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FORWARD-LOOKING STATEMENT: This annual report contains forward-looking statements, which are subject to safe harbors under the
Securities Act of 1933, as amended, or the Securities Act, and the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward
looking statements including words such as “expects, ” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” ”projects,” and similar
expressions. Statements that refer to projections of our future financial performance, anticipated growth and trends in our businesses and
in our industries, the anticipated impacts of acquisitions, 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 resuits, performance, or achievements
could differ materially from those expressed or implied by the forward-looking statements on the basis of several factors, including those that
we discuss in our Risk Factors, set forth in Part |, [tem 1A, of our annual report on Form 10-K for the fiscal year ended March 29, 2013. We
encourage you to read that section carefully,



Dear Fellow Shareholders:

I'm thrilled with how the Symantec team executed this year and proud of
the great work done by our talented and engaged employees. I'm also pleased
that we were able to run the company and deliver solid results while changing
the company to improve our ability to create long-term shareholder value.

Fiscal 2013 was the start of a major transformation for Symantec.
We focused on developing our long-term strategy to drive organic growth,
functionalized the organization to break down silos and eliminate redundancies
in addition to improving our focus and capabilities in marketing, product
management, and development. .

We expanded the scope of our sales leaders in each geography and have
them reporting directly to me. This will help us become a global company that
better leverages our size and scale while being more locally responsive to better serve customers
and partners. We also began planning for the simplification of our management structure in fiscal
2014 to make us more agile and competitive in the future.

OUR VISION & STRATEGY

The Symantec 4.0 strategy is targeted to consistently deliver better than 5% organic revenue
growth and greater than 30% non-GAAP operating margins within the next 2-3 years. Starting
with a blank sheet of paper, we analyzed our opportunities and capabilities. We developed a strategy
that will establish leadership in an evolving information-centric world. Our strategy is based on
identifying and delivering security and information management solutions that solve large unmet or
underserved customer needs better than anybody else and building competitive advantage.

The three pillars of our strategy include developing innovative offerings, redefining our go-to-
market strategy to drive excellence, and building the people, process, and technology infrastructure
to make Symantec the best it can be in both the short and long-term.

Offerings
With data exploding at exponential rates and the evolving sophistication of attacks, we need

to think of innovative ways to secure and manage valuable information. Hence, we developed a
three-pronged approach to our offering strategy:

1. Manage our existing point solutions as a portfolio and reallocate resources to the
offerings with the largest growth opportunity: We will differentiate our investments
based on the opportunity for individual solutions to drive sustainable growth. We combined
some offering teams to drive better focus and eliminate redundancies of both people and
technology. This effort freed up additional resources to fund higher growth opportunities.

2. Deliver innovative new offerings that leverage technologies throughout Symantec to
solve important customer problems: We evaluated over 300 ideas through a rigorous set
of market criteria, deep technical assessment, our ability to win in the market, as well as the
investment required against the potential 3-5 year returns. As a result, we identified 10 new
offerings that will provide comprehensive solutions and power faster growth when we bring
them to market over the next couple of years.

3. Deliver innovative new offerings through partnerships with key industry leaders:
Integrate our capabilities with their capabilities to solve even broader and larger customer
problems. We are excited about the opportunities that have come out of this effort and expect
multiple announcements of new partnerships that will deliver real value for customers in fiscal
2014 and beyond.



Go-To-Market

We are in the process of significantly changing our go-to-market (GTM) plans in order to
improve both the effectiveness and efficiency of our sales and marketing. We are upgrading the
talent and capability of both our marketing and sales organizations. The key highlights are the
following:

1. Sales force focus on new license: We will separate the renewals sales process from
the new license sales process by creating a field sales force focused and compensated on
generating new business only. We will have a sales force of hunters versus a combination of
hunters and farmers.

5. New renewals team: We will create a centrally managed renewals team that will focus
exclusively on this important revenue stream. This is a large opportunity to improve the value
we deliver for customers as our previous approach was both high cost and low quality relative
to peer benchmarks.

3. Sales force specialization: We will reorganize our field sales force into two specialized roles,
one focused on information security and the other on information management. This concept
has been well received by both customers and our sales force as the focus will drive deeper
product expertise and improve our execution.

4. New channel strategy: Finally, we are completely revamping our channel strategy to better
align our offerings with the optimal route to market and our channel partners’ capability. We
will align the economics and incentives based on the value created by the partner and expect
this will result in fewer, more focused, and successful partners.

People, Process, and Technology Infrastructure

Having the right strategy is critical to any company’s success, but value is created through
execution. In order to dramatically improve the quality, consistency, and efficiency of our
execution we are focused on a few key things:

1. Simplify: We believe there is a large opportunity to simplify many customer and partner
facing aspects of our company to become much less complex and easier to do business with.

2. Streamline: We've eliminated middle management and removed some redundancies across
the organization to improve our responsiveness and decision making.

3. WorkSmart: We are implementing a concept we are calling WorkSmart. In simple terms,
this is about choosing the work we do wisely and then working hard every day to improve
how we do that work through a rigorous focus on people, process, and technology. We believe
WorkSmart will unleash the energy of our team and empower our employees from top to
bottom to do the right thing for customers and partners which will help us both accelerate
growth and improve margins.

FISCAL 2013 FINANCIAL REVIEW

Our combination of focus and discipline enabled us to deliver record financial results even
during this time of significant transition. We achieved organic revenue growth of 3%, the highest
in 3 years, driven by strength in our enterprise backup, information security, and endpoint security
offerings.

e GAAP revenue of $6.9 billion grew 5% in constant currency from the previous year.

e Non-GAAP! operating margin decreased by 10 basis points to 25.5%.

e Non-GAAP earnings per share of $1.76 grew 8%.

o GAAP deferred revenue posted a record $4 billion, up 3% in constant currency, driven by our
sales mix shift to subscriptions.

e Cash flow from operations was $1.6 billion, down 16% driven by reduced collections due
to weak billings at the end of the March 2012 quarter as well as higher cost of goods sold,
restructuring costs, and cash tax payments.

INon-GAAP results are reconciled to GAAP on page 4 '



e We demonstrated our commitment to returning excess cash to shareholders by repurchasing
49 million shares of our stock for $826 million at an average share price of $16.98, reducing
common stock outstanding by 7%, or a net 3.7% after adjusting for stock compensation.

We also announced our enhanced capital allocation strategy that over time is expected to return
approximately 50% of free cash flow to shareholders through a combination of dividends and
share repurchases while still enabling the company to invest in its future. Even as the stock price
appreciated between the announcement of our capital strategy and the first dividend payment, we
set the first dividend at an amount in line with the 2.5% vyield target.

CORPORATE RESPONSIBILITY

We are committed to integrating social, environmental and governance programs into our
business. In fiscal 2013, we focused on issues within three areas: Our People, The World, and Your
Information. We renewed our commitment to employees by creating a strategy to become a great
place to work and a high performing organization. The representation of women in management
increased for the first time from 25% to 27%. Employees became even more engaged in the
community, logging a 41% increase in recorded volunteer hours from the year ago period.

We continue to recognize the importance of managing our resources, partnering with our
communities, and investing for the future. The expansion of our environmental management system
has improved our ability to reduce our environmental impacts. Half of our philanthropic investments
support partnerships in the area of education, with a focus on youth science, technology,
engineering, and math programs. In addition, we leverage our unique capabilities to provide
education and tools to help protect your online experiences. More information is available online at
www.symantec.com/corporate_responsibility.

THE OPPORTUNITIES AHEAD

In fiscal 2014, we are laying the foundation for people, processes, and infrastructure capabilities
to effectively scale our business for the long-term. This foundation, along with our strong assets and
enormous opportunities, will help us transition from being device-centric, protecting endpoints and
the data center, to having a broader focus of protecting and managing digital information. I've never
seen such a target rich environment with so many large unmet, underserved customer needs in
markets that are already growing 8-10%, according to IDC reports.

Individuals, businesses, and countries are using new ways to access their digital information as
the world is moving into an era of the “Internet of Things” with connected devices touching nearly
every aspect of our lives. This is creating new opportunities for us to develop products and services
which address mobile devices, web services, web platforms, and the emerging software defined data
center and network. Our unmatched technology assets, strong brand, ability to serve customers
from individual consumers to very large enterprises and governments plus our capability to lead an
ecosystem of deep partnerships, uniquely positions us to take advantage of these emerging trends.

I'm confident we have the right team in place to execute our multi-year roadmaps and implement
our critical go-to-market changes. The commitment and dedication of our employees coupled with
the unique market opportunities make me optimistic that we can achieve our goals in fiscal 2014
and beyond. '

We appreciate the support we've received from our shareholders and hope you are as excited
about our prospects as we are.

Regards,

A1

Steve Bennett
President and Chief Executive Officer



Three Year Summary of Selected Financial Data!

($ in millions, except per share data)
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Net Revenue

Operating Income

Operating Margin

Net Income attributable to Symantec stockholders
Diluted Earnings Per Share

Diluted Weighted-Average Shares Outstanding

GAAP Financial Results

Net Revenue

Operating Income

Net Income attributable to Symantec stockholders
Diluted Earnings Per Share

Diluted Weighted-Average Shares Outstanding

Cash Position (including short-term investments)
Total Assets

Deferred Revenue
Long-Term Debt

Total Stockholders’ Equity
Cash Flow from Operations

AP Adjustments

FY2013 FY2011

Reconciliation of N
Operating Income
Stock-based compensation
Amortization of intangible assets (cost of revenue)

Amortization of intangible assets (operating expenses) 286 289 270
Restructuring and transition 125 56 92
Impairment of intangible assets - 4 27
Impairment of assets held for sale - - 2
Acquisition/divestiture-related expenses 10 6 14
Internally developed software costs - - (10)
Settlements of litigation o - 8 -
Total Operating Income adjustment _..%654 $618 $655
Net Income
Operating Income adjustment $654 $618 $655
Currency related adjustments from liquidation of foreign entities - - 21
Non-cash interest expense 58 56 96
Loss on sale of assets 7 - -
Loss on early extinguishment of debt , - - 16
Loss (gain) on sale of short-term investments - 1 (13)
Joint venture: Amortization of intangible assets - 4 9
Gain from sale of joint venture - (526) -
China VAT refund (26) - -
Income tax effect on above items (186) (76) (221)
Tax related adjustments:
Release of pre-acquisition tax contingencies (20) (48) (32)
Change in valuation allowance 6 - (9)
Total Net Income adjustment o $493 $29 $522
Diluted Earnings Per Share
Stock-based compensation adjustment per share, net of tax $0.17 $0.16 $0.14
Other non-GAAP adjustments per share, net of tax 0.53 (0.12) 0.52
Total Diluted Earnings Per Share adjustment $0.70 $0.04 $0.66

The non-GAAP financial measures included in the tables adjust for the following items: business combination accounting entries, stock-based compensation
expense, restructuring and transition charges, charges related to the amortization of intangible assets, impairments of assets and certain other items.
We believe the presentation of these non-GAAP financial measures, when taken together with the corresponding GAAP financial measures, provides
meaningful supplemental information regarding the Company’s operating performance for the reasons discussed below. Qur management uses these
non-GAAP financial measures in assessing the Company’s operating results, as well as when planning, forecasting and analyzing future periods. We
believe that these non-GAAP financial measures also facilitate comparisons of the Company’s performance to prior periods and to our peers and that
investors benefit from an understanding of these non-GAAP financial measures.

'Effective March 30, 2013, we changed our accounting policy for sales cormmissions that are incremental and directly related to customer sales contracts in
which revenue is deferred. These commission costs 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. The adoption of this accounting policy change has been
applied retrospectively to all periods presented in this Three Year Summary of Selected Financial Data, in which the cumulative effect of the change
has been reflected as of the beginning of the first period presented. This change is not reflected in the 10-K attached to the 2013 Annual Report.
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Dear Fellow Shareholders:

As your Board of Directors, our primary focus is to create long-term shareholder value.
Key components of our responsibilities include best in class governance, comprising of
Board’s structure and diversity, oversight of business strategies, and assuring executive
compensation is aligned with performance.

Board Independence & Diversity: As part of our commitment to governance best
practices and to enhance the Board’s independent oversight of the Company’s senior
management team; we split the roles of Chairman of the Board and Chief Executive
Officer. We appointed independent director Dan Schulman to the Chairman position.

In addition, we plan to expand the diversity of our Board by our nomination of two
female directors who bring unique expertise in cyber security and large scale company
change management. We believe these changes will enrich the board’s ability to oversee
Symantec’s long-term growth and success.

Focus on Strategy and Performance: We provide advice to management on our
strategic direction which requires a balance between risk and return in strategic plans,
operations, and resource allocation. In fiscal 2013, we oversaw the development of a new
strategy to provide improved, long-term performance by the Company to increase value for
our shareholders. This included our commitment to return excess cash to shareholders by
initiating our first quarterly cash dividend in addition to continuing to repurchase shares.

