

Balance as of April 1, 2016 1,231   1,917   3,148
Acquisition of Blue Coat —   4,083   4,083
Acquisition of LifeLock 1,318   83   1,401
Translation adjustments —   (5)   (5)

Balance as of March 31, 2017 $ 2,549   $ 6,078   $ 8,627
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Intangible assets, net

 March 31, 2017   April 1, 2016

(In millions)

Gross 
Carrying 
Amount  

Accumulated 
Amortization  

Net 
Carrying 
Amount  

Gross 
Carrying 
Amount  

Accumulated 
Amortization  

Net 
Carrying 
Amount

Customer relationships $ 1,646   $ (322)   $ 1,324   $ 406   $ (320)   $ 86
Developed technology 1,006   (229)   777   144   (84)   60
Finite-lived trade names 23   (6)   17   2   (2)   —
Patents 21   (20)   1   21   (18)   3
Other 2   —   2   —   —   —

Total finite-lived intangible assets 2,698   (577)   2,121   573   (424)   149
Indefinite-lived trade names 864   —   864   294   —   294
In-process research and development 19   —   19   —   —   —

Total $ 3,581   $ (577)   $ 3,004   $ 867   $ (424)   $ 443

As a result of our acquisitions of Blue Coat and LifeLock, we recorded $1.6 billion and $1.2 billion of acquired intangible assets, respectively, during fiscal
2017. See Note 6 for more information on the Blue Coat and LifeLock acquisitions. As of March 31, 2017 , future amortization expense related to intangible
assets that have finite lives is as follows by fiscal year:

(In millions) March 31, 2017
2018   $ 452
2019   426
2020   407
2021   295
2022   235
Thereafter   306

Total   $ 2,121

Note 8 . Debt

The following table summarizes components of our debt:

(In millions) March 31, 2017   April 1, 2016  
Effective 

Interest Rate
2.75% Senior Notes due June 15, 2017 $ 600   $ 600   2.79%
Senior Term Loan A-1 due May 10, 2019 1,000   —   LIBOR plus (1)

Senior Term Loan A-2 due August 1, 2019 800   —   LIBOR plus (1)

Senior Term Loan A-3 due August 1, 2019 200   —   LIBOR plus (1)

4.2% Senior Notes due September 15, 2020 750   750   4.25%
2.5% Convertible Senior Notes due April 1, 2021 500   500   3.76%
Senior Term Loan A-5 due August 1, 2021 1,710   —   LIBOR plus (1)

2.0% Convertible Senior Notes due August 15, 2021 1,250   —   2.66%
3.95% Senior Notes due June 15, 2022 400   400   4.05%
5.0% Senior Notes due April 15, 2025 1,100   —   5.23%

Total principal amount 8,310   2,250    
Less: unamortized discount and issuance costs (124)   (43)    

Total debt 8,186   2,207    
Less: current portion (1,310)   —    

Total long-term portion $ 6,876   $ 2,207    

 
(1) The senior term facilities bear interest at a rate equal to the London InterBank Offered Rate (“LIBOR”) plus a margin based on the debt rating of our non-credit-enhanced,

senior unsecured long-term debt.
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The future maturities of debt by fiscal year are as follows:

(In millions) March 31, 2017
2018   $ 1,310
2019   —
2020   2,000
2021   1,260
2022   2,240
Thereafter   1,500

Total future maturities of debt $ 8,310

2017 Activity

On February 9, 2017 , we issued $1.1 billion aggregate principal amount of our 5.0% Senior Notes due April 15, 2025 (the “ 5.0% Senior Notes”). The 5.0%
Senior Notes are governed by a basic and supplemental indenture. The 5.0% Senior Notes bear interest at a rate of 5.00% per year, payable semiannually in
arrears on April 15 and October 15 of each year, beginning on October 15, 2017. The 5.0% Senior Notes will mature on April 15, 2025 .

We may redeem some or all of the 5.0% Senior Notes at any time prior to April 15, 2020 at a price equal to 100% of the principal amount of the 5.0% Senior
Notes redeemed, plus accrued and unpaid interest, if any, and a premium, as described in the supplemental indenture to the 5.0% Senior Notes. On or after
April 15, 2020, we may redeem some or all of the 5.0% Senior Notes at the applicable redemption prices set forth in the Supplemental Indenture, plus accrued
and unpaid interest. Debt issuance costs of the 5.0% Senior Notes have been recorded as a reduction of the carrying value of the 5.0% Senior Notes on our
Consolidated Balance Sheet as of March 31, 2017 , and are being amortized as interest expense over the term of the 5.0% Senior Notes. The indentures
contain customary events of default. In the case of certain events of bankruptcy or insolvency, the principal amount of the 5.0% Senior Notes, and any unpaid
interest accrued thereon, shall automatically become immediately due and payable. We used the proceeds from the 5.0% Senior Notes to finance a portion of
the acquisition of LifeLock. LifeLock’s existing revolving credit facility was terminated in connection with the acquisition. See Note 6 for further discussion of the
LifeLock acquisition.

On May 10, 2016, we entered into a senior unsecured credit facility, which provided for a $1.0 billion 5 years revolving credit facility (the “Revolving Facility”)
and a 3 years term loan (the “Senior Term Loan A-1”) in an amount of $1.0 billion (of which up to $20 million may be in the form of short-term swingline loans),
which mature on May 10, 2021 and 2019, respectively. On July 18, 2016, we amended and restated the Revolving Facility and Senior Term Loan A-1
Agreement to provide for, among other things, an additional $800 million 3 years term loan (the “Senior Term Loan A-2”) which matures on August 1, 2019. The
amended and restated Revolving Facility and Senior Term Loan A-1/A-2 Agreement became effective on August 1, 2016, concurrently with the closing of the
Blue Coat acquisition. The amended and restated Revolving Facility and Senior Term Loan A-1/A-2 Agreement provides that we have the right at any time,
subject to customary conditions, and not more than once in any year, to request incremental revolving commitments of at least $100 million , and incremental
loans of at least $100 million under the Senior Term Loan A-1, provided that the aggregate amount of all such incremental increases does not exceed $500
million .

On August 1, 2016, we entered into a Term Loan Agreement that provides for a 3 years term loan with a principal amount of $200 million (the “Senior Term
Loan A-3”) and a 5 years term loan with a principal amount of $1.8 billion (the “Senior Term Loan A-5”). At the closing of the Blue Coat acquisition, we borrowed
the full amounts available under the Senior Term Loan A-3 and the Senior Term Loan A-5 to, among other things, fund the cash consideration for the Blue Coat
acquisition and pay transaction-related expenses. On October 3, 2016, we exercised our option to assign the loans under the Senior Term Loan A-3/A-5
Agreement to a foreign subsidiary in accordance with the Term Loan Agreement.

On June 12, 2016, we entered into an investment agreement relating to the issuance of $1.25 billion aggregate principal amount of 2.0% convertible
unsecured notes. The notes were issued concurrent with the Blue Coat acquisition. See further description below.

Revolving Facility and Senior Term Loan A-1/A-2 Agreement

Borrowings under the Revolving Facility and Senior Term Loan A-1/A-2 Agreement bear interest at a floating rate of interest plus an applicable margin which
is based on our senior unsecured credit agency rating, according to the terms of the agreement. We are obliged to pay commitment fees on the daily amount of
the unused revolving commitment at a rate based on our debt ratings. Interest and commitment fees are payable in arrears quarterly. We may voluntarily repay
all outstanding loans under the Revolving Facility and Senior Term Loan A-1/A-2 Agreement at any time without premium or penalty according to the terms of
the agreement. The Senior Term Loan A-1, Senior Term Loan A-2 and Revolving Facility mature on May 10, 2019, August 1, 2019 and May 10, 2021,
respectively.

The Revolving Facility and Term Loan A-1/A-2 Agreement contain a covenant that we maintain a ratio of consolidated funded debt to consolidated adjusted
earnings before interest, taxes, depreciation, and amortization (“EBITDA”) of not more than 6.00 to 1.0 through December 31, 2018, then 5.25 to 1.0 thereafter,
and restrictions on subsidiary indebtedness, liens, stock repurchases and dividends (with exceptions permitting our regular quarterly dividend). In addition, the
Revolving Facility and
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Senior Term Loan A-1/A-2 Agreement contain a covenant for customary events of default or a change of control, under which our payment obligations may be
accelerated and the interest rate applicable to any borrowings will increase by 200 basis points.

Senior Term Loan A-3/A-5 Agreement

The loans under the Senior Term Loan A-3/A-5 Agreement bear interest at a floating rate of interest plus an applicable margin, which is based on our senior
unsecured credit agency rating, according to the terms of the agreement. The Senior Term Loan A-3 will mature on August 1, 2019 and has no scheduled
payments. The Senior Term Loan A-5 will mature on August 1, 2021. For the duration of the loan, quarterly payments are due on the Senior Term Loan A-5 in
aggregate annual amounts equal to 10% of the original principal amount. In accordance with the terms of the Senior Term Loan A-3/A-5 Agreement, the
Company may voluntarily repay outstanding principal balances under the Senior Term Loan A-3 and Senior Term Loan A-5 at any time without premium or
penalty, and with regard to the Senior Term Loan A-5, prepayments must be applied to reduce the subsequent scheduled and outstanding required payments.

The Senior Term Loan A-3/A-5 Agreement contains customary representations and warranties, affirmative and negative covenants, including a covenant that
the Company maintain a ratio of consolidated funded debt to consolidated EBITDA that is less than 6.00 to 1.0 until December 31, 2018, decreasing to 5.25 :1.0
thereafter. In addition, the Senior Term Loan A-3/A-5 Agreement contains a covenant for customary events of default, including us experiencing a change of
control described in the Revolving Facility and Term Loan A-1/A-2 Agreement, under which our payment obligations may be accelerated and the interest rate
applicable to any borrowings under the Senior Term Loan A-3/A-5 Agreement will increa se by 200 basis points.

Other Senior Notes

As of March 31, 2017, we had three series of senior notes issued and outstanding (“Other Senior Notes”) in addition to the 5.0% Senior Notes discussed
above. The Other Senior Notes are senior unsecured obligations that rank equally in right of payment with all of our existing and future senior, unsecured,
unsubordinated obligations. Each series of Other Senior Notes may be redeemed at any time, subject to the make-whole provisions contained in the applicable
indenture relating to such series of Other Senior Notes.

Interest on each series of Other Senior Notes is payable semi-annually in arrears, and the 2.75% Senior Notes, 4.2% Senior Notes, and 3.95% Senior Notes
bear interest at annual rates of interest of 2.75% , 4.2% , and 3.95% , respectively. Interest is payable on June 15 and December 15 for the 2.75% Senior Notes,
September 15 and March 15 for the 4.2% Senior Notes, and June 15 and December 15 for the 3.95% Senior Notes, respectively.

Convertible Senior Notes

As of March 31, 2017 , we had two outstanding issuances of convertible notes which are senior unsecured obligations and rank equal in right of payment to
all other senior, unsecured, unsubordinated indebtedness. On March 4, 2016, we issued $500 million of convertible notes which mature on April 1, 2021 and
bear interest at an annual rate of 2.5% (“2.5% Convertible Notes”). Subsequently, and in connection with the closing of the Blue Coat acquisition, we issued an
additional $1.25 billion of convertible notes which mature on August 15, 2021 and bear interest at an annual rate of 2.0% (“2.0% Convertible Notes”). Both the
2.5% Convertible Notes and the 2.0% Convertible Notes (collectively, “Convertible Senior Notes”) have coupon interest payable semiannually in arrears in cash.
Interest payments on the Convertible Senior Notes will be due on October 1 and April 1 of each year in the case of the 2.5% Convertible Notes, and February 15
and August 15 in the case of the 2.0% Convertible Notes. Any debt issuance costs for our Convertible Senior Notes have been recorded as a reduction to the
Convertible Senior Notes on our Consolidated Balance Sheet as of March 31, 2017 , and are being amortized as interest expense. In addition, the fair value of
the equity component of our Convertible Senior Notes of $41 million , net of tax was recorded in additional paid-in capital and is also being amortized as interest
expense.

Noteholders of the Convertible Senior Notes may convert the notes into our common stock at any time up to the maturity date of each note. The conversion
rate for the 2.0% Convertible Notes is 48.9860 shares of common stock per $1,000 principal amount of the notes, which represents an initial conversion price of
approximately $20.41 per share. The conversion rate for the 2.5% Convertible Notes is 59.6341 shares of common stock per $1,000 principal amount of the
notes, which represents an initial conversion price of approximately $16.77 per share. If holders of the Convertible Senior Notes convert them in connection with
a fundamental change, we may be required to provide a make-whole premium in the form of an increased conversion rate, subject to a maximum amount,
based on the effective date of the fundamental change as set forth in a table contained in the indenture governing each of the Convertible Senior Notes. A
fundamental change, as defined in each of the indentures governing the Convertible Senior Notes, includes a sale of substantially all the Company’s assets, a
change of the control of the Company, or a plan for the Company’s liquidation or dissolution. The conversion rates under the Convertible Senior Notes are
subject to customary anti-dilution adjustments.