Executive Compensation: Our focus is to continue our practice of compensating -
our executives based on performance. In fiscal 2013, we introduced performance-
contingent stock units as a component to our CEO’s compensation, which directly ties
his compensation to an increasing stock price that provides a tangible value to our
shareholders. In addition, we made the following changes to our executive compensation
program for fiscal 2014:

e Our long-term compensation will be comprised entirely of long-term equity incentive
awards to better align the interests of our executives with those of our shareholders.

e We adjusted our peer group to include companies that are more similar to us in terms of
complexity, global reach, revenue, and market capitalization based on feedback obtained
from our ongoing engagement with shareholders and advisers.

e . We restructured our executive annual incentive bonus to place more emphasis on
performance. Our cash annual incentive awards are based on achievement of non-GAAP
operating income as modified by achievement of targeted revenue.

The Board is fully committed to fulfilling its fiduciary obligations to all shareholders.
We thank you for your support and we believe that Symantec’s strategy will reward your
continued support. -

Regards, the Board of Directors of Symantec Corporation

Daniel H. Schulman Stephen M. Bennett Michael A. Brown  Frank E. Dangeard
Geraldine B. Laybourne David L. Mahoney Robert S. Miller V. Paul Unruh



'Symantec.

350 Ellis Street
Mountain View, California 94043

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS
to be held on:
October 22, 2013
9:00 a.m. Pacific Time

Dear Stockholder:

You are cordially invited to attend our 2013 Annual Meeting of Stockholders, which will be held at 9:00 a.m. (Pacific
Time) on Tuesday, October 22, 2013, at Symantec Corporation’s offices located at 350 Ellis Street, Mountain View, California
94043. For your convenience, we are pleased to offer a live and re-playable webcast of the Annual Meeting at
www.symantec.com/invest.

We are holding the Annual Meeting for the following purposes, which are more fully described in the proxy statement:

1. To elect the ten nominees named in the proxy statement to Symantec’s Board of Directors;

2. To ratify the appointment of KPMG LLP as Symantec’s independent registered public accounting firm for the
2014 fiscal year;

3. To hold an advisory vote to approve executive compensation;

4. To approve our 2013 Equity Incentive Plan;

5. To approve an amendment to our 2008 Employee Stock Purchase Plan, to increase the number of authorized shares
issuable thereunder;

6. To approve our amended and restated Senior Executive Incentive Plan in accordance with Section 162(m) of the
Internal Revenue Code of 1986, as amended; and

7. To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof. ‘

Only stockholders of record as of the close of business on August 23, 2013 are entitled to notice and to vote at the Annual Meeting
or any postponement or adjournment thereof. A list of stockholders entitled to vote will be available for inspection at our offices for ten
days prior to the Annual Meeting. If you would like to view this stockholder list, please contact Investor Relations at (650) 527-5523.

We are pleased to continue our practice of furnishing proxy materials over the Internet. We believe doing so allows us to
provide our stockholders with the information they need, while lowering the costs of the delivery of the materials and reducing
the environmental impact of printing and mailing hard copies. Stockholders who continue to receive hard copies of proxy
materials may help us to reduce costs further by opting to receive future proxy materials by e-mail. To register for electronic
delivery, please enroll at https://enrolll.icsdelivery.com/symc/Default.aspx.

Each share of stock that you own represents one vote, and your vote as a stockholder of Symantec is very important. For ques-
tions regarding your stock ownership, you may contact Investor Relations at (650) 527-5523 or, if you are a registered holder, our
transfer agent, Computershare Investor Services, by email through their website at www.computershare.com/contactus or by phone
at (877) 282-1168 (within the U.S. and Canada) or (781) 575-2879 (outside the U.S. and Canada).

BY ORDER OF THE BOARD OF DIRECTORS
—
. /7%

Scott C. TAYLOR
Executive Vice President, General
Counsel and Secretary

Mountain View, California
August 29, 2013

Every stockholder vote is important. To assure that your shares are represented at the Annual Meeting, please vote
over the Internet or by telephone, whether or not you plan to attend the meeting. If you received a paper proxy card
and voting instructions by mail, you may vote your shares by completing, dating and signing the enclosed proxy and
mailing it promptly in the postage-paid envelope provided, whether or not you plan to attend the meeting. You may
revoke your proxy at any time before it is voted.
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PROXY SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not
contain all of the information that you should consider, and you should read the entire proxy statement carefully
before voting.

2013 ANNUAL MEETING OF STOCKHOLDERS INFORMATION

Date and Time: Tuesday, October 22, 2013 at 9:00 a.m. Pacific Time

Place: Symantec Corporation’s offices located at 350 Ellis Street, Mountain View, California 94043

Webcast: A live and re-playable webcast of the Annual Meeting is available on our Investor Relations
website at www.symantec.com/invest

Record Date: August 23, 2013

VOTING MATTERS
Page Number for
Board ) Additional
Proposals Recommendation Information
1. Election of Directors FOR 7 16
2. Ratification of Independent Registered Public Accounting Firm FOR .24
3. Advisory Vote to Approve Executive Compensation FOR 26
4, Approval of our 2013 Equity Incentive Plan FOR 28
5. Approval of an Amendment to our 2008 Employee Stock Purchase Plan FOR 34
6. Approval of our Amended and Restated Senior Executive Incentive Plan FOR 38
OUR DIRECTOR NOMINEES
Other
Current
Director Committee Memberships Public
Name Age _Since Principal Occupation Independent AC CC NGC Boards
Stephen M. Bennett 59 2010 President and Chief Executive Officer No 1
Michael A. Brown 54 2005 Chairman of the Board, Line 6, Inc. Yes & ‘ 1
Frank E. Dangeard 55 2007 Managing Partner, Harcourt Yes ‘ ‘ 4%
Geraldine B. Laybourne 66 2008  Chairman of the Board, Alloy, Inc. Yes ‘ 2
David L. Mahoney 59 2003 Director Yes ‘ & 1
. Chairman of the Board, American
Robert S. Miller T 1994 o tional Group Yes o ® 1
. Group Managing Director and Head of
Anita M. Sands 37 2 (yange Leadership, UBS Financial Services Yo @ -
Damiel H. Schulman 55 2000  Oroup President-Enterprise Growth, Yes & & !
American Express
V. Paul Unruh 64 2005 Director Yes e 2
. Major General and Commander,
Suzanne M. Vautrinot 53 W2 50 Sates Air Force (retired) Yo @ -
AC = Audit Committee CC = Compensation and Leadership Development Committee NGC = Nominating &

Governance Committee
‘ = Member & = Chair

*  Pursuant to our policy that directors should limit participation on other boards to ensure sufficient attention and avail-
ability to our company’s business, the Board has evaluated Mr. Dangeard’s outside board memberships and determined
that his attention and availability to our company is not affected by his participation with the other boards. He remains
actively involved and focused in discharging his duties as a member of our board.




OUR CORPORATE GOVERNANCE FACTS

AR RS SRS QN

Current size of Board

Current number of Independent Directors

Board Committees Consist Entirely of Independent Directors
All Directors Attended at least 75% of Meetings Held
Annual Election of All Directors

Majority Voting for Directors

Separate Chairman and CEOQ

Independent Directors Meet Regularly in Executive Session
Annual Board and Committee Self-Evaluations

Stockholder Ability to Call Special Meetings (15% threshold)
Stockholder Ability to Act by Written Consent
Non-stockholder Approved Poison Pill

Annual Advisory Vote of Executive Compensation

Stock Ownership Requirements for Directors and Executive Officers
Our EXECUTIVE COMPENSATION PHILOSOPHY AND PRACTICES

The overriding principle driving our compensation programs continues to be our belief that it benefits our
employees, customers, partners and stockholders to have management’s compensation tied to our current and
long-term performance. The following factors demonstrate our continued and heightened commitment to pay-
for-performance and to corporate governance best practices:

OUR COMPENSATION GOVERNANCE FACTS

What We Do:

We reward outstanding performance that meets our
performance goals.

We cap payouts under our plans to discourage excessive or
inappropriate risk taking by our NEOs.

We have a representative and relevant peer group.

We have robust stock ownership guidelines for our officers,
which includes stock holding requirements until threshold
has been met.

Our compensation plans contain clawback provisions.

We have double-trigger change in control provisions.

We limit any potential severance payments to well under 3x

our NEOs’ total target cash compensation.

Our Compensation Committee retains an independent
compensation consultant.

We hold an annual advisory vote on executive
compensation.

COMPENSATION COMPONENTS FOR FiscaAL 2013:

Component
Base Salary

Annual Incentive Award

Long-term Incentive Plan (LTIP)

Restricted‘ Stock Units

Performance-based Restricted Stock
Units (PRUs)

Performance-Contingent Stock Units
(PCSUs)

Key Characteristics

XXX X

Yes
Yes
Yes

What We Do Not Do:

We do not payout performance-based cash or equity
awards for unmet performance goals and no minimum
guaranteed payout.

We do not permit hedging or pledging of our stock.

Do not provide tax gross-ups for our NEOs.

We do not permit repricing underwater stock options
without stockholder approval.

Based on talent, experience, performance, contribution levels, individual role, positioning relative to
market, and our overall salary budget.

Our executive officers were eligible to receive performance-based compensation contingent upon (i)

our achievement of targeted annual revenue; (i1) our achievement of targeted annual non-GAAP
earnings per share; and (iii) individual performance.

Our executive officers were eligible to receive performance-based compensation contingent upon our

achievement of targeted operating cash flow and being employed with us for two additional years
after achievement of the LTIP metric.

Restricted stock units vest over four years.

Under our PRUs, our executive officers were eligible to receive shares following the third fiscal year
following the award based upon (i) our achievement of targeted annual non-GAAP earnings per share

for the first fiscal year covered by the award; and (ii) the achievement of the total shareholder return
(“TSR”) ranking for our company as compared to the S&P 500 for the two and three years ended as
of the end of the second and third fiscal year, respectively, covered by the award.

In fiscal 2013 we introduced PCSUs as a component in our CEO’s compensation, which derive their
value solely on the basis of increases in our stock price, rewarding our CEO for providing tangible

value to our stockholders. In the event that none of the stock performance metrics were met during
the term of the award, the PCSUs would have been forfeited




SYMANTEC CORPORATION
2013 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

Information About Solicitation and Voting

The accompanying proxy is solicited on behalf of Symantec Corporation’s Board of Directors (the “Board”)
for use at Symantec’s 2013 Annual Meeting of Stockholders (the “Annual Meeting”) to be held at Symantec’s
~ offices located at 350 Ellis Street, Mountain View, California 94043 on Tuesday, October 22, 2013, at 9:00 a.m.
(Pacific Time), and any adjournment or postponement thereof. We will provide a live and re-playable webcast of
the Annual Meeting, which will be available on the events section of our investor relations website
at www.symantec.com/invest.

Internet Availability of Proxy Materials

Under rules adopted by the U.S. Securities and Exchange Commission (the “SEC”), we are furnishing proxy
materials to our stockholders primarily via the Internet, instead of mailing printed copies of those materials to
each stockholder. On or about September 3, 2013, we expect to send to our stockholders (other than those who
previously requested electronic or paper delivery) a Notice of Internet Availability of Proxy Materials (“Notice
of Internet Availability”) containing instructions on how to access our proxy materials, including our proxy
statement and our annual report. The Notice of Internet Availability also instructs you on how to access your
proxy card to vote through the Internet or by telephone. ’

This process is designed to expedite stockholders’ receipt of proxy materials, lower the cost of the Annual
Meeting, and help conserve natural resources. If you previously elected to receive our proxy materials electroni-
cally, you will continue to receive these materials via e-mail unless you elect otherwise. However, if you would
prefer to receive printed proxy materials, please follow the instructions included in the Notice of Internet Avail-
ability.

About the Annual Meeting

What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will act upon the proposals described in this proxy statement. In addi-
tion, following the meeting, management will report on the performance of Symantec and respond to questions
from stockholders.

What proposals are scheduled to be voted on at the Annual Meeting?

Stockholders will be asked to vote on six proposals. The proposals are:

1. Election to the Board of the ten nominees named in this proxy statement;

2. Ratification of the appointment of KPMG LLP (“KPMG”) as our independent registered public
accounting firm for the 2014 fiscal year; :

3. An advisory vote to approve executive compensation;
" 4. Approval of our 2013 Equity Incentive Plan;

5. Approval of an amendment to our 2008 Employee Stock Purchase Plan, to increase the number of
authorized shares issuable thereunder; and

- 6. Approval of our amended and restated Senior Executive Incentive Plan in accordance with Sec-
tion 162(m) of the Internal Revenue Code of 1986, as amended.
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What is the recommendation of the Board on each of the proposals scheduled to be voted on at the Annual
Meeting?