As long as the holders of the Convertible Senior Notes each own at least 4% of our common stock on an as-converted basis, they are entitled to nominate
one director to our Board of Directors. As of March 31, 2017 , the holders’ percentage interest in our common stock exceeded this threshold. If the Noteholders
request a conversion, we have the option to settle the par amount of the Convertible Senior Notes using cash, shares or a combination of cash and shares.

We may redeem the 2.5% Convertible Senior Notes at our option upon the 4 -year anniversary of the issuance date of the 2.5% Convertible Senior Notes.
The 2.0% Convertible Senior Notes are not redeemable at our option.
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Note 9 . Fair Value Measurements

Assets measured and recorded at fair value on a recurring basis

Our cash equivalents consist primarily of money market funds with original maturities of three months or less at the time of purchase, and the carrying
amount is a reasonable estimate of fair value. Our short-term investments consist of investment securities with original maturities greater than three months and
marketable equity securities, and are included in our other current assets in the Consolidated Balance Sheets.

The following table summarizes our assets measured at fair value on a recurring basis:

  March 31, 2017   April 1, 2016

(In millions) Fair Value  
Cash and Cash

Equivalents  
Short-term

Investments   Fair Value  
Cash and Cash

Equivalents  
Short-term

Investments
Cash $ 1,183   $ 1,183   $ —   $ 1,072   $ 1,072   $ —
Non-negotiable certificates of deposit 15   15   —   1   —   1
Level 1:                      

Money market 2,532   2,532   —   2,905   2,905   —
U.S. government securities 94   94   —   335   310   25
Marketable equity securities 9   —   9   11   —   11

Total level 1 2,635   2,626   9   3,251   3,215   36
Level 2:                      

Corporate bonds —   —   —   45   43   2
U.S. agency securities 75   75   —   526   523   3
Commercial paper 348   348   —   1,121   1,121   —
Negotiable certificates of deposit —   —   —   9   9   —

Total level 2 423   423   —   1,701   1,696   5

Total $ 4,256   $ 4,247   $ 9   $ 6,025   $ 5,983   $ 42

There were no transfers between fair value measurement levels during fiscal 2017 .

Fair value of debt

As of March 31, 2017 and April 1, 2016 , the total fair value of our current and long-term debt was $8.3 billion and $2.3 billion , respectively, based on Level 2
inputs.

EQUITY & OTHER

Note 10 . Stockholders’ Equity

Dividends

The following table summarizes dividends declared and paid and dividend equivalents paid for the periods presented:

 
Year Ended

(In millions, except per share data) March 31, 2017   April 1, 2016   April 3, 2015
Dividends declared and paid $ 186   $ 3,020   $ 408
Dividend equivalents paid 36   10   5

Total dividends and dividend equivalents paid $ 222   $ 3,030   $ 413

Cash dividends declared per common share $ 0.30   $ 4.60   $ 0.60

Fiscal 2016 included a special dividend of $4.00 per share that was declared and paid during the fourth quarter of fiscal 2016 and was recorded as a
reduction of retained earnings. Our RSUs and PRUs are entitled to dividend equivalents to be paid in the form of cash upon vesting for each share of the
underlying unit.

On May 10, 2017 , we declared a cash dividend of $0.075 per share of common stock to be paid on June 21, 2017 to all stockholders of record as of the
close of business on June 7, 2017 . All shares of common stock issued and outstanding and unvested RSUs and PRUs as of the record date will be entitled to
the dividend and dividend equivalents, respectively. Any future dividends and dividend equivalents will be subject to the approval of our Board of Directors.
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Shares outstanding

Shares of our common stock outstanding were as follows:

 
Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Balance, beginning of year 612   684   695
Common stock issued under employee stock plans 14   12   10
Direct stock purchase 3   —   —

Repurchases of common stock (21)   (84)   (21)

Balance, end of year 608   612   684

Stock repurchases

Under our stock repurchase programs, we may purchase shares of our outstanding common stock through open market and through accelerated stock
repurchase (“ASR”) transactions. On November 20, 2016, our Board of Directors increased the authorization under our stock repurchase program by $510
million, bringing the total authorization to $1.3 billion for stock repurchases. The Board of Directors also authorized up to $500 million of the $1.3 billion to be
expended before March 31, 2017. In March 2017, we entered into an ASR agreement with financial institutions (the “March 2017 ASR”) to repurchase an
aggregate $500 million of our common stock. The remaining $800 million authorization, to be completed in future periods, does not have an expiration date.

Repurchases on open market transactions

The following table summarizes our stock repurchases on open market transactions for the periods presented and excludes the impact of shares purchased
under our ASR agreements (except for the remaining authorization amount):

 Year Ended

(In millions, except per share data) March 31, 2017   April 1, 2016   April 3, 2015
Total number of shares repurchased —   17   21
Dollar amount of shares repurchased $ —   $ 368   $ 500
Average price paid per share $ —   $ 21.69   $ 23.73
Remaining authorization at end of period $ 800   $ 790   $ 1,158

Accelerated stock repurchase agreements

Pursuant to the March 2017 ASR, we made an upfront payment of $500 million and received and retired an initial delivery of 14.2 million shares of our
common stock in March 2017. On May 19, 2017, which was in our first quarter of fiscal 2018, the ASR was completed, which, per the terms of the agreements,
resulted in us receiving an additional 2.2 million shares of our common stock. The total shares received under the terms of the ASR were 16.4 million , with an
average price paid per share of $30.51 .

In March 2016, we entered into an ASR agreement with financial institutions (the “March 2016 ASR”) to repurchase an aggregate of $1.0 billion of our
common stock. Pursuant to the March 2016 ASR, we made an upfront payment of $1.0 billion and received and retired an initial delivery of 42.4 million shares of
our common stock in March 2016. We completed the repurchase and received an additional 6.5 million shares of our common stock in November 2016. The
total shares received and retired under the terms of the March 2016 ASR were 48.9 million , with an average price paid per share of $20.44 .

In November 2015, we entered into an ASR agreement with a financial institution (the “November 2015 ASR”) to repurchase an aggregate of $500 million of
our common stock. Pursuant to the November 2015 ASR, we made an upfront payment of $500 million and received and retired an initial delivery of 19.9 million
shares of our common stock in November 2016. We completed the repurchase and received an additional 5.0 million shares of our common stock in January
2016. The total shares received and retired under the terms of the November 2015 ASR were 24.9 million , with an average price paid per share of $20.08 .

The upfront payment amounts for the ASRs are included in repurchases of common stock on our Consolidated Statements of Cash Flows for their respective
periods.

Accumulated other comprehensive income

The changes in accumulated other comprehensive income (“AOCI”) by component, on a net of tax basis, were as follows:

(In millions)
Foreign Currency

Translation Adjustments  

Unrealized Gain On
Available-For-Sale

Securities  
Total
AOCI

Balance as of April 1, 2016 $ 15   $ 7   $ 22
Other comprehensive loss before reclassifications (8)   (2)   (10)

Balance as of March 31, 2017 $ 7   $ 5   $ 12
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Note 11 . Stock-Based Compensation

Stock incentive plans

2004 and 2013 Equity Incentive Plans

Under both the 2004 Equity Incentive Plan (“2004 Plan”) and the 2013 Equity Incentive Plan (“2013 Plan”) (collectively “the Equity Plans”), we have granted
incentive and nonqualified stock options, stock appreciation rights, RSUs, restricted stock awards, and performance-based awards to employees, officers,
directors, consultants, independent contractors, and advisors to us. These may also be granted to any parent, subsidiary, or affiliate of ours. The purpose of the
Equity Plans has been to attract, retain, and motivate eligible persons whose present and potential contributions are important to our success by offering them
an opportunity to participate in our future performance through equity awards. RSUs granted prior to November 2014 generally vest over a four -year period,
whereas RSUs granted thereafter generally vest over a three -year period.

Upon adoption, our stockholders approved and reserved 45 million shares of common stock for issuance under the 2013 Plan. As of March 31, 2017 , 28
million shares remained available for future grant.

2008 Employee Stock Purchase Plan

Beginning August 16, 2016, eligible employees are offered shares through a 12-month offering period, which consists of two consecutive 6 -month purchase
periods. Employees may annually contribute up to 10% of their gross compensation, subject to certain limitations, to purchase shares of our common stock at
85% of the lower of either its fair market value on the purchase date or the fair market value at the beginning of the offering period. Prior to August 16, 2016,
employees were able to purchase shares of common stock at a price per share equal to 85% of the fair market value on the purchase date at the end of each
six month purchase period. As of March 31, 2017 , 31 million shares have been issued under this plan and 39 million shares remained available for future
issuance.

Acquired plans

Blue Coat acquisition

In connection with the Blue Coat acquisition, we assumed the outstanding equity awards under two of Blue Coat’s equity incentive plans (the Blue Coat, Inc.
2016 Equity Incentive Plan and the Batman Holdings, Inc. 2015 Amended and Restated Equity Incentive Plan (collectively, the “Blue Coat Plans”)), including 7.5
million vested and 12.5 million unvested stock options, 4.8 million unvested RSUs, and 3.0 million unvested PRUs. The total fair value of options assumed was
$265 million and the total fair value of RSUs and PRUs assumed was $162 million , before adjusting for estimated forfeitures. Upon vesting, these assumed
options will be exercisable into, and these assumed RSUs and PRUs will settle into shares of our common stock. The assumed RSUs and PRUs generally
retained the terms and conditions under which they were originally granted. We will not grant additional options or shares under the Blue Coat Plans. Future
equity awards by Symantec will be made under our 2013 Plan, as amended. See Note 6 for more information on the Blue Coat acquisition.

Included in the aforementioned assumed Blue Coat equity awards were RSUs and PRUs granted to Gregory S. Clark, former Blue Coat CEO and our current
CEO, in connection with the closing of the Blue Coat acquisition. These equity awards were assumed by Symantec on the close date for an equivalent of 1.3
million Symantec RSUs and 1.0 million PRUs. The RSUs vest at various times over 3 -years and PRUs are subject to 2 -year vesting and the achievement of
certain performance metrics during the applicable performance period. These awards had a combined fair value of $46 million , before adjusting for estimated
forfeitures, on the close date of the Blue Coat acquisition. In addition, Blue Coat had previously granted Mr. Clark stock options which were assumed by
Symantec. Upon assumption of these options, Mr. Clark held 3.9 million unvested options to purchase our common stock with a fair value of $53 million on
August 1, 2016, of which $50 million is being recognized as stock-based compensation expense over the 2 -year vesting period and the remainder was included
as part of the consideration transferred for the acquisition.

LifeLock acquisition

In connection with the LifeLock acquisition, we assumed the outstanding equity awards under LifeLock’s equity incentive plan (the LifeLock, Inc. 2012
Incentive Compensation Plan (the “LifeLock Plan”)), including 4.1 million unvested stock options and 3.1 million unvested RSUs. The total fair value of options
assumed was $61 million and the total fair value of RSUs assumed was $91 million , before adjusting for estimated forfeitures. Upon vesting, these assumed
options will be exercisable into, and these assumed RSUs will settle into shares of our common stock. The assumed RSUs generally retained the terms and
conditions under which they were originally granted. We will not grant additional options or shares under the LifeLock Plan. Future equity awards by Symantec
will be made under our 2013 Plan, as amended. See Note 6 for more information on the LifeLock acquisition.
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Shares reserved

We reserved the following shares of authorized but unissued common stock:

(In millions) March 31, 2017
Stock purchase plans 39
Stock award plans 76

Total 115

Stock-based compensation expense

The following table sets forth the total stock-based compensation expense recognized in our Consolidated Statements of Operations .

 Year Ended

(Dollars in millions) March 31, 2017   April 1, 2016   April 3, 2015
Cost of revenue $ 21   $ 10   $ 15
Sales and marketing 107   53   46
Research and development 110   56   39
General and administrative 202   42   31

Total stock-based compensation expense from continuing operations 440   161   131
Tax benefit associated with stock-based compensation expense (149)   (50)   (37)

Net stock-based compensation expense from continuing operations 291   111   94
Net stock-based compensation expense from discontinued operations —   56   46

  Net stock-based compensation expense $ 291   $ 167   $ 140

Restricted stock units

(In millions, except per share and year data)
Number of 

Shares  

Weighted- 
Average 

Grant Date Fair
Value  

Weighted- 
Average 

Remaining 
Years  

Aggregate Intrinsic 
Value

Outstanding at April 1, 2016 17   $ 22.72        
Granted and assumed 18   $ 20.56        
Vested and released (8)   $ 22.54        
Forfeited (4)   $ 21.45        
Outstanding and unvested at March 31, 2017 23   $ 21.26   1.1   $ 692

Expected to vest at March 31, 2017 19       1.0   $ 573

The weighted-average grant date fair value per share of RSUs granted during fiscal 2017 , 2016 , and 2015 , including assumed RSUs was $20.56 , $23.20 ,
and $22.66 , respectively. The total fair value of RSUs that vested and was released in fiscal 2017 , 2016 , and 2015 was $181 million , $250 million and $133
million , respectively.

As of March 31, 2017 , total unrecognized compensation cost related to RSUs was $278 million , net of estimated forfeitures, which is expected to be
recognized over the remaining weighted-average vesting period of 1.8  years.