. The Board recommends that you vote FOR each of the nominees to the Board (Proposal 1), FOR the rat-
ification of the appointment of KPMG as our independent registered public accounting firm for the 2013 fiscal
year (Proposal 2); FOR the approval of compensation to our named executive officers (Proposal 3); FOR appro-
val of our 2013 Equity Incentive Plan (Proposal 4); FOR approval of an amendment to our 2008 Employee Stock
Purchase Plan (Proposal 5); and FOR approval of our amended and restated Senior Executive Incentive Plan
(Proposal 6).

Could other matters be decided at the Annual Meeting?

Our Bylaws require that we receive advance notice of any proposal to be brought before the Annual Meeting
by stockholders of Symantec, and we have not received notice of any such proposals. If any other matter were to
come before the Annual Meeting, the proxy holders appointed by the Board will have the discretion to vote on
those matters for you.

Who can vote at the Annual Meeting?

Stockholders as of the record date for the Annual Meeting, August 23, 2013, are entitled to vote at the
Annual Meeting. At the close of business on the record date, there were outstanding and entitled to vote
699,398,817 shares of Symantec common stock.

Stockholder of Record: Shares Registered in Your Name

If on August 23, 2013, your shares were registered directly in your name with our transfer agent, Computer-
share Investor Services, then you are considered the stockholder of record with respect to those shares. As a
stockholder of record, you may vote at the Annual Meeting or vote by proxy. Whether or not you plan to attend
the Annual Meeting, we urge you to vote over the Internet or by telephone, or if you received paper proxy
materials by mail, by filling out and returning the proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker or Nominee

If on August 23, 2013, your shares were held in an account with a brokerage firm, bank or other nominee,
then you are the beneficial owner of the shares held in street name. As a beneficial owner, you have the right to
direct your nominee on how to vote the shares held in your account, and it has enclosed or provided voting
instructions for you to use in directing it on how to vote your shares. However, the organization that holds your
shares is considered the stockholder of record for purposes of voting at the Annual Meeting. Because you are not
the stockholder of record, you may not vote your shares at the Annual Meeting unless you request and obtain a
valid proxy from the organization that holds your shares giving you the right to vote the shares at the Annual
Meeting.

How do I vote? -

If you are a stockholder of record, you may:

* vote in person — we will provide a ballot to stockholders who attend the Annual Meeting and wish to
vote in person;

vote via the Internet or via telephone — instructions are shown on your Notice of Internet Availability or
proxy card; or

* vote by mail — if you received a paper proxy card and voting instructions by mail, simply complete, sign
and date the enclosed proxy card and return it before the Annual Meeting in the envelope provided.

Votes submitted via the Internet or by telephone must be received by 11:59 p.m., Eastern Time, on
October 21, 2013. Submitting your proxy, whether via the Internet, by telephone or by mail if you received a
paper proxy card, will not affect your right to vote at the Annual Meeting should you decide to attend the meet-
ing.



If you are not the stockholder of record, please refer to the voting instructions provided by your nominee to
direct it how to vote your shares.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we urge you to vote by
proxy to ensure that your vote is counted. You may still attend the Annual Meeting if you have already voted by
Proxy.

What is the quorum requirement for the Annual Meeting?

A majority of our outstanding shares as of the record date must be present at the Annual Meeting in order to
hold the meeting and conduct business. This presence is called a quorum. Your shares are counted as present at
the Annual Meeting if you are present and vote in person at the meeting or if you have properly submitted a

proxy.

How are abstentions and broker non-votes treated?

Abstentions (shares present at the meeting and voted “abstain”) are counted for purposes of determining
whether a quorum is present, and have no effect on the election of directors. For the purpose of determining
whether the stockholders have approved all other matters, abstentions have the same effect as an “against” vote.

Broker non-votes occur when shares held by a broker for a beneficial owner are not voted either because
(i) the broker did not receive voting instructions from the beneficial owner, or (ii) the broker lacked discretionary
authority to vote the shares. Broker non-votes are counted for purposes of determining whether a quorum is pres-
ent, and have no effect on the matters voted upon. If you are a beneficial holder and do not provide specific vot-
ing instructions to your broker, the broker that holds your shares will not be authorized to vote your shares on any
of the proposals, except for Proposal 2, ratification of the appointment of KPMG as our independent public
accounting firm for the 2014 fiscal year. Accordingly, we encourage you to provide voting instructions to your
broker, whether or not you plan to attend the Annual Meeting.

What is the vote required for each proposal?
The votes required to approve each proposal are as follows:

* Proposal No. 1. Each director must be elected by a majority of the votes cast, meaning the votes “FOR”
a director must exceed the number of votes “AGAINST” a director.

« Proposal Nos. 2, 3, 4, 5 and 6. Approval of each of Proposals 2, 3, 4, 5 and 6 requires the affirmative
“FOR” vote of a majority of the shares entitled to vote on these proposals at the Annual Meeting and
present in person or represented by proxy.

What if I return a proxy card but do not make specific choices?

All proxies will be voted in accordance with the instructions specified on the proxy card. If you received a
Notice of Internet Availability, please follow the instructions included on the notice on how to access your proxy
card and vote over the Internet or by telephone. If you sign a physical proxy card and return it without
instructions as to how your shares should be voted on a particular proposal at the Annual Meeting, your shares
will be voted in accordance with the recommendations of our Board stated above.

If you do not vote and you hold your shares in street name, and your broker does not have discretionary
power to vote your shares, your shares may constitute “broker non-votes” (as described above) and will not be
counted in determining the number of shares necessary for approval of the proposals. However, shares that con-
stitute broker non-votes will be counted for the purpose of establishing a quorum for the Annual Meeting. Voting
results will be tabulated and certified by the inspector of elections appointed for the Annual Meeting.

Who is paying for this proxy solicitation?

Symantec is paying the costs of the solicitation of proxies. We have retained AST Phoenix Advisors to help
us solicit proxies from brokers, bank nominees and other institutions for a fee of $9,500, plus reasonable out-of-
pocket expenses. We will also reimburse brokerage firms and other persons representing beneficial owners of
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shares for their expenses in forwarding solicitation materials to such beneficial owners. In addition, our directors,
officers, and other employees, without additional compensation, may solicit proxies personally or in writing, by
telephone, e-mail, or otherwise. If you choose to access the proxy materials and/or vote over the Internet, you are
responsible for any Internet access charges you may incur.

What does it mean if I receive more than one proxy card or Notice of Internet Availability?

If you receive more than one proxy card or Notice of Internet Availability, your shares are registered in
more than one name or are registered in different accounts. To make certain all of your shares are voted, please
follow the instructions included on the Notice of Internet Availability on how to access each proxy card and vote
each proxy card over the Internet or by telephone. If you received paper proxy materials by mail, please com-
plete, sign and return each proxy card to ensure that all of your shares are voted.

How can I change my vote after submitting my proxy?

You may change your vote or revoke your proxy at any time before your proxy is voted at the Annual Meet-
ing. If you are a stockholder of record, you may change your vote or revoke your proxy by:

* delivering to the Corporate Secretary of Symantec (by any means, including facsimile) a written notice
stating that the proxy is revoked;

» signing and delivering a proxy bearing a later date;

* voting again over the Internet or by telephone; or

* attending and voting at the Annual Meeting (although attendance at the meeting will not, by itself, revoke
a proxy).

Please note, however, that if you are a beneficial owner and you wish to change or revoke your proxy, you
may change your vote by submitting new voting instructions to your broker, bank or other nominee or, if you
have obtained a legal proxy from your broker, bank or other nominee giving you the right to vote your shares at
the Annual Meeting, by attending the Annual Meeting and voting in person.

How can I get electronic access to the proxy materials?
The Notice of Internet Availability will provide you with instructions regarding how to:
* View our proxy fnaterials for the Annual Meeting over the Internet; and
* instruct us to send our future proxy materials to you electronically by email.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing
documents to you and will reduce the impact of our annual meetings of stockholders on the environment. If you
choose to receive future proxy materials by email, you will receive an email next year with instructions contain-
ing a link to those materials and a link to the proxy voting site. Your election to receive proxy materials by ema11
will remain in effect until you terminate it.

Where can I find the voting results?

The preliminary voting results will be announced at the Annual Meeting and posted on our website at
www.symantec.com/invest. The final results will be tallied by the inspector of elections and filed with the U.S.
Securities and Exchange Commission in a current report on Form 8-K within four business days of the Annual
Meeting.



CORPORATE GOVERNANCE GUIDELINES AND DIRECTOR INDEPENDENCE

Symantec is strongly committed to good corporate governance practices. These practices provide an
important framework within which our Board and management can pursue our strategic objectives for the benefit
of our stockholders.

Corporate Governance Guidelines

Our Corporate Governance Guidelines generally specify the distribution of rights and responsibilities of the
Board, management and stockholders, and detail the rules and procedures for making decisions on corporate
affairs. In general, the stockholders elect the Board and vote on certain extraordinary matters; the Board is
responsible for the general governance of our company, including selection and oversight of key management;
and management is responsible for running our day-to-day operations.

Our Corporate Governance Guidelines are available on the Investor Relations section of our website, which
is located at www.symantec.com/invest, by clicking on “Company Charters,” under “Corporate Governance.” The
Corporate Governance Guidelines are reviewed at least annually by our Nominating and Governance Committee,
and changes are recommended to our Board for approval as appropriate. The fundamental premise of our board-
level corporate governance guidelines is the independent nature of our Board and its responsibility to our stock-
holders.

Code of Conduct and Code of Ethics

We have adopted a code of conduct that applies to all of our Board members, officers and employees. We
have also adopted a code of ethics for our Chief Executive Officer and senior financial officers, including our
principal financial officer and principal accounting officer. Our Code of Conduct and Code of Ethics for Chief
Executive Officer and Senior Financial Officers are posted on the Investor Relations section of our website
located at www.symantec.com/invest, by clicking on “Company Charters,” under “Corporate Governance.” Any
amendments or waivers of our Code of Conduct and Code of Ethics for Chief Executive Officer and Senior
Financial Officers pertaining to a member of our Board or one of our executive officers will be disclosed on our
website at the above-referenced address.

Majority Vote Standard and Director Resignation Policy

Our Bylaws and Corporate Governance Guidelines provide for a majority voting standard for the election of
directors. Under the majority vote standard, each nominee must be elected by a majority of the votes cast by the
shares present in person or represented by proxy and entitled to vote at any meeting for the election of directors
at which a quorum is present. A “majority of the votes cast” means the votes cast “for” a nominee’s election must
exceed the votes cast “against” that nominee’s election. A plurality voting standard will apply instead of the
majority voting standard if: (i) a stockholder has provided us with notice of a nominee for director in accordance
with our Bylaws; and (ii) that nomination has not been withdrawn as of 10 days before we first deliver proxy
materials to stockholders.

To effectuate this policy with regard to incumbent directors, the Board will not nominate an incumbent direc-
tor for re-election unless prior to such nomination the director has agreed to promptly tender a resignation if such
director fails to receive a sufficient number of votes for re-election at the stockholder meeting with respect to
which such nomination is made. Such resignation will be effective upon the earlier of (i) the Board’s acceptance
of such resignation or (ii) the 90th day after certification of the election results of the meeting; provided, how-
ever, that prior to the effectiveness of such resignation, the Board may reject such resignation and permit the
director to withdraw such resignation.

If an incumbent director fails to receive the required vote for re-election, the Nominating and Governance
Committee shall act on an expedited basis to determine whether to recommend acceptance or rejection of the
director’s resignation and will submit such recommendation for prompt consideration by the Board. The Board
intends to act promptly on the Committee’s recommendation and will decide to accept or reject such resignation
and publicly disclose its decision within 90 days from the date of certification of the election results. The Nomi-
nating and Governance Committee and the Board may consider such factors they deem relevant in deciding
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whether to accept or reject a resignation tendered in accordance with this policy. The Board expects a director
whose resignation is under consideration to abstain from participating in any decision regarding the resignation.

Stock Ownership Guidelines

It is the policy of the Board that our directors and officers interests align with those of our stockholders. In
furtherance of this policy, our Board adopted stock ownership guidelines to better align our directors’ and offi-
cers’ interests with those of our stockholders. Details of our directors’ stock ownership guidelines are disclosed
under Director Compensation on page 22, and details of our executive officers’ stock ownership guidelines are
disclosed under Stock Ownership Requirements on page 67. The Compensation and Leadership Development
Committee determine the stock ownership guidelines and the Nominating and Governance Committee monitor
compliance under such guidelines. '

Board Leadership Structure

Our Board does not have a policy on whether the roles of Chief Executive Officer and Chairman should be
separate. Instead, it retains the flexibility to determine on a case-by-case basis whether the Chief Executive Officer,
or an independent director, should serve as Chairman. During those periods in which the positions of Chairman and
Chief Executive Officer are combined, the independent directors appoint an independent director as a Lead
Independent Director. During part of fiscal 2013, Daniel Schulman, one of our independent directors, served as the
Lead Independent Director. Currently, the roles of Chief Executive Officer and Chairman are separate.
Mr. Schulman was appointed as non-executive Chairman of the Board in January 2013. The Board believes that
having an independent director serve as the non-executive Chairman of the Board is the appropriate leadership
structure for our company at this time because it allows our Chief Executive Officer to focus on executing our
company’s strategic plan and managing our company’s operations and performance, while allowing the Chairman
of the Board to focus on the effectiveness of the Board and independent oversight of our senior management team.