Performance-based restricted stock units

(In millions, except per share and year data)
Number of 

Shares  

Weighted- 
Average 

Grant Date Fair
Value  

Weighted- 
Average 

Remaining 
Years  

Aggregate Intrinsic 
Value

Outstanding at April 1, 2016 2   $ 27.13        
Granted and assumed 5   $ 19.99        
Vested and released (1)   $ 28.76        
Outstanding and unvested at March 31, 2017 6   $ 21.05   1.0   $ 181

Expected to vest at March 31, 2017 5       1.0   $ 166
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The weighted-average grant date fair value per share of performance-based restricted stock granted during fiscal 2017 , 2016 , and 2015 , including
assumed performance-based restricted stock was $19.99 , $27.10 , and $26.30 , respectively. The total fair value of restricted stock that vested and was
released in fiscal 2017 , 2016 , and 2015 was $14 million , $9 million , and $23 million , respectively.

As of March 31, 2017 , total unrecognized compensation cost related to PRUs was $172 million , net of estimated forfeitures, which is expected to be
recognized over the remaining weighted-average vesting period of 1.0 years.

Stock options

(In millions, except per share and year data)
Number of 

Shares  

Weighted- 
Average 

Exercise Price  

Weighted- 
Average 

Remaining 
Years  

Aggregate Intrinsic 
Value

Outstanding at April 1, 2016 —   $ —        
Assumed 24   $ 8.77        
Exercised (4)   $ 7.93        
Outstanding and unvested at March 31, 2017 20   $ 8.94        
Exercisable at March 31, 2017 7       8.3 years   $ 164
Vested and expected to vest at March 31, 2017 18       8.4 years   $ 392

The total intrinsic value of options exercised during fiscal 2017 was $ 78 million . As of March 31, 2017 , total unrecognized compensation cost adjusted for
estimated forfeitures related to unvested stock options was $ 147 million , net of estimated forfeitures, which is expected to be recognized over the remaining
weighted-average vesting period of 1.7 years .

Valuation of stock options

The following assumptions were used to estimate the fair value of stock options assumed in the Blue Coat and LifeLock acquisitions during fiscal 2017:

Expected life 5.0 years
Weighted-average expected volatility 26.25%
Weighted-average risk-free interest 1.22%
Expected dividend yield 1.39%

Note 12 . Commitments and Contingencies

Lease commitments

We lease certain of our facilities, equipment, and co-locations under operating leases that expire at various dates through fiscal 2026. We currently sublease
some space under various operating leases that will expire on various dates through fiscal 2023. Some of our leases contain renewal options, escalation
clauses, rent concessions, and leasehold improvement incentives. Rent expense under operating leases was $79 million , $103 million , and $113 million for
fiscal 2017 , 2016 , and 2015 , respectively.

The minimum future rentals on non-cancelable operating leases by fiscal year are as follows:

(In millions) March 31, 2017
2018   $ 88
2019   74
2020   51
2021   43
2022   30
Thereafter   41

Total minimum future lease payments 327
Sublease income (48)

Total minimum future lease payments, net $ 279

Purchase obligations

We have purchase obligations that are associated with agreements for purchases of goods or services. Management believes that cancellation of these
contracts is unlikely and we expect to make future cash payments according to the contract terms.
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The following reflects unrecognized purchase obligations by fiscal year:

(In millions) March 31, 2017
2018   $ 125
2019   28
2020   1
Thereafter   —

Total purchase obligations   $ 154

Indemnifications

In the ordinary course of business, we may provide indemnifications of varying scope and terms to customers, vendors, lessors, business partners,
subsidiaries and other parties with respect to certain matters, including, but not limited to, losses arising out of our breach of agreements or representations and
warranties made by us. In addition, our bylaws contain indemnification obligations to our directors, officers, employees and agents, and we have entered into
indemnification agreements with our directors and certain of our officers to give such directors and officers additional contractual assurances regarding the
scope of the indemnification set forth in our bylaws and to provide additional procedural protections. We maintain director and officer insurance, which may
cover certain liabilities arising from our obligation to indemnify our directors and officers. It is not possible to determine the aggregate maximum potential loss
under these indemnification agreements due to the limited history of prior indemnification claims and the unique facts and circumstances involved in each
particular agreement. Such indemnification agreements might not be subject to maximum loss clauses. Historically, we have not incurred material costs as a
result of obligations under these agreements and we have not accrued any liabilities related to such indemnification obligations in our Consolidated Financial
Statements.

In connection with the sale of Veritas, we assigned several leases to Veritas Technologies LLC or its related subsidiaries. As a condition to consenting to the
assignments, certain lessors required us to agree to indemnify the lessor under the applicable lease with respect to certain matters, including, but not limited to,
losses arising out of Veritas Technologies LLC or its related subsidiaries’ breach of payment obligations under the terms of the lease. As with our other
indemnification obligations discussed above and in general, it is not possible to determine the aggregate maximum potential loss under these indemnification
agreements due to the limited history of prior indemnification claims and the unique facts and circumstances involved in each particular agreement. As with our
other indemnification obligations, such indemnification agreements might not be subject to maximum loss clauses and to date, generally under our real estate
obligations, we have not incurred material costs as a result of such obligations under our leases and have not accrued any liabilities related to such
indemnification obligations in our Consolidated Financial Statements.

We provide limited product warranties and the majority of our software license agreements contain provisions that indemnify licensees of our software from
damages and costs resulting from claims alleging that our software infringes on the intellectual property rights of a third party. Historically, payments made under
these provisions have been immaterial. We monitor the conditions that are subject to indemnification to identify if a loss has occurred.

Litigation contingencies

GSA

During the first quarter of fiscal 2013, we were advised by the Commercial Litigation Branch of the Department of Justice’s (“DOJ”) Civil Division and the Civil
Division of the U.S. Attorney’s Office for the District of Columbia that the government is investigating our compliance with certain provisions of our U.S. General
Services Administration (“GSA”) Multiple Award Schedule Contract No. GS-35F-0240T effective January 24, 2007, including provisions relating to pricing,
country of origin, accessibility, and the disclosure of commercial sales practices.

As reported on the GSA’s publicly-available database, our total sales under the GSA Schedule contract were approximately $222 million from the period
beginning January 2007 and ending September 2012. We have fully cooperated with the government throughout its investigation and in January 2014,
representatives of the government indicated that their initial analysis of our actual damages exposure from direct government sales under the GSA schedule
was approximately $145 million ; since the initial meeting, the government’s analysis of our potential damages exposure relating to direct sales has increased.
The government has also indicated they are going to pursue claims for certain sales to California, Florida, and New York as well as sales to the federal
government through reseller GSA Schedule contracts, which could significantly increase our potential damages exposure.

In 2012, a sealed civil lawsuit was filed against Symantec related to compliance with the GSA Schedule contract and contracts with California, Florida, and
New York. On July 18, 2014, the Court-imposed seal expired, and the government intervened in the lawsuit. On September 16, 2014, the states of California
and Florida intervened in the lawsuit, and the state of New York notified the Court that it would not intervene. On October 3, 2014, the DOJ filed an amended
complaint, which did not state a specific damages amount. On October 17, 2014, California and Florida combined their claims with those of the DOJ and the
relator on behalf of New York in an Omnibus Complaint, and a First Amended Omnibus Complaint was filed on October 8, 2015; the state claims also do not
state specific damages amounts.
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It is possible that the litigation could lead to claims or findings of violations of the False Claims Act, and could be material to our results of operations and
cash flows for any period. Resolution of False Claims Act investigations can ultimately result in the payment of somewhere between one and three times the
actual damages proven by the government, plus civil penalties in some cases, depending upon a number of factors. Our current estimate of the low end of the
range of the probable estimated loss from this matter is $25 million , which we have accrued. This amount contemplates estimated losses from both the
investigation of compliance with the terms of the GSA Schedule contract as well as possible violations of the False Claims Act. There is at least a reasonable
possibility that a loss may have been incurred in excess of our accrual for this matter, however, we are currently unable to determine the high end of the range
of estimated losses resulting from this matter.

EDS & NDI

On January 24, 2011, a class action lawsuit was filed against us and our previous e-commerce vendor Digital River, Inc.; the lawsuit alleged violations of
California’s Unfair Competition Law, the California Legal Remedies Act and unjust enrichment related to prior sales of Extended Download Service (“EDS”) and
Norton Download Insurance (“NDI”). On March 31, 2014, the U.S. District Court for the District of Minnesota certified a class of all people who purchased these
products between January 24, 2005 and March 10, 2011. In August 2015, the parties executed a settlement agreement pursuant to which we would pay the
plaintiffs  $30 million , which we accrued. On October 8, 2015, the Court granted preliminary approval of the settlement, which was subsequently paid into
escrow by us. The Court granted final approval on April 22, 2016, and entered judgment in the case. Objectors to the settlement have appealed to the Eighth
Circuit Court of Appeals, challenging the Court’s approval of the settlement.

Finjan

On August 28, 2013, Finjan, Inc. (“Finjan”) filed a complaint against Blue Coat Systems, Inc. in the U.S. District Court for the Northern District of California
alleging that certain Blue Coat products infringe six of Finjan’s U.S. patents. On August 4, 2015, a jury returned a verdict that certain Blue Coat products infringe
five of the Finjan patents-in-suit and awarded Finjan lump-sum damages of $40 million . On November 20, 2015, the trial court entered a judgment in favor of
Finjan on the jury verdict and certain non-jury legal issues. On July 28, 2016, in its ruling on post-trial motions the trial court denied Blue Coat’s motions seeking
a new trial or judgment as a matter of law and denied Finjan’s request for enhanced damages and attorneys’ fees. In August 2016, we completed our acquisition
of Blue Coat. We intend to vigorously contest the judgment and have filed an appeal with the Federal Circuit Court of Appeals. Our current best estimated loss
and related interest with respect to the jury verdict is  $40 million , which was accrued by Blue Coat and assumed by us as a part of the acquisition of Blue Coat.

Other

We are involved in a number of other judicial and administrative proceedings that are incidental to our business. Although adverse decisions (or settlements)
may occur in one or more of the cases, it is not possible to estimate the possible loss or losses from each of these cases. The final resolution of these lawsuits,
individually or in the aggregate, is not expected to have a material adverse effect on our business, results of operations, financial condition or cash flows.

Note 13 . Discontinued Operations

On January 29, 2016, we completed the sale of Veritas. The results of Veritas are presented as discontinued operations in our Consolidated Statements of
Operations and thus have been excluded from continuing operations and segment results for all reported periods.

In connection with the divestiture of Veritas, the Company and Veritas entered into Transition Service Agreements (“TSA”) pursuant to which the Company
provides Veritas certain limited services including financial support services, information technology services, and access to facilities, and Veritas provides the
Company certain limited financial support services. The TSAs commenced with the close of the transaction and expire at various dates through fiscal 2019.
During fiscal 2017 and fiscal 2016, we recorded income of approximately $22 million and $8 million , respectively, for all services provided to Veritas, which is
presented as part of other income, net in the Consolidated Statements of Operations.

We also have retained various customer relationships and contracts that were reported historically as a part of the Veritas business. Approximately $71
million and $330 million related to these relationships and contracts have been reported as part of our deferred revenue in the Consolidated Balance Sheet as of
March 31, 2017 and April 1, 2016 , respectively, along with an asset representing the service and maintenance rights we have under an agreement with Veritas
of $41 million and $131 million , respectively. These balances will be amortized to discontinued operations through the remaining term of the underlying
contracts.
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The following table presents information regarding certain components of income from discontinued operations, net of income taxes:

 Year Ended

(In millions) March 31, 2017   April 1, 2016   April 3, 2015
Net revenues $ 172   $ 1,968   $ 2,552
Cost of revenues (15)   (334)   (426)
Operating expenses (26)   (1,270)   (1,131)
Gain on sale of Veritas 31   4,060   —
Other income (expense), net 1   3   (3)
Income from discontinued operations before income taxes 163   4,427   992

Provision for income taxes 33   1,118   223

Income from discontinued operations, net of income taxes $ 130   $ 3,309   $ 769

During fiscal 2017 we received additional payments which represented purchase price adjustments for the sale of Veritas.

Note 14. Subsequent Event

Subsequent to March 31, 2017, we prepaid $710 million of our Senior Term Loan A-5 and $100 million of our Senior Term Loan A-1 on April 5, 2017 and
May 5, 2017, respectively.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Mountain View, State of California, on the 19th day of May 2017.

 SYMANTEC CORPORATION
     
  By: /s/    Gregory S. Clark

   
Gregory S. Clark 
Chief Executive Officer and Director

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Gregory S. Clark, Nicholas R.
Noviello and Scott C. Taylor, and each or any of them, his attorneys-in-fact, each with the power of substitution, for him in any and all capacities to sign any and
all amendments to this report on Form 10-K and any other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all  intents and purposes as he might or could do in person, hereby ratifying and confirming all  that such attorneys-in-fact,  or his or their
substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This Power of Attorney may be signed in several counterparts.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant
and in the capacities and on the dates indicated below.

Signature   Title  Date

         

/s/    Gregory S. Clark   Chief Executive Officer and Director
(Principal Executive Officer)

 
May 19, 2017

Gregory S. Clark    
         /s/    Nicholas R. Noviello   Executive Vice President and Chief Financial Officer

(Principal Financial Officer)
 

May 19, 2017
Nicholas R. Noviello    

         /s/    Mark S. Garfield   Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)

 
May 19, 2017

Mark S. Garfield    
         /s/    Daniel H. Schulman   

Chairman of the Board
 

May 19, 2017
Daniel H. Schulman    

         /s/    Frank E. Dangeard   
Director

 
May 19, 2017

Frank E. Dangeard    
         

/s/    Kenneth Y. Hao  
Director

 
May 19, 2017

Kenneth Y. Hao    
         

/s/    David W. Humphrey  
Director

 
May 19, 2017

David W. Humphrey    
         /s/    Geraldine B. Laybourne   

Director
 

May 19, 2017
Geraldine B. Laybourne    

         /s/    David L. Mahoney   
Director

 
May 19, 2017

David L. Mahoney    
         /s/    Robert S. Miller   

Director
 

May 19, 2017
Robert S. Miller    

         /s/    Anita M. Sands   
Director

 
May 19, 2017

Anita M. Sands    
         /s/    V. Paul Unruh   

Director
 

May 19, 2017
V. Paul Unruh    

         /s/    Suzanne M. Vautrinot   
Director

 
May 19, 2017

Suzanne M. Vautrinot    
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Schedule II

SYMANTEC CORPORATION

VALUATION AND QUALIFYING ACCOUNTS

All financial statement schedules have been omitted, since the required information is not applicable or is not present in material amounts, and/or changes to
such amounts are immaterial to require submission of the schedule, or because the information required is included in the Consolidated Financial Statements
and notes thereto included in this Form 10-K.
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101.LAB   XBRL Taxonomy Labels Linkbase Document                   X
101.PRE   XBRL Taxonomy Presentation Linkbase Document                   X
101.DEF   XBRL Taxonomy Definition Linkbase Document                   X

 
* Indicates a management contract, compensatory plan or arrangement.
** Filed by LifeLock, Inc.
§ The exhibits and schedules to this agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Registrant agrees to furnish

supplementally copies of any such exhibits and schedules to the SEC upon request.
† Filed by Veritas Software Corporation.
†† This exhibit is being furnished, rather than filed, and shall not be deemed incorporated by reference into any filing, in accordance with Item 601 of

Regulation S-K.
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EXHIBIT 3.05

BYLAWS
OF

SYMANTEC
CORPORATION


(A
DELAWARE
CORPORATION)
(as amended and restated on May 17, 2017)

ARTICLE
I

STOCKHOLDERS

      Section
1.1.
Annual
Meetings.
An annual meeting of stockholders shall be held for the election of directors at such date, time and place,
either within or without the State of Delaware, as the Board of Directors shall each year fix. Any other proper business may be transacted at
the annual meeting.
    

Section
1.2.
Special
Meetings.

(a)    Special meetings of stockholders for any purpose or purposes may be called at any time by the Chairman of the Board, the
President or the Board of Directors. Special meetings may not be called by any other person or persons , except as provided in Section 1.2(b)
below.

(b)       Special meetings of the stockholders of the Corporation shall be called by the Board of Directors upon written request to the
Secretary of the Corporation of one or more stockholders representing in the aggregate not less than fifteen percent (15%) of the outstanding
shares entitled to vote on the matter or matters to be brought before the proposed special meeting. A request to the Secretary of the
Corporation shall be signed by each stockholder, or a duly authorized agent of such stockholder, requesting the special meeting and shall be
accompanied by a notice setting forth the information required by subparagraph (a)(ii) of Section 1.12 of this Article as to the business
proposed to be conducted and any nominations proposed to be presented at such special meeting and as to the stockholder(s) proposing such
business or nominations, and by a representation by the stockholder(s) that within five (5) business days after the record date for any such
special meeting it will provide such information as of the record date for such special meeting. A special meeting requested by stockholders
shall be held at such date, time and place within or without the State of Delaware as may be fixed by the Board of Directors; provided,
however, that the date of any such special meeting shall not be more than ninety (90) days after the request to call the special meeting is
received by the Secretary of the Corporation. Notwithstanding the foregoing, a special meeting requested by stockholders shall not be held if
either (a) the Board of Directors has called or calls for an annual meeting of stockholders to be held within ninety (90) days after the
Secretary of the Corporation receives the request for the special meeting and the Board of Directors determines in good faith that the business
of such annual meeting includes (among any other matters properly brought before the annual meeting) the business specified in the request
or (b) an annual or special meeting that included the business specified in the request (as determined in good faith by the Board of Directors)
was held not more than ninety (90) days before the request to call the special meeting was received by the Secretary of the Corporation. A
stockholder may revoke a request for a special meeting at any time by written revocation delivered to the Secretary of the Corporation, and if
such revoking stockholder had joined with other stockholders to submit the request for a special meeting pursuant to this subparagraph (b),
and if the remaining unrevoked requests from stockholders joining in such request represent less than the requisite number of shares entitling
the stockholders to request the calling of a special meeting, the Board of Directors, in its discretion, may refrain from calling the special
meeting or cancel the special meeting, as the case may be. Business transacted at a special meeting requested by stockholders shall be limited
to the purpose(s) stated in the request for meeting, provided, however, that the Board of Directors shall have the authority in its discretion to
submit additional matters to the stockholders, and to cause other business to be transacted, at any special meeting requested by stockholders.

(c)       Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting
pursuant to the Corporation’s notice of meeting. The chairman of the meeting shall have the power and duty to determine whether a
nomination or any other business brought before a special meeting was made in accordance with the procedures set forth in this section, and,
if any nomination or other business is not in compliance with this section (including if the stockholder does not provide the information that it
represents it will provide under this section to the Corporation within five (5) business days following the record date for the meeting), to
declare that such defective nomination or proposal shall be disregarded, notwithstanding that proxies in respect of such matters may have
been received.     

Section
1.3.
Notice
of
Meetings.
Written notice of all meetings of stockholders shall be given stating the place, date and time of the
meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called. Unless otherwise required by
applicable law or the Certificate of Incorporation of the Corporation, such notice shall be given not less than ten (10) nor more than sixty (60)
days before the date of the meeting to each stockholder entitled to vote at such meeting.
     

Section
1.4.
Adjournments.
Any meeting of stockholders may adjourn from time to time to reconvene at the same or another place,
and notice need not be given of any such adjourned meeting if the time, date and place thereof are announced at the meeting at which the
adjournment is taken; provided, however, that if the adjournment is for more than thirty (30) days, or if after the adjournment a new record
date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the



meeting. At the adjourned meeting the Corporation may transact any business that might have been transacted at the original meeting.
     

Section
1.5.
Quorum.
At each meeting of stockholders, the holders of a majority of the shares of stock entitled to vote at the
meeting, present in person or by proxy, shall constitute a quorum for the transaction of business, except if otherwise required by law. If a
quorum shall fail to attend any meeting, the chairman of the meeting or the holders of a majority of the shares entitled to vote who are
present, in person or by proxy, at the meeting may adjourn the meeting. Shares of the Corporation’s stock belonging to the Corporation or to
another corporation, if a majority of the shares entitled to vote in the election of directors of such other corporation are held, directly or
indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that the foregoing
shall not limit the right of the Corporation or any other corporation to vote any of the Corporation’s stock held by it in a fiduciary capacity.
     

Section
1.6.
Organization.
Meetings of stockholders shall be presided over by such person as the Board of Directors may designate,
or, in the absence of such a person, the Chairman of the Board, or, in the absence of such person, the President of the Corporation, or, in the
absence of such person, such person as may be chosen by the holders of a majority of the shares entitled to vote who are present, in person or
by proxy, at the meeting. Such person shall be chairman of the meeting and shall determine the order of business and the procedure at the
meeting, including such regulation of the manner of voting and the conduct of discussion as seems to him or her to be in order. The Secretary
of the Corporation shall act as secretary of the meeting, but in his or her absence the chairman of the meeting may appoint any person to act
as secretary of the meeting.
     

Section
1.7.
Voting;
Proxies.
Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, each
stockholder shall be entitled to one vote for each share of stock held by such stockholder. Each stockholder entitled to vote at a meeting of
stockholders, or to express consent or dissent to corporate action in writing without a meeting, may authorize another person or persons to act
for such stockholder by proxy. If a vote is to be taken by written ballot, each such ballot shall state the name of the stockholder or proxy
voting and such other information as the chairman of the meeting deems appropriate. At all meetings of stockholders for the election of
directors, the affirmative vote of the majority of the votes cast (as such vote is defined in Article II, Section 2.1 of these Bylaws) shall be
sufficient to elect, unless the election of directors meets both conditions of the proviso to the fourth sentence of Section 2.1, in which case a
plurality of the votes cast shall be sufficient to elect. All other elections or questions, unless otherwise provided by applicable law, the
Certificate of Incorporation or these Bylaws, shall be decided by the affirmative vote of the holders of a majority of the shares of stock
entitled to vote thereon that are present in person or represented by proxy at the meeting.
     

Section
1.8.
Fixing
Date
for
Determination
of
Stockholders
of
Record.
In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to express consent to corporate
action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled
to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of
Directors may fix, in advance, a record date, which shall not be more than sixty (60) nor less than ten (10) days before the date of such
meeting, nor more than sixty (60) days prior to any other action. If no record date is fixed by the Board of Directors, then the record date shall
be as provided by law. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to
any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
     

Section
1.9.
List
of
Stockholders
Entitled
to
Vote.
A complete list of stockholders entitled to vote at any meeting of stockholders,
arranged in alphabetical order and showing the address of each stockholder and the number of shares registered in the name of each
stockholder, shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for
a period of at least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be
specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list may also be produced and
kept at the time and place of the meeting during the whole time thereof and may be inspected by any stockholder who is present.
     

Section
1.10.
Action
by
Consent
of
Stockholders.
Unless otherwise provided in the Certificate of Incorporation, any action required
to be taken at any annual or special meeting of stockholders of the Corporation, or any action which may be taken at any annual or special
meeting of such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of
the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who have not
consented in writing.
     

In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the
Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which date shall not be more than ten (10) days after the date upon which the resolution fixing the
record date is adopted by the Board of Directors. Any stockholder of record seeking to have the stockholders authorize or take corporate
action by written consent shall, by written notice to the Secretary, request the Board of Directors to fix a record date. The Board of Directors
shall promptly, but in all events within ten (10) days after the date on which such a request is received, adopt a resolution fixing the record
date. If no record date has been fixed by the Board of Directors within ten (10) days of the date on which such a request is received, the
record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the
Board of Directors is required by applicable law, shall be the first date on which a signed written consent setting forth the action taken or



proposed to be taken is delivered to the corporation by delivery to its registered office in the State of Delaware, its principal place of business,
or any officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery
made to the corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested. If no record date has
been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the date on which the
Board of Directors adopts the resolution taking such prior action.
     

Section
1.11.
Inspectors
of
Elections.
          

(a)
Applicability.
Unless otherwise provided in the Corporation’s Certificate of Incorporation or required by the Delaware General
Corporation Law, the following provisions of this Section 1.11 shall apply only if and when the Corporation has a class of voting stock that
is: (i) listed on a national securities exchange; (ii) authorized for quotation on an interdealer quotation system of a registered national
securities association; or (iii) held of record by more than 2,000 stockholders; in all other cases, observance of the provisions of this
Section 1.11 shall be optional and at the discretion of the Corporation.
          

(b)
Appointment.
The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors of election to
act at the meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace
any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall
appoint one or more inspectors to act at the meeting.
          

(c)
Inspector’s
Oath.
Each inspector of election, before entering upon the discharge of his duties, shall take and sign an oath
faithfully to execute the duties of inspector with strict impartiality and according to the best of his ability.
          

(d)
Duties
of
Inspectors.
At a meeting of stockholders, the inspectors of election shall (i) ascertain the number of shares outstanding
and the voting power of each share, (ii) determine the shares represented at a meeting and the validity of proxies and ballots, (iii) count all
votes and ballots, (iv) determine and retain for a reasonable period of time a record of the disposition of any challenges made to any
determination by the inspectors and (v) certify their determination of the number of shares represented at the meeting and their count of all
votes and ballots. The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the
inspectors.
          

(e)
Opening
and
Closing
of
Polls.
The date and time of the opening and the closing of the polls for each matter upon which the
stockholders will vote at a meeting shall be announced by the inspectors at the meeting. No ballot, proxies or votes, nor any revocations
thereof or changes thereto, shall be accepted by the inspectors after the closing of the polls unless the Court of Chancery upon application by
a stockholder shall determine otherwise.
          

(f)
Determinations.
In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination
of the proxies, any envelopes submitted with those proxies, any information provided in connection with proxies in accordance with
Section 212(c)(2) of the Delaware General Corporation Law, the ballots and the regular books and records of the Corporation, except that the
inspectors may consider other reliable information for the limited purpose of reconciling proxies and ballots submitted by or on behalf of
banks, brokers, their nominees or similar persons that represent more votes than the holder of a proxy is authorized by the record owner to
cast or more votes than the stockholder holds of record. If the inspectors consider other reliable information for the limited purpose permitted
herein, the inspectors at the time they make their certification of their determinations pursuant to this Section 1.11 shall specify the precise
information considered by them, including the person or persons from whom they obtained the information, when the information was
obtained, the means by which the information was obtained and the basis for the inspectors’ belief that such information is accurate and
reliable.
     