Board Independence

It is the policy of the Board and NASDAQ’s rules require that listed companies have a board of directors
with at least a majority of independent directors, as defined under NASDAQ’s Marketplace Rules. Currently,
each member of our Board, other than our President and Chief Executive Officer, Stephen M. Bennett, is an
independent director and all standing committees of the Board are composed entirely of independent directors, in
each case under NASDAQ’s independence definition. The NASDAQ independence definition includes a series
of objective tests, such as that the director is not an employee of the company and has not engaged in various
types of business dealings with the company. In addition, the Board has made a subjective determination as to
each independent director that no relationship exists which, in the opinion of the Board, would interfere with the
exercise of independent judgment in carrying out the responsibilities of a director. In making these determi-
nations, the directors reviewed and discussed information provided by the directors and our company with regard
to each director’s business and other activities as they may relate to Symantec and our management. Based on
this review and consistent with our independence criteria, the Board has affirmatively determined that the follow-
ing current directors and director nominees are independent: Michael A. Brown, Frank E. Dangeard, Geraldine
B. Laybourne, David L. Mahoney, Robert S. Miller, Anita M. Sands (nominee), Daniel H. Schulman, V. Paul
Unruh and Suzanne M. Vautrinot (nominee).

Change in Director Occupation

Our Corporate Governance Guidelines include a policy that our Board should consider whether a change in
any director’s professional responsibilities directly or indirectly impacts that person’s ability to fulfill his or her
directorship obligations. To facilitate the Board’s consideration, all directors shall submit a resignation as a mat-
ter of course upon retirement, a change in employer, or other significant change in their professional roles and
responsibilities. Such resignation may be accepted or rejected in the discretion of the Board.

Outside Advisors

The Board and its committees are free to engage independent outside financial, legal and other advisors as
they deem necessary to provide advice and counsel on various topics or issues, at Symantec’s expense, and are
provided full access to our officers and employees.



Board and Committee Effectiveness

It is important to Symantec that our Board and its committees are performing effectively and in the best
interests of Symantec and its stockholders. The Nominating and Governance Committee reviews the size,
composition and needs of the Board with established criteria to ensure the Board has the appropriate skills and
expertise to effectively carry out its duties and responsibilities. In addition, an evaluation of the Board’s and its
committees’ operations and performance is conducted annually by the Nominating and Governance Committee.
Changes are recommended by the Nominating and Governance Committee for approval by the full Board as
appropriate.

Board’s Role in Risk Oversight

The Board executes its risk management responsibility directly and through its committees. The Audit
Committee has primary responsibility for overseeing our company’s enterprise risk management process. The
Audit Committee receives updates and discusses individual and overall risk areas during its meetings, including
our company’s financial risk assessments, risk management policies and major financial risk exposures and the
steps management has taken to monitor and control such exposures. The Compensation Committee oversees risks
associated with our compensation policies and practices with respect to both executive compensation and com-
pensation generally. The Compensation Committee receives reports and reviews whether Symantec’s compensa-
tion policies and practices to confirm that they are not reasonably likely to-have a material adverse effect on our
company or encourage unnecessary risk-taking. The Nominating and Governance Committee oversee the
management of risks that may arise in connection with our company’s governance structures, processes and poli-
cies.

The Board is kept abreast of its committees’ risk oversight and other activities via reports of the committee
chairmen to the full Board during the Board meetings. In addition, the Board participates in regular discussions
with our senior management of many core subjects, including strategy, operations and finance, in which risk
oversight is an inherent element. The Board believes that its leadership structure, as described above under
“Board Leadership Structure,” facilitates the Board’s oversight of risk management because it allows the Board,
with leadership from the independent, non-executive Chairman and each independent committee chair, to partic-
ipate actively in the oversight of management’s actions.

Board Structure and Meetings

The Board and its committees meet throughout the year on a set schedule, and also hold special meetings
and act by written consent from time to time. The Board held a total of ten meetings during fiscal 2013. During
this time, no directors attended fewer than 75% of the aggregate of the total number of meetings held by the
Board and the total number of meetings held by all committees of the Board on which such director served
(during the period which such director served).

Agendas and topics for board and committee meetings are developed through discussions between manage-
ment and members of the Board and its committees. Information and data that are important to the issues to be
considered are distributed in advance of each meeting. Board meetings and background materials focus on key
strategic, operational, financial, governance and compliance matters applicable to us, including the following:

< Reviewing annual and longer-term strategic and business plans;
» Reviewing key product, industry and competitive issues;
* Reviewing and determining the independence of our directors;

* Reviewing and determining the qualifications of directors to serve as members of committees, including
the financial expertise of members of the Audit Committee;

¢ Selecting and approving director nominees;
* Selecting, evaluating and compensating the Chief Executive Officer;

* Reviewing and discussing succession planning for the senior management team, and for lower manage-
ment levels to the extent appropriate;



« Reviewing and approving material investments or divestitures, strategic transactions and other significant
transactions that are not in the ordinary course of business;

« Evaluating the performance of the Board,
+ Overseeing our compliance with legal requirements and ethical standards; and

* Overseeing our financial results.

Executive Sessions

After each regularly scheduled Board meeting, the independent members of our Board hold a separate
closed meeting, referred to as an “executive session.” These executive sessions are used to discuss such topics as
the independent directors deem necessary or appropriate. At least annually, the independent directors hold an
executive session to evaluate the Chief Executive Officer’s performance and compensation. Executive sessions
of the Board are led by the independent, non-executive Chairman.

Succession Planning

Our Board recognizes the importance of effective executive leadership to Symantec’s success, and meets to
discuss executive succession planning.at least annually.
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THE BOARD AND ITS COMMITTEES

There are three primary committees of the Board: the Audit Committee, Compensation and Leadership
Development Committee and Nominating and Governance Committee. The Board has delegated various
responsibilities and authorities to these different committees, as described below and in the committee charters.
The Board committees regularly report on their activities and actions to the full Board. Each member of the
Audit Committee, Compensation and Leadership Development Committee and Nominating and Governance
Committee was appointed by the Board. Each of the Board committees has a written charter approved by the
Board and available on our website at www.symantec.com/invest, by clicking on “Company Charters,” under
“Corporate Governance.”

‘The following table shows our current directors, their independence status, their roles on the Board and its
committees, and the number of meetings the Board and each of its committees held in fiscal 2013:
Nominating &

Director Independent Board Audit Compensation Governance
Stephen M. Bennett No &*

Michael A. Brown | Yes ® é ]
Frank E. Dangeard : Yes ‘ ‘ ‘
Geraldine B. Laybourne Yes ‘ ‘

David L. Mahoney Yes ‘ ‘ &
Robert S. Miller Yes ‘ ‘ ‘
Daniel H. Schulman Yes Lead/&* ‘ ‘

V. Paul Unruh Yes ®

Number of Meetings in Fiscal 2013 10 9 7 4

‘ = Member 5 = Chair

* Mr. Bennett was Chairman of the Board and Mr. Schulman was Lead Independent Director until January
2013, when Mr. Schulman was appointed non-executive Chairman of the Board.

Audit Committee

Our Audit Committee oversees our company’s accounting and financial reporting processes and the audits
of our financial statements, including oversight of our systems of internal controls and disclosure controls and
procedures, compliance with legal and regulatory requirements, internal audit function and the appointment,
retention and compensation of our independent auditors. Its duties and responsibilities include, among other
things, to:

+ Review our company’s quarterly and annual financial statements.
+ Review the adequacy and effectiveness of our company’s accounting and financial reporting processes.

+ Appoint and, if necessary, terminate any registered public accounting firm engaged to render an audit
report or to perform other audit, review or attest services for our company.

» Review and approve processes and procedures to ensure the continuing independence of our company’s
independent auditors.

* Review the internal audit function of our company, including the independence and authority of its report-
ing obligations and the coordination of our company’s internal audit consultants with the independent
auditors.

« Review our company’s practices with respect to risk assessment and risk management and meet with
management and members of internal audit to discuss our company’s significant risk exposures and the
steps management has taken to monitor, control and mitigate such exposures.

 Review our company’s ethics compliance program, including policies and procedures for monitoring
compliance, and the implementation and effectiveness of our company’s ethics and compliance program.
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Our Board has unanimously determined that all Audit Committee members are financially literate under
current NASDAQ listing standards, and at least one member has financial sophistication under NASDAQ listing
standards. In addition, our Board has unanimously determined that V. Paul Unruh qualifies as an “audit commit-
tee financial expert” under SEC rules and regulations. Mr. Unruh is independent as defined by current NASDAQ
listing standards for Audit Committee membership. Designation as an “audit committee financial expert” is an
SEC disclosure requirement and does not impose any additional duties, obligations or liability on any person so
designated. ” )

Compensation and Leadership Development Committee

Our Compensation and Leadership Development Committee (the “Compensation Committee”) oversees our
compensation policies and practices so that they align with the interests of our stockholders; encourage a focus
on our company’s long-term success and performance; and incorporate sound corporate governance principles. It
also oversees our programs to attract, retain and develop our executive officers. Its duties and responsibilities
include, among other things, to:

» Review executive and leadership development practices that support our company’s ability to retain and
develop the executive and leadership talent required to deliver against our company’s short term and long
* term business strategies, including succession planning for the executive officers.

 Review our company’s compensation policies, plans and programs to confirm they (i) are designed to
attract, motivate and retain talented executive officers; (ii) compensate the executive officers effectively
in a manner consistent with the strategy of our company and the interests of stockholders; (iii) are con-
sistent with a competitive framework; and (iv) support the achievement of our company’s overall financial
results and individual contributions.

+ Review and recommend to the independent directors of our Board all compensation arrangements for our
Chief Executive Officer.

» Determine stock ownership guidelines for our Board and executive officers.

» Review our company’s overall compensation-and benefits and programs.

 Administer our equity incentive and stock purchase plans.

+ Review and recommend to the Board compensation for non-employee members of the Board.

+ Review our company’s compensation policies and practices to confirm that such policies and practices are
not likely to have a material adverse effect’ on our company and no not encourage excessive or
inappropriate risk-taking by our executives.

» Review and make recommendations to the Board with respect to stockholder proposals and stockholder
advisory votes related to executive compensation matters.

Nominating and Governance Committee

Our Nominating and Governance Committee oversees our company’s corporate governance procedures and
policies, and ensures that they represent best practices and are in the best interests of our company and its stock-
holders, which includes establishing appropriate criteria for nominating qualified candidates to the Board. Its
duties and responsibilities include, among other things, to:

+ Establish the criteria and determine the desired qualifications, expertise and characteristics of the Board,
with the goal of developing a diversity of perspectives, backgrounds, experiences, knowledge and skills
on the Board.

+ Consider the size, composition and needs of the Board and evaluate and recommend qualified candidates
for election to the Board consistent with the established criteria to ensure the Board has the appropriate
skills and expertise.

» Adbvise the Board on corporate governance matters and recommend to the Board appropriate or necessary
actions to be taken by our company, the Board and the Board’s committees.
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« Identify best corporate governance practices and develop and recommend to the Board a set of corporate
governance guidelines applicable to our company.

« Review and assess the adequacy of our company’s corporate governance policies, including our compa-
ny’s Corporate Governance Guidelines and Code of Conduct, and make recommendations to the Board of
modifications as appropriate.

« Oversee and review our company’s policies and programs concerning (i) corporate social responsibility;
(i) public policy; (iii) philanthropy; (iv) political activities and expenditures; (v) our company’s partic-
ipation and visibility as a global corporate citizen; and (vi) our company’s sustainability performance,
including impacts to our business of environmental, social and governance issues.

« Monitor compliance under the stock ownership guidelines as set by the Compensation and Leadership
Development Committee for the Board and executive officers.

« Implement and oversee the processes for evaluating the Board, its committees and the CEO on an annual
basis.

« Oversee the management of risks that may arise in connection with our company’s governance structures
and processes.
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DIRECTOR NOMINATIONS AND COMMUNICATION WITH DIRECTORS

N

Criteria for Nomination to the Board

The Nominating and Governance Commlttee will cons1der candldates submitted by Symantec stockholders,
as well as candidates recommended by diréctors and management, for nomination to the Board. The Nommatmg
and Governance Committee has generally identified nominees based upon suggestions by outside directors,
management and executive. recruiting firms. The goal of the Nominating and Governance Committee is to
assemble a Board that offers a.diverse. portfolio of perspectives, backgrounds, experiences, knowledge and skills
derived from high-quality business: and -professional experience: The Nominating and Governance Committee
annually reviews the appropriate skills and. characteristics required of directors in the context of ‘the current
compasition of the Board, our operating _requirerpents and the long-term interests of our stockholders.

The key attributes, experience and skills we consider important for our directors in light of our current busi-
ness and structure are:

* Industry and Technology Expertise. Since we are a technology and software provider, education or
experience in relevant technology is useful in understanding our research and development efforts,

" competing technologies, the various products and processes that we develop, and the market segmeits in
which we compete.

* Global Expertise. We are a global organization with offices in many countries. Directors with global
expertise can provide a useful business and cultural perspective regarding many significant aspects of our
business.

* Leadership Experience. Directors who have served in senior leadership positions are important to us,
because they bring experience and perspective in analyzing, shaping, and overseeing the execution of
important operational and policy issues at a senior level.

* Public Company Board Experience. Directors who have served on other public company boards can
offer advice and insights with regard to the dynamics and operation of a board of directors; the relations of
a board to the CEO and other management personnel; the importance of particular agenda and oversight
matters; and oversight of a changing mix of strategic, operational, and compliance-related matters.

* Business Combinations and Partnerships Experience. Directors who have a background in merger and
acquisition transactions, joint ventures and partnerships can provide insight into developing and
implementing strategies for growing our business through combinations and partnering with other orga-
nizations.

Financial Expertise. Knowledge of financial markets, financing operations, and accounting and finan-
cial reporting processes is important because it assists our directors in understanding, advising, and over-
seeing Symantec’s capital structure, financing and investing activities, financial reporting, and internal
control of such activities.

Diversity. In addition to a diverse portfolio of professional background, experiences, knowledge and
skills, the composition of the Board should reflect the benefits of diversity as to gender, race and ethnic
background.

The information provided under “Director Qualifications” below each of the brief biographical descriptions
set forth under Proposal 1. “Election of Directors — Nominees for Director” below includes the key individual
attributes, experience and skills of each of our directors that led to the conclusion that each director should serve
as a member of the board of directors at this time.

Process for Identifying and Evaluating Nominees

The Nominating and Governance Committee considers candidates by first evaluating the current members
of the Board who intend to continue in service, balancing the value of continuity of service with that of obtaining
new perspectives, skills and experience. If the Nominating and Governance Committee determines that an open-
ing exists, it identifies the desired skills and experience of a new nominee, including the need to satisfy rules of
the SEC and NASDAQ.
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The Nominating and Governance Committee generally will evaluate each candidate based on the extent to
which the candidate contributes to the range of talent, skill and expertise appropriate for the Board generally, as
well as the candidate’s integrity, business acumen, diversity, availability, independence of thought, and overall
ability to represent the interests of Symantec’s stockholders. The Nominating and Governance Committee does
not assign specific weights to particular criteria, and no particular criterion is necessarily applicable to all pro-
spective nominees. Although the Nominating and Governance Committee uses these and other criteria as appro-
priate to evaluate potential nominees, it has no stated minimum criteria for nominees. In addition, we do not have
a formal written policy with regard to the consideration of diversity in identifying candidates; however, as dis-
cussed above, diversity is one of the numerous criteria the Nominating and Governance Committee reviews
before recommending a candidate. We have from time to time engaged, for a fee, a search firm to identify and
assist the Nominating and Governance Committee with identifying, evaluating and screening Board candidates
for Symantec and may do so in the future.

Stockholder Proposals for Nominees

The Nominating and Governance Committee will consider potential nominees properly submitted by stock-
holders. Stockholders seeking to do so should provide the information set forth in our corporate Bylaws regard-
ing director nominations. The Nominating and Governance Committee will apply the same criteria for candidates
proposed by stockholders as it does for candidates proposed by management or other directors.

To be considered for nomination by the Nominating and Governance Committee at next year’s annual meet-
ing of stockholders, submissions by stockholders must be submitted by mail and must be received by the Corpo-
rate Secretary no later than May 6, 2014 to ensure adequate time for meaningful consideration by the Nominating
and Governance Committee. Each submission must include the following information:

* the full name and address of the candidate;
* the number of shares of Symantec common stock beneficially owned by the candidate;

* a certification that the candidate consents to being named in the proxy statement and intends to serve on
the Board if elected; and

* biographical information, including work experience during the past five years, other board positions, and
educational background, such as is provided with respect to nominees in this proxy statement.

Information regarding requirements that must be followed by a stockholder who wishes to make a stock-
holder nomination for election to the Board for next year’s annual meeting is described in this proxy statement
under “Additional Information — Stockholder Proposals for the 2014 Annual Meeting.”

Contacting the Board of Directors

Any stockholder who wishes to contact members of our Board may do so by mailing written communica-
tions to:

Symantec Corporation
350 Ellis Street
Mountain View, California 94043
Attn: Corporate Secretary

The Corporate Secretary will review all such correspondence and provide regular summaries to the Board or
to individual directors, as relevant, will retain copies of such correspondence for at least six months, and make
copies of such correspondence available to the Board or individual directors upon request. Any correspondence
relating to accounting, internal controls or auditing matters will be handled in accordance with Symantec’s policy
regarding accounting complaints and concerns.

Attendance of Board Members at Annual Meetings

We encourage our directors to attend our annual meetings of stockholders. All directors who were elected to
the Board at our 2012 Annual Meeting were in attendance at the meeting.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board currently consists of eight directors, each of whom is nominated for election at the Annual Meet-
ing, including seven independent directors and our Chief Executive Officer. Each director is elected to serve a
one-year term, with all directors subject to annual election. At the recommendation of the Nominating and
Governance Committee, the Board has nominated the following ten persons to serve as directors for the term
beginning at the Annual Meeting on October 22, 2013: Stephen M. Bennett, Michael A. Brown, Frank E. Dan-
geard, Geraldine B. Laybourne, David L. Mahoney, Robert S. Miller, Anita M. Sands, Daniel H. Schulman, V.
Paul Unruh and Suzanne M. Vautrinot. Mses. Sands and Vautrinot were recommended by the Nominating and
Governance Committee after an extensive and careful search was conducted by a global search firm, and numer-
ous candidates were considered. In 2012, the Nominating and Governance Committee retained this global search
firm to assist the Board with identifying and evaluating director candidates. The primary functions served by the
search firm included identifying potential candidates who meet the key attributes, experience and skills described
under “Director Nominations and Communications with Directors” above, as well as compiling information
regarding each candidate’s attributes, experience, skills and independence and conveying the information to the
Nominating and Governance Committee.

Unless proxy cards are otherwise marked, the persons named as proxies will vote all proxies FOR the elec-
tion of each nominee named in this section. Proxies submitted to Symantec cannot be voted at the Annual Meet-
ing for nominees other than those nominees named in this proxy statement. However, if any director nominee is
unable or unwilling to serve at the time of the Annual Meeting, the persons named as proxies may vote for a
substitute nominee designated by the Board. Alternatively, the Board may reduce the size of the Board. Each
nominee has consented to serve as a director if elected, and the Board does not believe that any nominee will be
unwilling or unable to serve if elected as a director. Each director will hold office until the next annual meeting
of stockholders and until his or her successor has been duly elected and qualified or until his or her earlier resig-
nation or removal.

Nominees for Director

The names of each nominee for director, their ages as of August 1, 2013, and other information about each
nominee is shown below.

Director

Nominee Age Principal Occupation Since
Stephen M. Bennett . . . . .. 59 President and Chief Executive Officer 2010
Michael A. Brown . ...... 54 Chairman of the Board, Line 6, Inc. 2005
Frank E. Dangeard ...... 55 Managing Partner, Harcourt 2007
Geraldine B. Laybourne .. 66 Chairman of the Board, Alloy, Inc. 2008
David L. Mahoney ...... 59 Director : 2003
Robert S. Miller ........ 71 Chairman of the Board, American International Group 1994
AnitaM. Sands ......... 37 Group Managing Director and Head of Change Leadership, n/a

UBS Financial Services
Daniel H. Schulman ..... 55 Group President- Enterprise Growth, American Express 2000
V.PaulUnruh .......... 64 Director 2005
Suzanne M. Vautrinot . ... 53 MajordC)ieneral and Commander, United States Air Force n/a

(retire

Mr. Bennett has served as a member of our Board since February 2010 and as our President and Chief
Executive Officer since July 2012, He was our Chairman of the Board from October 2011 to January 2013.
Mr. Bennett was President and Chief Executive Officer of Intuit, Inc. from January 2000 to January 2008. Prior
to Intuit, Mr. Bennett was at General Electric Corporation (GE) for 23 years. From December 1999 to January
2000, he was an executive vice president and a member of the board of directors of GE Capital, the financial
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services subsidiary of GE. From July 1999 to November 1999, he was President and Chief Executive Officer of
GE Capital -e-Business, and he was President and Chief Executive Officer of GE Capital Vendor Financial Serv-
ices from April 1996 through June 1999. Mr. Bennett also serves as a director of AMR Corporation. He has pre-
viously served as a director of a variety of companies, including Intuit, Inc., Qualcomm Incorporated and Sun
Microsystems, Inc. He holds a degree in finance and real estate from the University of Wisconsin.

Director Qualifications:

* Industry and Technology Experience — former President and Chief Executive Officer of Intuit, Inc. and
various current and former Board directorships, including Qualcomm Incorporated and Sun Micro-
systems, Inc.

* Leadership Experience — former President and Chief Executive Officer of Intuit, Inc. and various execu-
. tive management positions at General Electric Corporation.

* Public Company Board Experience — currently serves on the board of AMR Corporation, and served on
the boards of Intuit, Inc., Qualcomm Incorporated and Sun Microsystems, Inc.

* Financial Experiences — former President and Chief Executive Officer of Intuit, Inc., executive
., management positions at GE, including GE Capital and GE Capital Vendor Financial Services.

Mr. Brown has served as a member of our Board since July 2005 following the acquisition of Veritas.
Mr. Brown had served on the Veritas board of directors since 2003. Mr. Brown is currently the Chairman of Line
6, Inc., a provider of musical instruments, amplifiers and audio gear that incorporate digital signal processing.
From 1984 until September 2002, Mr. Brown held various senior management positions at Quantum Corpo-
ration, a leader in computer storage products, and most recently as Chief Executive Officer from 1995 to 2002
and Chairman of the Board from 1998 to 2003. Mr. Brown is a member of the board of directors of Quantum
Corporation and two private companies. He has previously served as a director of a variety of public companies,
including Digital Impact, Maxtor Corporation and Nektar Therapeutics. Mr. Brown holds a master’s of business
administration from Stanford Business School and a bachelor’s degree from Harvard University.

Director Qualifications:

o Industry and Technology Experience — former Chief Executive Officer and Chairman of Quantum
Corporation; current member of the boards of Quantum Corporation and Mozes; former member of the
boards of Equal Logic and Digital Impact.

* Leadership Experience — Chairman of Line 6, Inc. and former Chief Executive Officer and Chairman of
Quantum Corporation.

s Public Company Board Experience — served as Chairman of Qﬁ‘antu\m Corporation and as a board
member of Nektar Therapeutics, Maxtor Corporation and Digital Impact.

* Financial Experiences — Chairman of Line 6, former Chief Executive Officer of Quantum; former
Chairman of Equal Logic; and serves on the Audit Committee of Line 6 and served on the Audit Commit-
tee of Digital Impact.

Mr. Dangeard has served as a member of our Board since January 2007. He has been the Managing Partner
of Harcourt, an advisory and investment firm, since March 2008. Mr. Dangeard was Chairman and Chief Execu-
tive Officer of Thomson S.A., a provider of digital video technologies, solutions and services, from September
2004 to February 2008. From September 2002 to September 2004, he was Deputy CEO of France Telecom, a
global telecommunications operator. From 1997 to 2002, Mr. Dangeard was Senior Executive Vice President of
Thomson and Vice Chairman in 2000. Prior to joining Thomson, Mr. Dangeard was Managing Director of SG
Warburg & Co. Ltd. from 1989 to 1997, and Chairman of SG Warburg France from 1995 to 1997. Prior to that,
Mr. Dangeard was a lawyer with Sullivan & Cromwell LLP, in New York and London. Mr. Dangeard also serves
on the boards of Atari, Moser Baer, SonaeCom SGPS and Telenor. Pursuant to our policy that directors should
limit participation on other boards to ensure sufficient attention and availability to our company’s business, the
Board has evaluated Mr. Dangeard’s outside board memberships and determined that his: attention and avail-
ability to our company is not affected by his participation with the other boards. He remains actively involved
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and focused in discharging his duties as a member of our board. Mr. Dangeard has previously served as a director
of a variety of companies, including Thomson S.A. and Electricité de France S.A. He graduated from the Ecole
des Hautes Etudes Commerciales, the Paris Institut d’Etudes Politiques and from Harvard Law School.