Section
1.12.
Notice
of
Stockholder
Business;
Nominations.
          

(a)
Annual
Meeting
of
Stockholders.
               

(i) Nominations of persons for election to the Board of Directors and the proposal of business to be considered by the stockholders
shall be made at an annual meeting of stockholders (A) pursuant to the Corporation’s notice of such meeting, (B) by or at the direction of the
Board of Directors or (C) by any stockholder of the Corporation who was a stockholder of record at the time of giving of the notice provided
for in this Section 1.12, who is entitled to vote at such meeting and who complies with the notice procedures set forth in this Section 1.12 or
Section 1.13 of this Article, as the case may be.
               

(ii) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (C) of
subparagraph (a)(i) of this Section 1.12, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation
and such other business must otherwise be a proper matter for stockholder action. To be timely (other than a notice by an Eligible Holder (as
defined in Section 1.13 of this Article) who seeks to include a Nominee (as defined in Section 1.13 of this Article) in the Corporation’s proxy
statement for an annual meeting of stockholders pursuant to Section 1.13 of this Article), a stockholder’s notice shall be delivered to the
Secretary at the principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days



prior to the first anniversary of the preceding year’s annual meeting of stockholders; provided, however, that in the event that the date of the
annual meeting is more than thirty (30) days before or more than sixty (60) days after such anniversary date, notice by the stockholder, to be
timely, must be so delivered not later than the close of business on the tenth (10th) day following the day on which public announcement of
the date of such meeting is first made by the Corporation. In no event shall the public announcement of an adjournment or postponement of a
meeting of stockholders commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above.
Such stockholder’s notice (other than a notice by an Eligible Holder (as defined in Section 1.13 of this Article) who seeks to include a
Nominee (as defined in Section 1.13 of this Article) in the Corporation’s proxy statement for an annual meeting of stockholders pursuant to
Section 1.13 of this Article) shall set forth: (a) as to each person whom the stockholder proposes to nominate for election or reelection as a
director all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is
otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected; (b) as to
any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before
the meeting, the reasons for conducting such business at the meeting and any material interest in such business of such stockholder and the
beneficial owner, if any, on whose behalf the proposal is made; and (c) as to the stockholder giving the notice and the beneficial owner, if
any, on whose behalf the nomination or proposal is made, (1) the name and address of such stockholder, as they appear on the Corporation’s
books, and of such beneficial owner and (2) the class and number of shares of the Corporation that are owned beneficially and held of record
by such stockholder and such beneficial owner.
               

(iii) Notwithstanding anything in the second sentence of subparagraph (a)(ii) of this Section 1.12 to the contrary, in the event that the
number of directors to be elected to the Board of Directors of the Corporation is increased and there is no public announcement by the
Corporation naming all of the nominees for director or specifying the size of the increased board of directors at least seventy (70) days prior
to the first anniversary of the preceding year’s annual meeting of stockholders (or, if the annual meeting of stockholders is held more than
thirty (30) days before or sixty (60) days after such anniversary date, at least seventy (70) days prior to such annual meeting), a stockholder’s
notice required by this Section 1.12 (other than a notice by an Eligible Holder (as defined in Section 1.13 of this Article) who seeks to include
a Nominee (as defined in Section 1.13 of this Article) in the Corporation’s proxy statement for an annual meeting of stockholders pursuant to
Section 1.13 of this Article) shall also be considered timely, but only with respect to nominees for any new positions created by such increase,
if it shall be delivered to the Secretary of the Corporation at the principal executive office of the Corporation not later than the close of
business on the tenth (10th) day following the day on which such public announcement is first made by the Corporation.

(iv) Notwithstanding the provisions of subparagraph (a)(ii) of Section 1.12 of this Article, nominations of persons for election to the
Board of Directors may also be properly brought before an annual meeting of stockholders by any Eligible Holder (as defined in Section 1.13
of this Article) who has satisfied the requirements of Section 1.13 of this Article.
          

(b)
Special
Meetings
of
Stockholders.
Only such business shall be conducted at a special meeting of stockholders as shall have been
brought before the meeting pursuant to the Corporation’s notice of such meeting. Nominations of persons for election to the Board of
Directors may be made at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of such
meeting (i) by or at the direction of the Board of Directors or (ii) provided that the Board of Directors has determined that directors shall be
elected at such meeting, by any stockholder of the Corporation who is a stockholder of record at the time of giving of notice of the special
meeting, who shall be entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 1.12. In the event
the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any such
stockholder may nominate a person or persons (as the case may be), for election to such position(s) as specified in the Corporation’s notice of
meeting, if the stockholder’s notice required by subparagraph (a)(ii) of this Section 1.12 shall be delivered to the Secretary of the Corporation
at the principal executive offices of the Corporation not earlier than the one hundred twentieth (120th) day prior to such special meeting and
not later than the close of business on the later of the ninetieth (90th) day prior to such special meeting or the tenth (10th) day following the
day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to
be elected at such meeting.
         

(c)
General.
             

(i) Only such persons who are nominated in accordance with the procedures set forth in this Section 1.12 or Section 1.13 of this
Article, as the case may be, shall be eligible to serve as directors and only such business shall be conducted at a meeting of stockholders as
shall have been brought before the meeting in accordance with the procedures set forth in this Section 1.12. Except as otherwise provided by
law or these Bylaws (including Section 1.13 of this Article), the chairman of the meeting shall have the power and duty to determine whether
a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the
procedures set forth in this Section 1.12 and, if any proposed nomination or business is not in compliance herewith, to declare that such
defective proposal or nomination shall be disregarded.
               

(ii) For purposes of this Section 1.12 and Section 1.13 of this Article, the term “public announcement” shall mean disclosure in a
press release reported by the Dow Jones News Service, Associated Press or comparable national news service or in a document publicly filed
by the Corporation with the Securities and Exchange Commission pursuant to sections 13, 14 or 15(d) of the Exchange Act.

(iii) Notwithstanding the foregoing provisions of this Section 1.12 and the provisions of Section 1.13 of this Article, a stockholder



shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters
set forth herein. Nothing in this Section 1.12 or Section 1.13 of this Article shall be deemed to affect any rights of stockholders to request
inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

Section
1.13.
Stockholder
Nominations
Included
in
the
Corporation’s
Proxy
Materials.
 

(a)
Inclusion
of
Nominees
in
Proxy
Statement.
Subject to the provisions of this Section 1.13, if expressly requested in the relevant
Nomination Notice (as defined below), the Corporation shall include in its proxy statement for any annual meeting of stockholders: (i) the
name or names of any person or persons nominated for election (each, a “Nominee”), which shall also be included on the Corporation’s form
of proxy and ballot, by any Eligible Holder (as defined below) or group of up to fifty (50) Eligible Holders that has (individually and
collectively, in the case of a group) satisfied, as determined by the Board of Directors, all applicable conditions and complied with all
applicable procedures set forth in this Section 1.13 (such Eligible Holder or group of Eligible Holders being a “Nominating Stockholder”);
(ii) disclosure about each Nominee and the Nominating Stockholder required under the rules of the Securities and Exchange Commission or
other applicable law to be included in the proxy statement; (iii) any statement included by the Nominating Stockholder in the Nomination
Notice for inclusion in the proxy statement in support of each Nominee’s election to the Board of Directors (subject, without limitation, to
Section 1.13(e)(ii)), if such statement does not exceed five hundred (500) words and fully complies with Section 14 of the Exchange Act and
the rules and regulations thereunder, including Rule 14a-9 (the “Supporting Statement”); and (iv) any other information that the Corporation
or the Board of Directors determines, in their discretion, to include in the proxy statement relating to the nomination of each Nominee,
including, without limitation, any statement in opposition to the nomination, any of the information provided pursuant to this Section and any
solicitation materials or related information with respect to a Nominee.

For purposes of this Section 1.13, any determination to be made by the Board of Directors may be made by the Board of Directors, a
committee of the Board of Directors or any officer of the Corporation designated by the Board of Directors or a committee of the Board of
Directors, and any such determination shall be final and binding on the Corporation, any Eligible Holder, any Nominating Stockholder, any
Nominee and any other person so long as made in good faith (without any further requirements). The chairman of any annual meeting of
stockholders, in addition to making any other determinations that may be appropriate to the conduct of the meeting, shall have the power and
duty to determine whether a Nominee has been nominated in accordance with the requirements of this Section 1.13 and, if not so nominated,
shall direct and declare at the meeting that such Nominee shall not be considered.

(b)
Maximum
Number
of
Nominees.

(i) The Corporation shall not be required to include in the proxy statement for an annual meeting of stockholders more Nominees than
that number of directors constituting the greater of (a) two (2) or (b) twenty percent (20%) of the total number of directors of the Corporation
on the last day on which a Nomination Notice may be submitted pursuant to this Section 1.13 (rounded down to the nearest whole number)
(the “Maximum Number”). The Maximum Number for a particular annual meeting shall be reduced by: (1) Nominees who the Board of
Directors itself decides to nominate for election at such annual meeting; (2) Nominees who cease to satisfy, or Nominees of Nominating
Stockholders that cease to satisfy, the eligibility requirements in this Section 1.13, as determined by the Board of Directors; (3) Nominees
whose nomination is withdrawn by the Nominating Stockholder or who become unwilling to serve on the Board of Directors; and (4) the
number of incumbent directors who had been Nominees with respect to any of the preceding two (2) annual meetings of stockholders and
whose reelection at the upcoming annual meeting is being recommended by the Board of Directors. In the event that one (1) or more
vacancies for any reason occurs on the Board of Directors after the deadline for submitting a Nomination Notice as set forth in in paragraph
(d) of this Section 1.13 but before the date of the annual meeting, and the Board of Directors resolves to reduce the size of the board in
connection therewith, the Maximum Number shall be calculated based on the number of directors in office as so reduced.

(ii) If the number of Nominees pursuant to this Section 1.13 for any annual meeting of stockholders exceeds the Maximum Number
then, promptly upon notice from the Corporation, each Nominating Stockholder will select one (1) Nominee for inclusion in the proxy
statement until the Maximum Number is reached, going in order of the amount (largest to smallest) of the ownership position as disclosed in
each Nominating Stockholder’s Nomination Notice, with the process repeated if the Maximum Number is not reached after each Nominating
Stockholder has selected one (1) Nominee. If, after the deadline for submitting a Nomination Notice as set forth in paragraph (d) of this
Section 1.13, a Nominating Stockholder or a Nominee ceases to satisfy the eligibility requirements in this Section 1.13, as determined by the
Board of Directors, a Nominating Stockholder withdraws its nomination or a Nominee becomes unwilling to serve on the Board of Directors,
whether before or after the mailing or other distribution of the definitive proxy statement, then the nomination shall be disregarded, and the
Corporation: (1) shall not be required to include in its proxy statement or on any ballot or form of proxy the disregarded Nominee or any
successor or replacement nominee proposed by the Nominating Stockholder or by any other Nominating Stockholder and (2) may otherwise
communicate to its stockholders, including without limitation by amending or supplementing its proxy statement or ballot or form of proxy,
that a Nominee will not be included as a nominee in the proxy statement or on any ballot or form of proxy and will not be voted on at the
annual meeting.

(c)
Eligibility
of
Nominating
Stockholder.

(i) An “Eligible Holder” is a person who has either (a) been a record holder of the shares of common stock used to satisfy the
eligibility requirements in paragraph (c) of this Section 1.13 continuously for the three (3)-year period specified in subparagraph (c)(ii) of this



Section 1.13 or (b) provides to the Secretary of the Corporation, within the time period referred to in paragraph (d) of this Section 1.13,
evidence of continuous ownership of such shares for such three (3)-year period from one (1) or more securities intermediaries in a form that
the Board of Directors determines would be deemed acceptable for purposes of a shareholder proposal under Rule 14a-8(b)(2) under the
Exchange Act (or any successor rule).

(ii) An Eligible Holder or group of up to fifty (50) Eligible Holders may submit a nomination in accordance with this Section 1.13
only if the person or group (in the aggregate) has continuously owned at least the Minimum Number (as defined below) of shares of the
Corporation’s common stock throughout the three (3)-year period preceding and including the date of submission of the Nomination Notice,
and continues to own at least the Minimum Number through the date of the annual meeting. Two (2) or more funds that are (a) under
common management and investment control, (b) under common management and funded primarily by a single employer or (c) a “group of
investment companies,” as such term is defined in Section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, as amended, shall be
treated as one Eligible Holder if such Eligible Holder shall provide together with the Nomination Notice documentation reasonably
satisfactory to the Corporation that demonstrates that the funds meet the criteria set forth in clauses (a), (b) or (c) above. For the avoidance of
doubt, in the event of a nomination by a group of Eligible Holders, any and all requirements and obligations for an individual Eligible Holder
that are set forth in this Section 1.13, including the minimum holding period, shall apply to each member of such group; provided, however,
that the Minimum Number shall apply to the ownership of the group in the aggregate. Should any stockholder cease to satisfy the eligibility
requirements in this Section 1.13, as determined by the Board of Directors, or withdraw from a group of Eligible Holders at any time prior to
the annual meeting of stockholders, the group of Eligible Stockholders shall only be deemed to own the shares held by the remaining
members of the group.

(iii) The “Minimum Number” of shares of the Corporation’s common stock means three percent (3%) of the number of outstanding
shares of common stock as of the most recent date for which such amount is given in any filing by the Corporation with the Securities and
Exchange Commission prior to the submission of the Nomination Notice.

(iv) For purposes of this Section 1.13, an Eligible Holder “owns” only those outstanding shares of the Corporation as to which the
Eligible Holder possesses both (a) the full voting and investment rights pertaining to the shares; and (b) the full economic interest in
(including the opportunity for profit and risk of loss on) such shares; provided, however, that the number of shares calculated in accordance
with clauses (a) and (b) shall not include any shares: (1) purchased or sold by such Eligible Holder or any of its affiliates in any transaction
that has not been settled or closed, (2) sold short by such Eligible Holder, (3) borrowed by such Eligible Holder or any of its affiliates for any
purpose or purchased by such Eligible Holder or any of its affiliates pursuant to an agreement to resell or subject to any other obligation to
resell to another person, or (4) subject to any option, warrant, forward contract, swap, contract of sale, other derivative or similar agreement
entered into by such Eligible Holder or any of its affiliates, whether any such instrument or agreement is to be settled with shares or with cash
based on the notional amount or value of outstanding shares of the Corporation, in any such case which instrument or agreement has, or is
intended to have, the purpose or effect of: (x) reducing in any manner, to any extent or at any time in the future, such Eligible Holder’s or any
of its affiliates’ full right to vote or direct the voting of any such shares, and/or (y) hedging, offsetting, or altering to any degree, gain or loss
arising from the full economic ownership of such shares by such Eligible Holder or any of its affiliates.

An Eligible Holder “owns” shares held in the name of a nominee or other intermediary so long as the Eligible Holder retains the right
to instruct how the shares are voted with respect to the election of directors and possesses the full economic interest in the shares. An Eligible
Holder’s ownership of shares shall be deemed to continue during any period in which the Eligible Holder has delegated any voting power by
means of a proxy, power of attorney, or other similar instrument or arrangement that is revocable at any time by the Eligible Holder. An
Eligible Holder’s ownership of shares shall be deemed to continue during any period in which the Eligible Holder has loaned such shares
provided that the Eligible Holder has the power to recall such loaned shares on five (5) business days’ notice. The terms “owned,” “owning”
and other variations of the word “own” shall have correlative meanings. Whether outstanding shares of the Corporation are “owned” for these
purposes shall be determined by the Board.

(v) No Eligible Holder shall be permitted to be in more than one group constituting a Nominating Stockholder, and if any Eligible
Holder appears as a member of more than one (1) group, it shall be deemed to be a member of the group that has the largest ownership
position as reflected in the Nomination Notice.

(d)
Nomination
Notice
. To nominate a Nominee, the Nominating Stockholder must, not less than one hundred twenty (120) nor
more than one hundred fifty (150) calendar days prior to the anniversary of the date (as specified in the Corporation’s proxy materials for its
immediately preceding annual meeting of stockholders) on which the Corporation first sent its proxy materials for its immediately preceding
annual meeting of stockholders, deliver to the Secretary of the Corporation at the principal executive office of the Corporation all of the
below information and documents (collectively, the “Nomination Notice”); provided, however, that if (and only if) the scheduled date of the
annual meeting is thirty (30) days before or thirty (30) days after such anniversary date, the Nomination Notice shall be given in the manner
provided herein by the later of the close of business on the date that is one hundred eighty (180) days prior to the date of the annual meeting
or the close of business on the tenth (10 th ) day following the day on which public announcement of the date of such meeting is first made by
the Corporation. In no event will the public announcement of an adjournment of an annual meeting of stockholders commence a new time
period for the giving of the Nomination Notice as provided above. For purposes of these bylaws, the Nomination Notice shall include the
following: (i) a Schedule 14N (or any successor form) relating to each Nominee, completed and filed with the Securities and Exchange
Commission by the Nominating Stockholder as applicable, in accordance with the rules of the Securities and Exchange Commission; (ii) a



written notice, in a form deemed satisfactory by the Board of Directors, of the nomination of each Nominee that includes the following
additional information, agreements, representations and warranties by the Nominating Stockholder (including each group member):

(a) the information required with respect to the nomination of directors pursuant to this Section 1.13;

(b) the details of any relationship that existed within the past three (3) years and that would have been described pursuant to Item 6(e)
of Schedule 14N (or any successor item) if it existed on the date of submission of the Schedule 14N;

(c) a representation and warranty that the Nominating Stockholder acquired the securities of the Corporation in the ordinary course of
business and did not acquire, and is not holding, securities of the Corporation for the purpose or with the effect of influencing or changing
control of the Corporation;

(d) a representation and warranty that each Nominee’s candidacy or, if elected, Board membership would not violate applicable state
or federal law or the rules of any stock exchange on which the Corporation’s securities are traded;

(e) a representation and warranty that each Nominee: (1) does not have any direct or indirect relationship with the Corporation that
would cause the Nominee to be considered not independent pursuant to the Corporation’s Corporate Governance Guidelines as most recently
published on its website and otherwise qualifies as independent under the rules of the primary stock exchange on which the Corporation’s
shares of common stock are traded; (2) meets the audit committee and compensation committee independence requirements under the rules of
the primary stock exchange on which the Corporation’s shares of common stock are traded; (3) is a “non-employee director” for the purposes
of Rule 16b-3 under the Exchange Act (or any successor rule); (4) is an “outside director” for the purposes of Section 162(m) of the Internal
Revenue Code (or any successor provision); and (5) is not and has not been subject to any event specified in Rule 506(d)(1) of Regulation D
(or any successor rule) under the Securities Act of 1933, as amended, or Item 401(f) of Regulation S-K (or any successor rule) under the
Exchange Act, without reference to whether the event is material to an evaluation of the ability or integrity of such Nominee;

(f) a representation and warranty that the Nominating Stockholder satisfies the eligibility requirements set forth in paragraph (c) of
this Section 1.13 and has provided evidence of ownership to the extent required by subparagraph (c)(i) of this Section 1.13;

(g) a representation and warranty that the Nominating Stockholder intends to continue to satisfy the eligibility requirements described
in subparagraph (c)(i) of this Section 1.13 through the date of the annual meeting;

(h) details of any position of a Nominee as an officer or director of any competitor (that is, any entity that produces products or
provides services that compete with or are alternatives to the products produced or services provided by the Corporation or its affiliates) of
the Corporation, within the three (3) years preceding the submission of the Nomination Notice;

(i) a representation and warranty that the Nominating Stockholder will not engage in a “solicitation” within the meaning of Rule 14a-
1(l) (without reference to the exception in Section 14a-1(l)(2)(iv)) (or any successor rules) with respect to the annual meeting, other than with
respect to a Nominee or any nominee of the Board;

(j) a representation and warranty that the Nominating Stockholder will not use any proxy card other than the Corporation’s proxy card
in soliciting stockholders in connection with the election of a Nominee at the annual meeting;

(k) if desired, a Supporting Statement; and

(l) in the case of a nomination by a group, the designation by all group members of one (1) group member that is authorized to act on
behalf of all group members with respect to matters relating to the nomination, including withdrawal of the nomination;

(iii) an executed agreement, in a form deemed satisfactory by the Board of Directors, pursuant to which the Nominating Stockholder
(including each group member) agrees:

(a) to comply with all applicable laws, rules and regulations in connection with the nomination, solicitation and election;

(b) to file any written solicitation or other communication with the Corporation’s stockholders relating to one or more of the
Corporation’s directors or director nominees or any Nominee with the Securities and Exchange Commission, regardless of whether any such
filing is required under rule or regulation or whether any exemption from filing is available for such materials under any rule or regulation;

(c) to assume all liability stemming from an action, suit or proceeding concerning any actual or alleged legal or regulatory violation
arising out of any communication by the Nominating Stockholder or any of its Nominees with the Corporation, its stockholders or any other
person in connection with the nomination or election of directors, including, without limitation, the Nomination Notice;

(d) to indemnify and hold harmless (jointly with all other group members, in the case of a group member) the Corporation and each
of its directors, officers and employees individually against any liability, loss, damages, expenses or other costs (including attorneys’ fees)
incurred in connection with any threatened or pending action, suit or proceeding, whether legal, administrative or investigative, against the



Corporation or any of its directors, officers or employees arising out of or relating to a failure or alleged failure of the Nominating
Stockholder or any of its Nominees to comply with, or any breach or alleged breach of, its or their obligations, agreements or representations
under this Section 1.13;

(e) in the event that any information included in the Nomination Notice, or any other communication by the Nominating Stockholder
(including with respect to any group member), with the Corporation, its stockholders or any other person in connection with the nomination
or election ceases to be true and accurate in all material respects (or omits a material fact necessary to make the statements made not
misleading), or that the Nominating Stockholder (including any group member) has failed to continue to satisfy the eligibility requirements
described in paragraph (c) of this Section 1.13, to promptly (and in any event within forty-eight (48) hours of discovering such misstatement,
omission or failure) notify the Corporation and any other recipient of such communication of (1) the misstatement or omission in such
previously provided information and of the information that is required to correct the misstatement or omission or (2) such failure; and

(iv) an executed agreement, in a form deemed satisfactory by the Board of Directors, by each Nominee:

(a) to provide to the Corporation such other information and certifications, including completion of the Corporation’s director
questionnaire, as it may reasonably request;

(b) at the reasonable request of the Nominating and Governance Committee, to meet with the Nominating and Governance
Committee to discuss matters relating to the nomination of such Nominee to the Board of Directors, including the information provided by
such Nominee to the Corporation in connection with his or her nomination and such Nominee’s eligibility to serve as a member of the Board
of Directors;

(c) that such Nominee has read and agrees, if elected, to serve as a member of the Board of Directors, to adhere to the Corporation’s
Corporate Governance Guidelines, Code of Conduct and any other Corporation policies and guidelines applicable to directors; and

(d) that such Nominee is not and will not become a party to (i) any compensatory, payment or other financial agreement, arrangement
or understanding with any person or entity in connection with his or her nomination, service or action as a director of the Corporation that has
not been disclosed to the Corporation, (ii) any agreement, arrangement or understanding with any person or entity as to how such Nominee
would vote or act on any issue or question as a director (a “Voting Commitment”) that has not been disclosed to the Corporation or (iii) any
Voting Commitment that could limit or interfere with such Nominee’s ability to comply, if elected as a director of the Corporation, with its
fiduciary duties under applicable law.

The information and documents required by paragraph (d) of this Section 1.13 to be provided by the Nominating Stockholder shall
be: (i) provided with respect to and executed by each group member, in the case of information applicable to group members; and (ii)
provided with respect to the persons specified in Instruction 1 to Items 6(c) and (d) of Schedule 14N (or any successor item) in the case of a
Nominating Stockholder or group member that is an entity. The Nomination Notice shall be deemed submitted on the date on which all the
information and documents referred to in paragraph (d) of this Section 1.13 (other than such information and documents contemplated to be
provided after the date the Nomination Notice is provided) have been delivered to or, if sent by mail, received by the Secretary of the
Corporation.

(e)
Exceptions.

(i) Notwithstanding anything to the contrary contained in this Section 1.13, the Corporation may omit from its proxy statement any
Nominee and any information concerning such Nominee (including a Nominating Stockholder’s Supporting Statement) and no vote on such
Nominee will occur (notwithstanding that proxies in respect of such vote may have been received by the Corporation), and the Nominating
Stockholder may not, after the last day on which a Nomination Notice would be timely, cure in any way any defect preventing the nomination
of such Nominee, if: (a) the Corporation receives a notice pursuant to this Section 1.13 that a stockholder intends to nominate a candidate for
director at the annual meeting, whether or not such notice is subsequently withdrawn or made the subject of a settlement with the
Corporation; (b) the Nominating Stockholder or the designated lead group member, as applicable, or any qualified representative thereof,
does not appear at the meeting of stockholders to present the nomination submitted pursuant to this Section 1.13, the Nominating Stockholder
withdraws its nomination or the chairman of the annual meeting declares that such nomination was not made in accordance with the
procedures prescribed by this Section 1.13 and shall therefore be disregarded; (c) the Board of Directors determines that such Nominee’s
nomination or election to the Board of Directors would result in the Corporation violating or failing to be in compliance with the
Corporation’s bylaws or certificate of incorporation or any applicable law, rule or regulation to which the Corporation is subject, including
any rules or regulations of the primary stock exchange on which the Corporation’s common stock is traded; (d) such Nominee was nominated
for election to the Board of Directors pursuant to this Section 1.13 at one of the Corporation’s two preceding annual meetings of stockholders
and either withdrew or became ineligible; (e) such Nominee has been, within the past three (3) years, an officer or director of a competitor, as
defined for purposes of Section 8 of the Clayton Antitrust Act of 1914, as amended; or (f) the Corporation is notified, or the Board of
Directors determines, that the Nominating Stockholder or the Nominee has failed to continue to satisfy the eligibility requirements described
in paragraph (c) of this Section 1.13, any of the representations and warranties made in the Nomination Notice ceases to be true and accurate
in all material respects (or omits a material fact necessary to make the statements made not misleading), such Nominee becomes unwilling or
unable to serve on the Board of Directors or any material violation or breach occurs of the obligations, agreements, representations or



warranties of the Nominating Stockholder or such Nominee under this Section 1.13;

(ii) Notwithstanding anything to the contrary contained in this Section 1.13, the Corporation may omit from its proxy statement, or
may supplement or correct, any information, including all or any portion of the Supporting Statement or any other statement in support of a
Nominee included in the Nomination Notice, if the Board of Directors determines that: (a) such information is not true in all material respects
or omits a material statement necessary to make the statements made not misleading; (b) such information directly or indirectly impugns the
character, integrity or personal reputation of, or directly or indirectly makes charges concerning improper, illegal or immoral conduct or
associations, without factual foundation, with respect to, any person; or (c) the inclusion of such information in the proxy statement would
otherwise violate the Securities and Exchange Commission proxy rules or any other applicable law, rule or regulation.