Director Qualifications:

s Industry and Technology Experience — former Chairman and Chief Executive Officer of Thomson S.A.
and former Deputy CEO of France Telecom

* Global Experience — Member of the boards of Telenor (Norway), SonaeCom (Portugal), MoserBaer
(India); former Chairman and Chief Executive Officer of Thomson S.A. (France); and former Deputy
CEO of France Telecom (France).

« Leadership Experience — Managing Partner of Harcourt, Chairman of Atari, former Chairman and Chief
Executive Officer of Thomson S.A., Deputy CEO of France Telecom, Chairman of SG Warburg France
and Managing Director of SG Warburg & Co. Ltd.

« Public Company Board Experience — current member of the boards of Telenor, Atari, Moser Baer and
SonaeCom SGPS; and former member of the board of Electricite de France S.A., Thomson S.A.

« Business Combinations and Partnerships Experience — Chairman of SG Warburg France and lawyer at
Sullivan & Cromwell LLP

« Financial Experiences — Chairman of the Audit Committee of Atari, former Chairman and Chief Execu-
tive Officer of Thomson, former Deputy CEO of France Telecom, member of the Audit Committee of
Moser Baer and former Chairman of the Audit Committee of Electricite de France. '

Ms. Laybourne has served as a member of our Board since January 2008. She has been the Chairman of
Alloy, Inc., a private media company, since November 2010. She founded Oxygen Media in 1998 and served as
its Chairman and Chief Executive Officer until November 2007 when the network was acquired by NBC Univer-
sal. Prior to starting Oxygen Media, Ms. Laybourne spent 16 years at Nickelodeon. From 1996 to 1998,
Ms. Laybourne was President of Disney/ABC Cable Networks where she was responsible for overseeing cable
programming for the Walt Disney Company and ABC. Ms. Laybourne also serves on the board of J.C. Penney
Company, Inc. and another private company. She earned a bachelor of arts degree in art history from Vassar
College and a master of science degree in elementary education from the University of Pennsylvania.

Director Qualifications:

« Leadership Experience — Chairman of the Board of Alloy, Inc., Founder and former Chairman and Chief
Executive Officer of Oxygen Media LLC, President of Disney/ABC Cable Networks, President of
Nickelodeon and Vice Chairman of MTV Networks.

o Public Company Board Experiences — current board member of J.C. Penney Company, Inc. Former
board member of Electronic Arts, Inc. and Move, Inc.

« Business Combinations and Partnerships Experience — Founder, former Chairman and Chief Executivé
Officer of Oxygen Media LLC until it was acquired by NBC Universal.

Mr. Mahoney has served as a member of our Board since April 2003. Mr. Mahoney previously served as co-
Chief Executive Officer of McKesson HBOC, Inc., a healthcare services company, and as Chief Executive Offi-
cer of iMcKesson LLC, also a healthcare services company, from July 1999 to February 2001. Mr. Mahoney is a
member of the board of directors of Corcept Therapeutics Incorporated, and several private and non-profit orga-
nizations. He has previously served as a director of a variety of companies, including Tercica Incorporated.
Mr. Mahoney has a bachelor’s degree from Princeton University and a master’s of business administration from

Harvard Business School.
Director Qualifications:

o Industry and Technology Experience — Co-Chief Executive Officer of McKesson HBOC, Inc., Chief
Executive Officer of iMcKesson LLC, various executive roles at McKesson Corporation, Principal at
McKinsey & Co.
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* Leadership Experience — Co-Chief Executive Officer of McKesson HBOC, Inc., Chief Executive Officer
of iMcKesson LLC, various executive roles at McKesson Corporation, Principal at McKinsey & Co.

* Public Company Experience — currently serves on the board of Corcept Therapeutics and served on the
board of Tercica Incorporated.

Business Combinations and Partnerships Experience — Co-Chief Executive Officer of McKesson
HBOC, Inc., Chief Executive Officer of iMcKesson LLC, various executive roles at McKesson Corpo-
ration, Principal at McKinsey & Co. '

* Financial Experiences — former roles at McKesson HBOC, serves on the Audit Committee of Corcept
Therapeutics and served on the Audit Committee of Tercica Incorporated.

Mr. Miller has served as a member of our Board since September 1994. Mr. Miller is currently Chairman of
the Board of American International Group (AIG), an insurance and financial services organization, and Mid-
Ocean Partners, a private equity firm specializing in leveraged buyouts, recapitalizations and growth capital
investments in middle-market companies. Mr. Miller served as Chief Executive Officer of Hawker Beechcraft, an
aircraft manufacturing company, from February 2012 to February 2013. Mr. Miller served as Executive Chair-
man of Delphi Corporation, an auto parts supplier from January 2007 until November 2009 and as Chairman and
Chief Executive Officer from July 2005 until January 2007. From January 2004 to June 2005, Mr. Miller was
non-executive Chairman of Federal Mogul Corporation, an auto parts supplier. From September 2001 until
December 2003, Mr. Miller was Chairman and Chief Executive Officer of Bethlehem Steel Corporation, a large
steel producer. Prior to joining Bethlehem Steel, Mr. Miller served as Chairman and Chief Executive Officer on
an interim basis upon the departure of Federal Mogul’s top executive in September 2000. Hawker Beechcraft
filed a voluntary petition for reorganization under the United States Bankruptcy Code (USBC) in May 2012;
Delphi Corporation and certain of its subsidiaries filed voluntary petitions for reorganization under the USBC in
October 2005; and Federal Mogul Corporation and Bethlehem Steel Corporation and certain of their subsidiaries,
filed voluntary petitions for reorganization under the USBC in October 2001. Mr. Miller is also a member of the
board of directors of two private companies in addition to AIG and MidOcean Partners. Mr. Miller has pre-
viously served as a director of a variety of companies, including Delphi Corporation. Mr. Miller earned a degree
in economics from Stanford University, a law degree from Harvard Law School and a master’s of business
administration, majoring in finance from Stanford Business School.

Director Qualifications: .
* Global Experience — former Chief Executive Officer of Hawker Beechcraft, Inc. and Chairman of AIG.

* Leadership Experience — former Chief Executive Officer of Hawker Beechcraft, Inc.; Chairman of AIG
and Mid Ocean Partners; former Chairman and Chief Executive Officer of Delphi Corporation; former
Chairman and Chief Executive Officer of Federal Mogul Corporation; and former Chairman and Chief
Executive Officer of Bethlehem Steel Corporation.

* Public Company Board Experience — currently serves on the boards of Hawker Beechcraft Inc. and AIG
and served on the boards of UAL Corporation and Delphi Corporation.

* Business Combinations and Partnerships Experience — former Chief Executive Officer of Hawker
Beechcraft, Inc.

* Financial Experiences — serves on the Audit Committee of AIG and served on the Audit Committees of
UAL Corporation, Reynolds American, Waste Management and Pope & Talbot.

Ms. Sands, a director nominee, has served as Group Managing Director, Head of Change Leadership and a
member of the Wealth Management Americas Executive Committee of UBS Financial Services, a global finan-
cial services firm, since April 2012. She was Group Managing Director and Chief Operating Officer at UBS
Financial Services from April 2010 to April 2012. Prior to that, Ms. Sands was a Transformation Consultant at
UBS Financial Services from October 2009 to April 2010. Prior to joining UBS Financial Services, Ms. Sands
was Managing Director, Head of Transformation Management at Citigroup N.A.’s Global Operations and Tech-
nology organization. Ms. Sands also held several leadership positions with RBC Financial Group and CIBC. She
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received a bachelor’s degree in physics and applied mathematics from The Queen’s University of Belfast, North-
ern Ireland, a doctorate in atomic and molecular physics from The Queen’s University of Belfast, Northern Ire-
land and a master’s degree of science in public policy and management from Carnegie Mellon University.

Director Qualifications:

« Industry and Technology Experience — former Managing Director and Chief Operating Officer and vari-
ous executive positions of global financial services firms.

« Global Experience — former Managing Director and Chief Operating Officer and various executive posi-
tions of global financial services firms. :

« Leadership Experience — former Managing Director and Chief Operating Officer and various executive
positions of global financial services firms.

« Financial Experiences — former Managing Director and Chief Operating Officer and various executive
positions of global financial services firms. ‘ ‘

Mr. Schulman has served as a member of our Board since March 2000. Mr. Schulman has served as Group
President, Enterprise Group of American Express, a financial products and travel-related services provider, since
August 2010. Mr. Schulman was President, Prepaid Group of Sprint Nextel Corporation, a cellular phone service
provider, from November 2009 until August 2010, when Sprint Nextel acquired Virgin Mobile USA, a cellular
phone service provider. Mr. Schulman served as Chief Executive Officer of Virgin Mobile USA from September
2001 to November 2009, and a member of the board of directors of Virgin Mobile USA from October 2001 to
November 2009. From May 2000 until May 2001, Mr. Schulman was President and Chief Executive Officer of
priceline.com Incorporated, an online travel company, after serving as President and Chief Operating Officer
from July 1999. He is a member of the board of directors of Flextronics International Ltd. and a non-profit com-
pany. He received a bachelor’s degree in economics from Middlebury College, and a master’s degree in business
administration, majoring in Finance, from New York University.

Director Qualifications:

» Industry and Technology Experience — Group President, Enterprise Group of American Express and
former Chief Executive Officer and Chief Operating Officer of priceline.com.

« Leadership Experience — Group President, Enterprise Group of American Express, former President,
Prepaid Group of Sprint Nextel Corporation, former Chief Executive Officer of Virgin Mobile USA and
former Chief Executive Officer and Chief Operating Officer of priceline.com.

o Public Company Board Experience — currently serves on the board of Flextronics International Ltd and
served on the board of Virgin Mobile USA.

« Business Combinations and Partnerships Experience — former Chief Executive Officer of Virgin Mobile
USA.

e Financial Experiences — Group President, Enterprise Group of American Express, former President,
Prepaid Group of Sprint Nextel Corporation, former Chief Executive Officer of Virgin Mobile USA and
former Chief Executive Officer and Chief Operating Officer of priceline.com.

Mr. Unruh has served as a member of our Board since July 2005 following the acquisition of Veritas.
M. Unruh had served on Veritas” board of directors since 2003. Mr. Unruh retired as Vice Chairman of Bechtel
Group, Inc., a global engineering and construction services company, in June 2003. During his 25-year tenure at
Bechtel Group, he held a number of management positions including Treasurer, Controller, and Chief Financial
Officer. Mr. Unruh also served as President of Bechtel Enterprises, the finance, development and ownership arm
from 1997 to 2001. He is a member of the board of directors of Move, Inc., Heidrick & Struggles International,
Inc., and three private companies. Mr. Unruh is a certified public accountant. '

Director Qualifications:
« Global Experience — former Vice Chairman and various executive positions of Bechtel Group, Inc. and

former President of Bechtel Enterprises.
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* Leadership Experience — former Vice Chairman and various executive positions of Bechtel Group, Inc.
and former President of Bechtel Enterprises.

* Public Company Board Experience — currently serves on the boards of Move, Inc. and Heidrick &
Struggles International Inc.

* Business Combinations and Partnerships Experience — former board member of Veritas Corporation.

* Financial Experiences — a certified public accountant; former Chief Financial Officer, Treasurer and
Controller of Bechtel Group, Inc.; former President of Bechtel Enterprises; and serves on the Audit
- Committees of Move, Inc. and Heidrick & Struggles International, Inc.

Ms. Vautrinot, a director nominee, will retire from the United States Air Force effective October 1, 2013
after over 30 years of service. During her career with the United States Air Force, she served in a number of
leadership positions including Major General and Commander, 24t Air Force/Network Operations, since April
2011; Special Assistant to the Vice Chief of Staff from December 2010 to April 2011; Director of Plans and
Policy, U.S. Cyber Command from May 2010 to December 2010 and Deputy Commander, Network Warfare,
U.S. Strategic Command, from June 2008 and May 2010. She has previously served as a director of a variety of
non-profit companies, including Uniformed Services Benefit Association. She received a bachelor of science
degree from the U.S. Air Force Academy, a master’s degree in systems management from University of Southern
California, and a master’s degree in military operational art and science from Air Command and Staff College.