The Corporation may solicit against, and include in the proxy statement its own statement relating to, any Nominee.

ARTICLE
II

BOARD
OF
DIRECTORS

Section
2.1.
Number;
Qualifications;
Election
by
Stockholders.
The Board of Directors shall consist of one or more members. The
initial number of directors shall be one, and thereafter shall be fixed from time to time by resolution of the Board of Directors. Directors need
not be stockholders. Except as provided in Section 2.2 of this Article, each nominee for director shall be elected director by the affirmative
vote of the majority of the votes cast with respect to such nominee at any meeting for the election of directors at which a quorum is present;
provided, however, that directors shall be elected by a plurality of the votes cast at any meeting of stockholders for which (i) the Secretary of
the Corporation receives a notice that a stockholder has nominated a person for election to the Board of Directors in compliance with the
advance notice requirements for (x) stockholder nominees for director set forth in Article I, Section 1.12 of these Bylaws or (y) or the
inclusion of a Nominee (as defined in Section 1.13 of these Bylaws) in the Corporation’s proxy statement set forth in Section 1.13 of these
Bylaws, and (ii) such nomination has not been withdrawn by such stockholder on or before the tenth (10th) day before the Corporation first
mails its notice of meeting for such meeting to the stockholders. For purposes of this Section 2.1 and Article I, Section 1.7 of these Bylaws,
election by “the affirmative vote of the majority of the votes cast” means the votes cast “for” a nominee’s election must exceed the votes cast
“against” that nominee’s election. If directors are to be elected by a plurality of the votes cast, stockholders shall not be permitted to vote
against a nominee.

Section
2.2.
Election;
Resignation;
Removal;
Vacancies.
The Board of Directors shall initially consist of the person or persons
elected by the incorporator. Each director shall hold office until the next annual meeting of stockholders and until his or her successor is
elected and qualified, or until his or her earlier resignation or removal. Any director may resign at any time upon written notice to the
Corporation. Subject to the rights of any holders of Preferred Stock then outstanding, (i) any director or the entire Board of Directors may be
removed, with or  without cause, by the holders or a majority of the shares then entitled to vote at an election of directors, and (ii) any
vacancy occurring in the Board of Directors for any cause, and any newly created directorship resulting from any increase in the authorized
number of directors to be elected by all stockholders having the right to vote as a single class, may be filled by the stockholders, by a majority
of the directors then in office, although less than a quorum, or by a sole remaining director. No decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent director.
     

Section
2.3.
Regular
Meetings.
Regular meetings of the Board of Directors may be held at such places, within or without the State
of Delaware, and at such times as the Board of Directors may from time to time determine. Notice of regular meetings need not be given if
the date, times and places thereof are fixed by resolution of the Board of Directors.
     

Section
2.4.
Special
Meetings.
Special meetings of the Board of Directors may be called by the Chairman of the Board, the President
or a majority of the members of the Board of Directors then in office and may be held at any time, date or place, within or without the State
of Delaware, as the person or persons calling the meeting shall fix. Notice of the time, date and place of such meeting shall be given, orally or
in writing, by the person or persons calling the meeting to all directors at least four (4) days before the meeting if the notice is mailed, or at
least twenty-four (24) hours before the meeting if such notice is given by telephone, hand delivery, telegram, telex, mailgram, facsimile or
similar communication method. Unless otherwise indicated in the notice, any and all business may be transacted at a special meeting.
     

Section
2.5.
Telephonic
Meetings
Permitted.
Members of the Board of Directors, or any committee of the Board, may participate in
a meeting of the Board or such committee by means of conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and participation in a meeting pursuant to conference telephone or similar
communications equipment shall constitute presence in person at such meeting.
     

Section
2.6.
Quorum;
Vote
Required
for
Action.
At all meetings of the Board of Directors a majority of the total number of
authorized directors shall constitute a quorum for the transaction of business. Except as otherwise provided herein or in the Certificate of
Incorporation, or required by law, the vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of
the Board of Directors.
     

Section
2.7.
Organization.
Meetings of the Board of Directors shall be presided over by the Chairman of the Board, or in his or her



absence by the President, or in his or her absence by a chairman chosen at the meeting. The Secretary shall act as secretary of the meeting,
but in his or her absence the chairman of the meeting may appoint any person to act as secretary of the meeting.
     

Section
2.8.
Written
Action
by
Directors.
Any action required or permitted to be taken at any meeting of the Board of Directors, or
of any committee thereof, may be taken without a meeting if all members of the Board or such committee, as the case may be, consent thereto
in writing, and the writing or writings are filed with the minutes of proceedings of the Board or committee.
     

Section
2.9.
Powers.
The Board of Directors may, except as otherwise required by law or the Certificate of Incorporation, exercise all
such powers and do all such acts and things as may be exercised or done by the Corporation.
     

Section
2.10.
Compensation
of
Directors.
Directors, as such, may receive, pursuant to a resolution of the Board of Directors, fees
and other compensation for their services as directors, including, without limitation, their services as members of committees of the Board of
Directors.

ARTICLE
III

COMMITTEES

Section
3.1.
Committees.
The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more
committees, each committee to consist of one or more of the directors of the Corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any Meeting of the committee. In the absence or
disqualification of a member of the committee, the member or members thereof present at any meetings and not disqualified from voting,
whether or not he, she or they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting
in place of any such absent or disqualified member. Any such committee, to the extent provided in a resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the
Corporation and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the
power or authority in reference to amending the Certificate of Incorporation (except that a committee may, to the extent authorized in the
resolution or resolutions providing for the issuance of shares of stock adopted by the Board of Directors as provided in subsection (a) of
Section 151 of the Delaware General Corporation Law, fix the designations and any of the preferences or rights of such shares relating to
dividends, redemption, dissolution and distribution of assets of the Corporation, or the conversion into, or the exchange of such shares for,
shares of any other class classes or any other series of the same or any other class or classes of stock of the Corporation, or fix the number of
shares of any series of stock or authorize the increase or decrease of the shares of any series), adopting an agreement of merger or
consolidation under Sections 251 or 252 of the Delaware General Corporation Law, recommending to the stockholders the sale, lease or
exchange of all or substantially all of the Corporation’s property and assets, recommending to the stockholders a dissolution of the
Corporation or a revocation of a dissolution, or amending the Bylaws of the Corporation; and unless the resolution of the Board of Directors
expressly so provides, no such committee shall have the power or authority to declare a dividend, authorize the issuance of stock or adopt a
certificate of ownership and merger pursuant to section 253 of the Delaware General Corporation Law.
     

Section
3.2.
Committee
Rules.
Unless the Board of Directors otherwise provides, each committee designated by the Board may
make, alter and repeal rules for the conduct of its business. In the absence of such rules each committee shall conduct its business in the same
manner as the Board of Directors conducts its business pursuant to Article II of these Bylaws.  

ARTICLE
IV

OFFICERS

Section
4.1
Generally.
The officers of the Corporation shall consist of a President, one or more Vice Presidents, a Secretary, a
Treasurer and such other officers, including a Chairman of the Board of Directors and/or Chief Financial Officer, as may from time to time be
appointed by the Board of Directors. Officers shall be elected by the Board of Directors. Each officer shall hold office until his or her
successor is elected and qualified or until his or her earlier resignation or removal. Any number of offices may be held by the same person.
Any officer may resign at any time upon written notice to the Corporation. Any vacancy occurring in any office of the Corporation by death,
resignation, removal or otherwise may be filled by the Board of Directors.
     

Section
4.2.
Chairman
of
the
Board.
The Chairman of the Board shall have the power to preside at all meetings of the Board of
Directors and shall have such other powers and duties as the Board of Directors may from time to time prescribe.
     

Section
4.3.
President.
Unless otherwise designated by the Board of Directors, the President shall be the chief executive officer of
the Corporation. Subject to the provisions of these Bylaws and to the direction of the Board of Directors, he or she shall have the
responsibility for the general management and control of the business and affairs of the Corporation and shall perform all duties and have all
powers that are commonly incident to the office of chief executive or that are delegated to him or her by the Board of Directors. He or she
shall have general supervision and direction of all of the officers, employees and agents of the Corporation.
     

Section
4.4.
Vice
President.
Each Vice President shall have all such powers and duties as are commonly incident to the office of



Vice President, or that are delegated to him or her by the Board of Directors or the President. A Vice President may be designated by the
Board to perform the duties and exercise the powers of the President in the event of the President’s absence or disability.
     

Section
4.5.
Chief
Financial
Officer.
Subject to the direction of the Board of Directors and the President, the Chief Financial Officer
shall perform all duties and have all powers that are commonly incident to the office of chief financial officer.
     

Section
4.6.
Treasurer.
The Treasurer shall have custody of all monies and securities of the Corporation. He or she shall make such
disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of all such transactions. The
Treasurer shall also perform such other duties and have such other powers as are commonly incident to the office of Treasurer, or as the
Board of Directors or the President may from time to time prescribe.
     

Section
4.7.
Secretary.
The Secretary shall issue or cause to be issued all authorized notices for, and shall keep, or cause to be kept,
minutes of all meetings of the stockholders and the Board of Directors. He or she shall have charge of the corporate books and records and
shall perform such other duties and have such other powers as are commonly incident to the office of Secretary, or as the Board of Directors
or the President may from time to time prescribe.
     

Section
4.8.
Delegation
of
Authority.
The Board of Directors may from time to time delegate the powers or duties of any officer to
any other officers or agents, notwithstanding any provision hereof.  
     

Section
4.9.
Removal.
Any officer of the Corporation may be removed at any time, with or without cause, by the Board of Directors.
Such removal shall be without prejudice to the contractual rights of such officer, if any, with the Corporation.

ARTICLE
V

STOCK

     
Section
5.1.
Certificates.
Every holder of stock shall be entitled to have a certificate signed by or in the name of the Corporation by

the Chairman of the Board of Directors, or the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary
or an Assistant Secretary, of the Corporation, certifying the number of shares owned by such stockholder in the Corporation. Any or all of the
signatures on the certificate may be a facsimile.
     

Section
5.2.
Lost,
Stolen
or
Destroyed
Stock
Certificates;
Issuance
of
New
Certificates.
The Corporation may issue a new
certificate of stock in the place of any certificate previously issued by it, alleged to have been lost, stolen or destroyed, and the Corporation
may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal representative, to give the Corporation a bond
sufficient to indemnify it against any claim that may be made against it on account of the alleged loss, theft or destruction of any such
certificate or the issuance of such new certificate.
     

Section
5.3.
Other
Regulations.
The issue, transfer, conversion and registration of stock certificates shall be governed by such other
regulations as the Board of Directors may establish.

ARTICLE
VI

INDEMNIFICATION

     
Section
6.1.
Indemnification
of
Officers
and
Directors.
Each person who was or is made a party to, or is threatened to be made a

party to, or is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”), by reason of
the fact that he or she or a person of whom he or she is the legal representative, is or was a director or officer of the Corporation (including
any constituent corporation absorbed in a merger) or is or was serving at the request of the Corporation (including any such constituent
corporation) as a director or officer of another corporation, or of a partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the Delaware
General Corporation Law, against all expenses, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes and
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection therewith, and such
indemnification shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of his or her heirs,
executors and administrators; provided, however, that the Corporation shall indemnify any such person seeking indemnity in connection with
a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the Board of Directors of
the Corporation.
     

Section
6.2.
Advance
of
Expenses.
The Corporation shall pay all expenses incurred by such a director or officer in defending any
such proceeding as they are incurred in advance of its final disposition; provided, however, that if the Delaware General Corporation Law
then so  
requires, the payment of such expenses incurred by a director or officer in advance of the final disposition of such proceeding shall be made
only upon delivery to the Corporation of an undertaking, by or on behalf of such director or officer to repay all amounts so advanced if it
should be determined ultimately that such director or officer is not entitled to be indemnified under this Article VI or otherwise; and provided
further that the Corporation shall not be required to advance any expenses to a person against whom the Corporation brings a claim, in a



proceeding, alleging that such person has breached his or her duty of loyalty to the Corporation, committed an act or omission not in good
faith or that involves intentional misconduct or a knowing violation of law, or derived an improper personal benefit from a transaction; and
provided further that the Corporation shall not be obligated to advance expenses incurred by a director or officer in defending any proceeding
if: (i) members of the Board of Directors consisting of those who are not parties to the proceeding for which indemnification is sought, even
though less than a quorum, or (ii) independent legal counsel, selected by the indemnified director or officer and approved by the Board of
Directors, which approval may not be unreasonably withheld, or (iii) a panel of arbitrators (one of whom is selected by the Corporation,
another of whom is selected by the indemnified director or officer and the last of whom is selected by the first two arbitrators so selected),
determines in good faith, that the facts known to them at the time such determination is made demonstrate clearly and convincingly that such
director or officer acted in bad faith.
     