Director Qualifications:

* Industry and Technology Experience — Major General and Commander (retired) and various leadership
positions of United States Air Force

* Global Experience — Major General and Commander (retired) and various leadership positions of United
States Air Force

* Leadership Experience — Major General and Commander (retired) and various leadership positions of
United States Air Force

Summary of Director Qualifications and Experience

Bennett Brown Dangeard Laybourne Mahoney Miller Sands Schulman Unruh Vautrinot

Industry and Technology
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Global Expertise . . ............
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Director Compensation

The following table provides information for fiscal year 2013 compensation for all of our non-employee
directors:

Fiscal Year 2013 Director Compensation

Fees Earned
or Paid in Stock Option
Cash Awards Awards Total
Name* ®M(2) (IC)C)) $)S) $)
Michael A.Brown . .......ciiiiiunntinntnnnnns 100,001 199,999 — 300,000
FrankE.Dangeard ............ ...t 85,001 199,999 — 285,000
Geraldine B. Laybourne . .......... ... ..ot 65,001 199,999 — 265,000
David L. Mahoney(6) .............ccconinnnn.. 85,440 199,999 — 285,439
Robert S.Miller ...t 35,013 249987(7) — 285,000
Daniel H. Schulman(8) .......... ...t 152,913 199,999 — 352,912
V. PaulUnruh . ..ottt iieiaaeene 95,001 199,999 — 295,000

*  During fiscal 2013, Messrs. Bennett and Gillett served as directors prior to their appointment as executive
officers of our company. The non-employee director compensation paid to them in fiscal 2013 is reported in
the Summary Compensation Table above under the column captioned “All Other Compensation.”

(1) Non-employee directors receive an annual retainer fee of $50,000 plus an additional annual fee of $15,000
(Compensation Committee and Nominating and Governance Committee) or $20,000 (Audit Committee) for
membership on each committee. The chair of each committee receives an additional annual fee of $15,000
(Compensation Committee and Nominating and Governance Committee) or $25,000 (Audit Committee).

(2) Includes cash payout of $0.82 for fractional share from stock awards granted to each non-employee director.

(3) Amounts shown in this column reflect the aggregate full grant date fair value calculated in accordance with
FASC Topic 718 for awards granted during the fiscal year.

(4) Each non-employee director was granted 12,547 RSUs on May 7, 2012, with a per share fair value of $15.94
and a full grant date fair value of $199,999.

(5) In fiscal years 2013, 2012 and 2011, there were no stock option grants to any person who served as a non-
employee director. The outstanding stock options held by each non-employee director at 2013 fiscal year-end
were: Mr. Brown (12,000), Mr. Mahoney (36,000), Mr. Miller (36,000), Mr. Schulman (36,000), and
Mr. Unruh (180,630).

(6) Mr. Mahoney was appointed Chairman to the Nominating and Governance Committee, effective July 25,
2012. As a result, Mr. Mahoney received pro-rated Nominating and Governance Committee membership and
chairman retainer fees of $10,219.78.

(7) In lieu of cash, Mr. Miller received 100% of his annual retainer fee of $50,000 in the form of our common
stock. Accordingly, pursuant to the terms of the 2000 Director Equity Incentive Plan, he was granted 3,136
shares at a per share fair value of $15.94 and a full grant date fair value of $49,988. The balance of his fee
was paid in cash as reported in the “Fees Earned or Paid in Cash” column in the table above.

(8) Mr. Schulman was appointed Lead Independent Director, effective July 25, 2012. As a result, he received a
pro-rated annual fee of $100,000 in the amount of $68,132. Mr. Schulman also resigned as Chairman of the
Compensation Committee, effective July 25, 2012, and therefore, a pro-rated Compensation Committee
Chairman fee of $10,220 was deducted from his Lead Independent Director fee resulting in a total of $57,912
paid to Mr. Schulman for his role as Lead Independent Director in fiscal 2013.

Director Stock Ownership Guidelines: ~Since May 2007, the Compensation Committee has instituted the
following stock ownership guidelines to better align our directors’ interests with those of our stockholders:

« Directors must maintain a minimum holding of 10,000 shares of Symantec stock;

« New directors will have three years to reach the minimum holding level; and
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* Notwithstanding the foregoing, directors may sell enough shares to cover their income tax liability on
vested grants.

Annual Fees: In accordance with the recommendation of the Compensation Committee, the Board
determined the non-employee directors’ compensation for fiscal year 2013 as follows:

 $50,000 annual cash retainer
* $15,000 annual fee for committee membership ($20,000 for Audit Committee membership)
+ $15,000 annual fee for chairing a committee of the Board ($25,000 for chairing the Audit Committee)

* $30,000 annual fee for the Lead Independent Director, which was increased to $100,000 by the Board in
January 2013

In January 2013, the Board, in accordance with the recommendation of the Compensation Committee,
approved modifications to the annual retainers paid to non-employee directors due to the roles’ increased
responsibilities. Effective fiscal 2014, non-employee directors will receive the following retainers:

* $50,000 annual cash retainer
* $15,000 annual fee for committee membership ($20,000 for Audit membership)

 $25,000 annual fee for chairing a committee of the Board ($15,000 for chairing the Nominating and
Governance Committee)

« $100,000 annual fee for the Lead Independent Director/Independent Chairman

The payment of the annual cash retainer is subject to the terms of the 2000 Director Equity Incentive Plan,
as amended, which allows directors to choose to receive common stock in lieu of cash for all or a portion of the
retainer payable to each director for serving as a member. We pay the annual retainer fee and any additional
annual fees to each director at the beginning of the fiscal year. Directors who join our company after the begin-
ning of the fiscal year receive a prorated cash payment in respect of their annual retainer fee and fees. These
payments are considered earned when paid. Accordingly, we do not require them to be repaid in the event a
director ceases serving in the capacity for which he or she was compensated.

Annual Equity Awards. All grants to non-employee directors will be made on a discretionary basis under
the 2004 Equity Incentive Plan. Pursuant to a Non-Employee Director Grant Policy adopted by our Board, each
non-employee member of the Board receives an annual award of fully-vested restricted stock having a fair mar-
ket value on the grant date equal to a pre-determined dollar value, which was $200,000 during fiscal 2013. The
restricted stock awards granted for fiscal year 2013 were granted on May 7, 2012 and are fully vested.

In January 2013, the Board amended the Non-Employee Director Grant Policy so that each non-employee
member of the Board will receive an annual award of fully-vested restricted stock units having a fair market
value on the grant date equal to $235,000. The restricted stock units granted for fiscal year 2014 were granted on
May 10, 2013 and are fully vested.

Symantec stock ownership information for each of our directors is shown under the heading “Security
Ownership of Certain Beneficial Owners and Management” on page 45 of this proxy statement.

THE BOARD RECOMMENDS A VOTE “FOR” ELECTION OF
EACH OF THE TEN NOMINATED DIRECTORS.

23



PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed KPMG as Symantec’s principal independent registered public account-
ing firm to perform the audit of Symantec’s consolidated financial statements for fiscal year 2014. As a matter of
good corporate governance, the Audit Committee has decided to submit its selection of independent audit firm to
stockholders for ratification. In the event that this appointment of KPMG is not ratified by a majority of the
shares of common stock present or represented at the Annual Meeting and entitled to vote on the matter, the
Audit Committee will review its future selection of KPMG as Symantec’s independent registered public account-
ing firm.

The Audit Committee first approved KPMG as our independent auditors in September 2002, and KPMG
audited Symantec’s financial statements for Symantec’s 2013 fiscal year. Representatives of KPMG are expected
to be present at the meeting, in which case they will be given an opportunity to make a statement at the meeting
if they desire to do so, and will be available to respond to appropriate questions.

Principal Accountant Fees and Services

We regularly review the services and fees from our independent registered public accounting firm, KPMG.
These services and fees are also reviewed with the Audit Committee annually. In accordance with standard poli-
cy, KPMG periodically rotates the individuals who are responsible for Symantec’s audit. Symantec’s Audit
Committee has determined that the providing of certain non-audit services, as described below, is compatible
with maintaining the independence of KPMG.

In addition to performing the audit of Symantec’s consolidated financial statements, KPMG provided vari-
ous other services during fiscal years 2013 and 2012. Symantec’s Audit Committee has determined that KPMG'’s
provisioning of these services, which are described below, does not impair KPMG's independence from
Symantec. The aggregate fees billed for fiscal years 2013 and 2012 for each of the following categories of serv-
ices are as follows:

Fees Billed to Symantec 2013 2012

Audit fees(1) . oov it e e $8,344,495 $ 9,240,888
Auditrelated fees(2) . ...t e 1,324,300 802,098
TaX £EES(3) . v vt e e et i aa s 74,216 122,734
Allotherfees(d) . ..ot i i ittt 107,408 134,818
TOtal fEES & o v ottt ettt $9,850,419  $10,300,538

The categories in the above table have the definitions assigned under Item 9 of Schedule 14A promulgated
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and these categories include in
particular the following components:

(1) “Audit fees” include fees for audit services principally related to the year-end examination and the
quarterly reviews of Symantec’s consolidated financial statements, consultation on matters that arise
during a review or audit, review of SEC filings, audit services performed in connection with Symantec’s
acquisitions and statutory audit fees.

(2) “Audit related fees” include fees which are for assurance and related services other than those included
in Audit fees.

(3) “Tax fees” include fees for tax compliance and advice.

(4) “All other fees” include fees for all other non-audit services, principally for services in relation to cer-
tain information technology audits.

An accounting firm other than KPMG performs supplemental internal audit services for Symantec. Another
accounting firm provides the majority of Symantec’s outside tax services.
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Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent
Registered Public Accounting Firm

The Audit Committee’s policy is to pre-approve all audit and permissible non-audit services provided by the
independent registered public accounting firm. These services may include audit services, audit-related services,
tax services and other services. Pre-approval is detailed as to the particular service or category of services and is
generally subject to a specific budget. The independent registered public accounting firm and management are
required to periodically report to the Audit Committee regarding the extent of services provided by the
independent registered public accounting firm in accordance with this pre-approval, and the fees for the services
performed to date. The Audit Committee may also pre-approve particular services on a case-by-case basis.

All of the services relating to the fees described in the table above were approved by the Audit Committee.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 2
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PROPOSAL NO. 3
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

In accordance with Section 14A of the Exchange Act, stockholders are entitled to cast an advisory vote to
approve the compensation of our named executive officers, as disclosed in this proxy statement. Accordingly,
you are being asked to vote on the following resolution at the Annual Meeting:

“RESOLVED, that the compensation paid to Symantec Corporation’s named executive officers, as disclosed
in this proxy statement pursuant to the Securities and Exchange Commission’s compensation disclosure rules,
including the Compensation Discussion & Analysis, compensation tables and narrative discussion, is hereby
approved.”

As described more fully in the Compensation Discussion & Analysis section of this proxy statement, our
named executive officers are compensated in a manner consistent with our pay-for-performance philosophy and
corporate governance best practices. A few highlights, which are discussed further in the Compensation Dis-
cussion & Analysis, are:

We continued to diversify the long-term equity incentive compensation component of our regular annual
executive compensation program in furtherance of our philosophy to pay for performance and align the
interests of our executive officers with those of our stockholders. After introducing performance-based
restricted stock units, which derive their value in part on a relative measure of our stock price, as a regular
part of our program last year, in fiscal 2013 we introduced compensation performance-contingent stock
units, which derive their value solely on the basis of increases in our stock price, as part of the compensa-
tion package for our new CEO. :

We reward outstanding performance that meets our performance goals, and do not payout performance-
based cash or equity awards for unmet goals. Our compensation plans do not have guaranteed payout lev-
els, and are capped to discourage excessive or inappropriate risk taking by our executive officers. For
example, our executives did not receive a payout under our FY 13 LTIP since our minimum operating cash
flow target was not achieved during fiscal 2013 as further described on page 60.

We continue to grant PRUs to our named executive officers as a regular part of our annual executive
compensation program. We do not award any simple time-vesting stock options to our executives.

We ensure that our various incentive plans use different measures which correlate to stockholder value so
that no single metric becomes overly weighted in determining payouts.

We narrowed our peer group to be more relevant in terms of complexity, global reach, revenue and mar-
ket capitalization. We selected primarily businesses with an intense software development focus, and
software and engineering-driven companies that compete with us for executive and broader talent.

We have long-standing stock ownership guidelines for our executive officers, requiring them to hold a
minimum value in shares so that they have an even greater financial stake in our company, thereby further
aligning the interests of our executive officers with those of our stockholders. We also prohibit the sale of
any shares (except to meet tax withholding obligations) if doing so would cause them to fall below the
required ownership levels.

We do not provide for gross-ups of excise tax values under Section 4999 of the Internal Revenue Code.

We limit any potential severance payments to well under 3x our executive officers’ total target cash
compensation. -

We have clawback provisions in all of our executive compensation plans (providing for the return of any
excess compensation received by an executive officer if our financial statements are the subject of a
restatement due to error or misconduct).

Our executive officers are prohibited from short-selling Symantec stock or engaging in transactions involv-
ing Symantec-based derivative securities, and are also prohibited from pledging their Symantec stock.
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* Our equity incentive plan prohibits the repricing or exchange of equity awards without stockholder appro-
val.

* We seek stockholder feedback on our executive compensation through an annual advisory vote and
ongoing stockholder engagement.

We believe that our compensation program balances the interests of all of our constituencies — our stock-
holders, our executive officers, the remainder of our employee base, our business partners and our community —
by, among other things, focusing on achievement of corporate objectives, attracting and retaining highly-
qualified executive management and maximizing long-term stockholder value. We encourage you to read the
Compensation Discussion & Analysis, compensation tables and narrative discussion in this proxy statement.