Section
6.3.
Non-Exclusivity
of
Rights.
The rights conferred on any person in this Article VI shall not be exclusive of any other
right that such person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaw, agreement, vote
or consent of stockholders or disinterested directors or otherwise.
     

Section
6.4.
Indemnification
Contracts.
The Board of Directors is authorized to cause the Corporation to enter into a contract with
any director, officer or employee of the Corporation, or any person serving at the request of the Corporation as a director, officer or employee
of another corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing for indemnification
rights equivalent to or, if the Board of Directors so determines, greater than, those provided for in this Article VI.
     

Section
6.5.
Insurance.
The Corporation shall maintain insurance, at its expense, to the extent it determines such to be reasonably
available, to protect itself, its directors and officers, and any other persons the Board of Directors may select, against any such expense,
liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under
the Delaware General Corporation Law.
     

Section
6.6.
Effect
of
Amendment.
Any amendment, repeal or modification of any provision of this Article VI shall be prospective
only, and shall not adversely affect any right or protection conferred on a person pursuant to this Article VI and existing at the time of such
amendment, repeal or modification.

ARTICLE
VII

NOTICES

     
Section
7.1.
Notice.
Except as otherwise specifically provided herein or required by law, all notices required to be given pursuant to

these Bylaws shall be in writing and may in every  
instance be effectively given by hand delivery (including use of a delivery service), by depositing such notice in the mail, postage prepaid, or
by sending such notice by prepaid telegram, telex, mailgram or facsimile. Any such notice shall be addressed to the person to whom notice is
to be given at such person’s address as it appears on the records of the Corporation. The notice shall be deemed given (i) in the case of hand
delivery, when received by the person to whom notice is to be given or by any person accepting such notice on behalf of such person, (ii) in
the case of delivery by mail, when deposited in the mail, and (iii) in the case of delivery via telegram, mailgram, telex, or facsimile, when
dispatched.
     

Section
7.2.
Waiver
of
Notice.
Any written waiver of notice, signed by the person entitled to notice, whether before or after the time
stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the stockholders, directors or members of a committee of directors need be specified in any written waiver of notice.

ARTICLE
VIII

INTERESTED
DIRECTORS

     
Section
8.1.
Interested
Directors;
Quorum.
No contract or transaction between the Corporation and one or more of its directors or

officers, or between the Corporation and any other corporation, partnership, association or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the
director or officer is present at or participates in the meeting of the Board or committee thereof that authorizes the contract or transaction, or
solely because his, her or their votes are counted for such purpose if: (i) the material facts as to his, her or their relationship or interest and as
to the contract or transaction are disclosed or are known to the Board of Directors or the committee, and the Board or committee in good faith
authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested
directors be less than a quorum; (ii) the material facts as to his, her or their relationship or interest and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by
vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by
the Board of Directors, a committee thereof, or the stockholders. Common or interested directors may be counted in determining the presence



of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction.

ARTICLE
IX

MISCELLANEOUS

     
Section
9.1.
Fiscal
Year.
The fiscal year of the Corporation shall be determined by resolution of the Board of Directors.

     
Section
9.2.
Seal.
The Board of Directors may provide for a corporate seal, which shall have the name of the Corporation inscribed

thereon and shall otherwise be in such form as may be approved from time to time by the Board of Directors.
     

Section
9.3.
Form
of
Records.
Any records maintained by the Corporation in the regular course of its business, including its stock
ledger, books of account and minute books, may be kept on, or be in the form of, punch cards, magnetic tape, photographs, microphotographs
or any other information storage device, provided that the records so kept can be converted into clearly legible form within a reasonable time.
The Corporation shall so convert any records so kept upon the request of any person entitled to inspect the same.
     

Section
9.4.
Reliance
Upon
Books
and
Records.
A member the Board of Directors, shall, in the performance of his or her duties, be
fully protected in relying in good faith upon the books of account or reports made to the Corporation by any of its officers, or by an
independent certified public accountant, or by an appraiser selected with reasonable care by the Board of Directors or by any such committee,
or in relying in good faith upon other records of the Corporation.
     

Section
9.5.
Certificate
of
Incorporation
Governs.
In the event of any conflict between the provisions of the Corporation’s
Certificate of Incorporation and Bylaws, the provisions of the Certificate of Incorporation shall govern.
     

Section
9.6.
Severability.
If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in conflict with the
provisions of the Corporation’s Certificate of Incorporation, then such provision shall nonetheless be enforced to the maximum extent
possible consistent with such holding and the remaining provisions of these Bylaws (including without limitation, all portions of any section
of these Bylaws containing any such provision held to be invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation,
that are not themselves invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation) shall remain in full force and effect.

Section
9.7
Forum
for
Certain
Actions.
Except for (a) actions in which the Court of Chancery in the State of Delaware concludes
that an indispensable party is not subject to the jurisdiction of the Delaware courts, and (b) actions in which a federal court has assumed
exclusive jurisdiction of a proceeding, any derivative action brought by or on behalf of the Corporation, and any direct action brought by a
stockholder against the Corporation or any of its directors or officers, alleging a violation of the Delaware General Corporation Law, the
Certificate of Incorporation or these Bylaws or breach of fiduciary duties or other violation of Delaware decisional law relating to the internal
affairs of the Corporation, shall be brought in the Court of Chancery in the State of Delaware, which shall be the sole and exclusive forum for
such proceedings; provided,
however
, that the Corporation may consent to an alternative forum for any such proceedings upon the approval
of the Board of Directors of the Corporation. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of
the Corporation shall be deemed to have notice of and consented to the provisions of this Section 9.7.

ARTICLE
X

AMENDMENT

     
Section
10.1.
Amendments.
Shareholders of the Corporation holding a majority of the Corporation’s outstanding voting stock shall

have the power to adopt, amend or repeal Bylaws. The Board of Directors of the Corporation shall also have the power to adopt, amend or
repeal Bylaws of the Corporation, except as such power may be expressly limited by Bylaws adopted by the shareholders.



Exhibit 21.01

SYMANTEC CORPORATION
SUBSIDIARIES

Name of Subsidiary State or Other Jurisdiction of Incorporation
Blue Coat Holdings LLC Delaware
Blue Coat LLC Delaware
Blue Coat Systems International SARL Switzerland
Blue Coat Systems LLC Delaware
LifeLock, Inc. Delaware
MessageLabs Group Ltd. UK United Kingdom
Symantec (Deutschland) GmbH Germany
Symantec (Japan), Inc. Japan
Symantec Asia Pacific Pte. Ltd. Singapore
Symantec Australia Pty. Ltd. Australia
Symantec Holdings Limited Ireland
Symantec International Ireland
Symantec Japan LLC Japan
Symantec Jersey Limited Jersey
Symantec Limited Ireland
Symantec Operating Corporation Delaware
Symantec Security (UK) Limited United Kingdom
Symantec Software and Services India Private Limited India
Symantec Software India Private Ltd. India
Symantec Website Security G.K. Japan
Veritas Software Corporation Delaware



Exhibit 23.01

Consent of Independent Registered Public Accounting Firm

The Board of Directors  

Symantec Corporation:

We consent to the incorporation by reference in the registration statements on Form S-8 (Nos. 333-07223, 333-18353, 333-39175, 333-71021, 333-47648,
333-52200, 333-81146, 333-102096, 333-119872, 333-126403, 333-140252, 333-141986, 333-148107, 333-155266, 333-170326, 333-175783, 333-
179268,333-191889, 333-212847 and 333-216132) and Form S-3 (Nos. 333-127958, 333-127959, 333-139230, 333-169330, 333-211513 and 333-214054) of
Symantec Corporation of our report dated May 19, 2017, with respect to the consolidated balance sheets of Symantec Corporation and subsidiaries as of March
31, 2017 and April 1, 2016, and the related consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and cash flows for each
of the years in the three-year period ended March 31, 2017, and the effectiveness of internal control over financial reporting of Symantec Corporation as of
March 31, 2017, which report appears in the March 31, 2017 annual report on Form 10‑K of Symantec Corporation.

Our report dated May 19, 2017, on the effectiveness of internal control over financial reporting as of March 31, 2017, contains an explanatory paragraph that
states that Symantec Corporation acquired Blue Coat, Inc. (Blue Coat) and LifeLock, Inc. (LifeLock), in August 2016 and February 2017, respectively, as
discussed in Note 6 to the Consolidated Financial Statements. Management excluded from its assessment of the effectiveness of Symantec Corporation’s
internal control over financial reporting as of March 31, 2017, Blue Coat’s internal control over financial reporting associated with consolidated total assets of
approximately 4% and total consolidated revenues of approximately 11% and LifeLock’s internal control over financial reporting associated with consolidated
total assets of approximately 2% and consolidated revenues of approximately 2%, included in the consolidated financial statements of Symantec Corporation
and subsidiaries as of and for the year ended March 31, 2017. Our audit of internal control over financial reporting of Symantec Corporation also excluded an
evaluation of the internal control over financial reporting of Blue Coat and LifeLock.

/s/ KPMG LLP

Santa Clara, California  
May 19, 2017



Exhibit 31.01

Certification

I, Gregory S. Clark, certify that:

1. I have reviewed this annual report on Form 10-K of Symantec Corporation;

2.  Based  on  my  knowledge,  this  report  does  not  contain  any  untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  necessary  to  make  the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.  The  registrant’s  other  certifying  officer(s)  and  I  are  responsible  for  establishing  and  maintaining  disclosure  controls  and  procedures  (as  defined  in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a)  Designed  such  disclosure  controls  and  procedures,  or  caused  such  disclosure  controls  and  procedures  to  be  designed  under  our  supervision,  to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report  any change in the registrant’s internal control  over financial  reporting that occurred during the registrant’s most recent fiscal
quarter  (the  registrant’s  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to  materially  affect,  the
registrant’s internal control over financial reporting; and

5.  The  registrant’s  other  certifying  officer(s)  and  I  have  disclosed,  based  on  our  most  recent  evaluation  of  internal  control  over  financial  reporting,  to  the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

  /s/  GREGORY S. CLARK
  Gregory S. Clark
  Chief Executive Officer and Director

Date: May 19, 2017



Exhibit 31.02

Certification

I, Nicholas R. Noviello, certify that:

1. I have reviewed this annual report on Form 10-K of Symantec Corporation;

2.  Based  on  my  knowledge,  this  report  does  not  contain  any  untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  necessary  to  make  the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.  The  registrant’s  other  certifying  officer(s)  and  I  are  responsible  for  establishing  and  maintaining  disclosure  controls  and  procedures  (as  defined  in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a)  Designed  such  disclosure  controls  and  procedures,  or  caused  such  disclosure  controls  and  procedures  to  be  designed  under  our  supervision,  to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report  any change in the registrant’s internal control  over financial  reporting that occurred during the registrant’s most recent fiscal
quarter  (the  registrant’s  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to  materially  affect,  the
registrant’s internal control over financial reporting; and

5.  The  registrant’s  other  certifying  officer(s)  and  I  have  disclosed,  based  on  our  most  recent  evaluation  of  internal  control  over  financial  reporting,  to  the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
 

  /s/  NICHOLAS R. NOVIELLO
  Nicholas R. Noviello
  Executive Vice President and Chief Financial Officer

Date: May 19, 2017
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Certification Pursuant to
18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

I, Gregory S. Clark, Chief Executive Officer and Director of Symantec Corporation (the “Company”), do hereby certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge: (i) the Company’s annual report on Form 10-K for the period
ended March 31, 2017 , to which this Certification is attached (the “Form 10-K”), fully complies with the requirements of Section 13(a) of the Securities Exchange
Act  of  1934,  as  amended,  and  (ii)  the  information  contained  in  the  Form  10-K  fairly  presents,  in  all  material  respects,  the  financial  condition  and  results  of
operations of the Company.
 

  /s/  GREGORY S. CLARK
  Gregory S. Clark
  Chief Executive Officer and Director

Date: May 19, 2017

This Certification which accompanies the Form 10-K is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference into any filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made
before or after the date of the Form 10-K), irrespective of any general incorporation language contained in such filing.
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Certification Pursuant to
18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

I, Nicholas R. Noviello, Executive Vice President and Chief Financial Officer of Symantec Corporation (the “Company”), do hereby certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge: (i) the Company’s annual report on Form
10-K for the period ended March 31, 2017 , to which this Certification is attached (the “Form 10-K”), fully complies with the requirements of Section 13(a) of the
Securities Exchange Act of 1934, as amended, and (ii) the information contained in the Form 10-K fairly presents, in all material respects, the financial condition
and results of operations of the Company.
 

  /s/  NICHOLAS R. NOVIELLO
  Nicholas R. Noviello
  Executive Vice President and Chief Financial Officer

Date: May 19, 2017

This Certification which accompanies the Form 10-K is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference into any filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made
before or after the date of the Form 10-K), irrespective of any general incorporation language contained in such filing.