The vote to approve the compensation of our named executive officers is advisory, and therefore not bind-
ing. Although the vote is non-binding, the Compensation Committee and the Board value your opinion and will
consider the outcome of the vote in establishing compensation philosophy and making future compensation deci-
sions.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 3
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PROPOSAL NO. 4
APPROVAL OF OUR 2013 EQUITY INCENTIVE PLAN

We are asking stockholders to approve our 2013 Equity Incentive Plan (the “2013 Plan”). On July 25, 2013,
the Board approved the 2013 Plan, subject to stockholder approval at the annual meeting. The 2013 Plan is the
successor to the 2004 Equity Incentive Plan (the <2004 Plan”). :

If the 2013 Plan is approved by our stockholders, it will contain thie following important features:

* 45,000,000 shares of our common stock will be reserved for issuance under the 2013 Plan, which repre-
sents approximately 6.4% of our outstanding shares as of August 1, 2013,

« The 2013 Plan has a fixed number of shares available for issuance. It is pot an “evergreen” plan.

« Unlike the 2004 Plan, the 2013 Plan does not contain a “fungible share reserve.” Instead, each one share
granted as a restricted stock award, restricted stock unit (including PRUs and PCSUs (as defined in the
Compensation Discussion & Analysis section (beginning on page 47)), stock option or stock appreciation
right (“SAR”) under the 2013 Plan will count as the issuance of one share reserved for issuance under the
2013 Plan for the purpose of computing shares remaining available for issuance.)

« Stock options and SARs must be granted with an exercise price that is not less than 100% of the fair
market value on the date of grant.

« Repricing of stock options and SARs is prohibited unless stockholder approval is first obtained.

The 2013 Plan’s effectiveness is dependent on the approval of it by stockholders at the meeting. We are
asking stockholders to approve the 2013 Plan because the 2004 Plan is scheduled to expire on or before July 20,
2014.

We believe that the adoption of the 2013 Plan is in the best interests of our company because of the continu-
ing need to provide stock options, restricted stock units and other equity-based incentives to attract and retain the
most qualified personnel and to respond to relevant market changes in equity compensation practices. We cur-
rently estimate that our annual gross burn rate will be approximately 1.8%, or 13,000,000 shares annually. We
arrived at 13,000,000 shares by forecasting the number of shares likely needed for newly hired employees as well
as ongoing grants to our current employees, executives and members of our board of directors. Accordingly, we
expect that the number of shares available under the 2013 Plan will provide us with enough shares for equity
awards for the next three years and, therefore, help us achieve our objective of reducing the frequency with
which we seek stockholder approval for replenishment of our equity plan share reserve from every two years to
every three years. Our annual gross burn rate estimates takes into account the elimination of the fungible plan
reserve we had under the 2004 Plan, a change we implemented to address our evolution away from granting
options, which we believe is consistent with prevalent market practices.

The use of equity compensation has historically been a significant part of our overall compensation philoso-
phy at Symantec and is a practice that we plan to continue. The 2013 Plan will serve as an important part of this
practice and is a critical component of the overall compensation package that we offer to retain and motivate our
employees. In addition, awards under the 2013 Plan will provide our employees an opportunity to acquire or
increase their ownership stake in us, and we believe this aligns their interests with those of our stockholders,
creating strong incentives for our employees to work hard for our future growth and success. If Proposal No. 4 is
not approved by our stockholders, we believe our ability to attract and retain the talent we need to compete in our
industry would be seriously and negatively impacted, and this could affect our long-term success.
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If this Proposal is approved, all outstanding stock awards granted under the 2004 Plan will continue to be
subject to the terms and conditions as set forth in the agreements evidencing such stock awards and the terms of
the applicable 2004 Plan, but no additional awards will be granted under the 2004 Plan. As of August 1, 2013,
62,185,630 shares remained available for future issuance under the 2004 Plan. We expect the 2004 Plan to expire
with approximately 51,000,000 shares available for future issuance and such shares will not carry over to the
2013 Plan. The following table provides information about our common stock that may be issued upon the
exercise of options, warrants and rights under all of our existing equity compensation plans as of August 1, 2013:

Number of
__Shares
Shares subject to outstanding awards under 2004 Plan and 1996 Equity Incentive Plan, or assumed
in connection with aCqUISItIONS .. ... ...\ttt e 29,775,200
Outstanding options(1) . ... .....oi 11,508,265
Outstanding full-value awards ...............uur i 18,266,935
Shares available for grant under the 2004 Plan(2) ............ouunnurermme e, 62,185,630

(1) Outstanding options have a weighted-average exercise price of $20.85 and a weighted-average remaining
term of 1.90 years.

(2) No more than 12,000,000 shares will be granted under the 2004 Plan between August 1, 2013 and
October 22, 2013. Any shares granted beyond 12,000,000 will reduce the maximum number of shares we
may grant under the 2013 Plan on a share for share basis. For purposes of determining the number of shares
granted under the 2004 Plan, each full-value award grant (e.g., restricted stock unit and performance-based
restricted stock unit) is treated as the equivalent of the grant of two options.

Summary of our 2013 Equity Incentive Plan

The following is a summary of the principal provisions of the 2013 Plan, as proposed for approval. This
summary does not purport to be a complete description of all of the provisions of the 2013 Plan. It is qualified in
its entirety by reference to the full text of the 2013 Plan. A copy of the 2013 Plan has been filed with the SEC
with this proxy statement, and any stockholder who wishes to obtain a copy of the 2013 Plan may do so by writ-
ten request to the Corporate Secretary at Symantec’s headquarters in Mountain View, California.

Eligibility. Employees (including officers), consultants, independent contractors, advisors and members of
the Board (including non-employee directors) are eligible to participate in the 2013 Plan. As of August 1, 2013,
there were approximately 33,919 employees and consultants, including six executive officers, and seven non-
employee directors that would have been eligible to receive awards under the 2013 Plan if the 2013 Plan had been
effective as of that date. Since our executive officers and non-employee directors may participate in the 2013 Plan,
each of our executive officers, non-employee directors and director nominees has an interest in Proposal No. 4.

Types of Awards. Awards that may be granted are stock options (both nonstatutory stock options and
incentive stock options (which may only be granted to employees)), restricted stock awards, RSUs (including
PRUs and PCSUs) and stock appreciation rights (each individually, an “award”).

Shares Reserved for Issuance. If Proposal No. 4 is approved, the total number of shares reserved for issu-
ance will be 45,000,000 shares. No shares reserved under the 2004 Plan will carry over to the 2013 Plan.

Shares Returned to the Plan.  Shares that are subject to issuance upon exercise of an option but cease to be
subject to such option for any reason (other than exercise of such option), shares that are subject to an award that
is granted but is subsequently forfeited or repurchased by Symantec at the original issue price and shares that are
subject to an award that terminates without shares being issued will again be available for grant and issuance
under the 2013 Plan.

Shares Not Returned to the Plan. Shares that are withheld to pay the exercise or purchase price of an award
or to satisfy any tax withholding obligations in connection with an award, shares that are not issued or delivered as a
result of the net settlement of an outstanding option or SAR and shares that are repurchased on the open market with
the proceeds of an option exercise price will not be available again for grant and issuance under the 2013 Plan.
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Reduction of Shares. For purposes of determining the number of shares available for grant under the 2013
Plan, any equity award (i.e., an option, SAR, award of restricted stock or RSUs) will reduce the number of shares
available for issuance by one share.

Per-Share Exercise Price. The per-share exercise price of stock options and SARs granted under the 2013
Plan must equal at least the fair market value of a share of our common stock on the grant date of the option.

No Repricing. The exercise price of an option or SAR may not be reduced (repriced) without first obtain-
ing stockholder approval (other than in connection with certain corporate transactions, including stock splits,
stock dividends, mergers, spin-offs and certain other similar transactions).

Number of Shares Per Calendar Year. No person will be eligible to receive more than 2,000,000 shares in
any calendar year pursuant to the grant of awards under the 2013 Plan, except that new employees are eligible to
receive up to a maximum of 3,000,000 shares in the calendar year in which they commence employment with us.

Vesting and Exercisability. ~Awards become vested and exercisable, as applicable, within such periods, or
upon such events, as determined by the administrator and as set forth in the related award agreement. Vesting
may be based on the passage of time in connection with services performed for us or upon achievement of per-
formance goals or other criteria. The maximum term of each option and SAR is ten years from the date of grant.
As a matter of practice, options have generally been subject to a four-year vesting period with a one-year period
before any vesting occurs and are currently granted with a maximum term of seven years from the date of grant.
Options cease vesting on the date of termination of service or the death or disability of the employee, and gen-
erally expire three months after the termination of the employee’s service to Symantec or up to 12 months
following the date of death or disability. However, if an employee is terminated for cause, the option expires
upon termination. SARs become exercisable as they vest and are settled in cash or shares, as determined by the
administrator, having a value at the time of exercise equal to (1) the number of shares deemed exercised, times
(2) the amount by which Symantec’s stock price on the date of exercise exceeds the exercise price of SARs.
RSUs are settled in cash or shares, depending on the terms upon which they are granted, and only to the extent
that they are vested. Shares subject to a restricted stock award that are unvested remain subject to our right of
repurchase.

Method of Exercise. The exercise price of options and the purchase price, if any, of other stock awards
may be paid by cash, check, broker assisted same-day sales or other methods permitted by the 2013 Plan, the
administrator and applicable law.

Adjustment of Shares. In the event of a stock dividend, recapitalization, stock split, reverse stock split,
subdivision, combination, reclassification or similar change in the capital structure of Symantec without consid-
eration or if there is a change in the corporate structure of Symantec, then (a) the number of shares reserved for
issuance and future grant under the 2013 Plan, (b) the limits on the number of shares that may be issued to partic-
ipants in a calendar year, (c) the exercise price and number of shares subject to outstanding options and SARs
(d) the maximum number of shares that may be issued as incentive stock options, (€) the maximum number of
shares that may be issued to non-employee directors in a fiscal year and (d) the purchase price and number of
shares subject to other outstanding awards, including restricted stock awards, will be proportionately adjusted,
subject to any required action by the Board or our stockholders and subject to compliance with applicable secu-
rities laws.

Administration. The Compensation Committee will administer the 2013 Plan (except when the Board
decides to directly administer the 2013 Plan).

Section 162(m) Considerations. Section 162(m) of the Internal Revenue Code of 1986, as amended (the
“Code™) generally disallows a federal income tax deduction to public companies for compensation paid to the
company’s chief executive officer and three other most highly compensated officers (excluding our chief finan-
cial officer) (“covered employees”) to the extent that any of them receive more than $1.0 million in compensa-
tion in any single year. However, if compensation qualifies as performance based compensation for
Section 162(m) purposes, an employer may deduct the compensation for federal income tax purposes, even if the
compensation exceeds $1.0 million in a single year. The 2013 Plan is intended to comply with the requirements
of Section 162(m) of the Code such that performance-based awards in excess of $1.0 million payable to our
covered employees may be deductible by us.
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Non-Employee Director Equity Awards. - Under the 2013 Plan, non-employee directors may be granted
stock options and other awards either on a discretionary basis or pursuant to policy adopted by the Board, except
that no non-employee director will be eligible to receive more than 2,000,000 shares in any one fiscal year. Pur-
suant to a policy adopted by the Board, each non-employee member of the Board receives an annual award of
fully-vested restricted stock units having a fair market value on the grant date equal to $235,000, with this value
prorated for new non-employee directors from the date of such director’s appointment to the Board to the end of
the fiscal year.

Corporate Transaction. In the event of a change of control of Symantec (as set forth in the 2013 Plan), the
buyer may either assume outstanding awards or substitute equivalent awards. If the buyer fails to assume or sub-
stitute awards issued under the 2013 Plan, all awards will expire upon the closing of the trarisaction, and the
Board will determine whether the change of control will have any additional effect, including acceleration of the
vesting of the awards. Unless otherwise determined by the Board, all unvested stock option and RSU awards
made to non-employee directors under the 2013 Plan will accelerate and vest in full. A change of control of
Symantec must also qualify as a change in control within the meaning of Section 409(A) of Code and the regu-
lations thereunder.

Amendment or Termination of 2013 Plan. The Board may at any time amend or terminate the 2013 Plan in
any respect; provided, that the Board may not, without the approval of the stockholders of Symantec, amend the
2013 Plan to increase the number of shares that may be issued under the 2013 Plan, change the designation of
employees or class of employees eligible for participation in the 2013 Plan or materially modify a provision of
the 2013 Plan if the modification requires stockholder approval under rules of the NASDAQ Stock Market.

Termination Date. The 2013 Plan will terminate on October 22, 2023 unless terminated earlier.

Summary of Federal Income Tax Consequences of A'Wards Granted under the 2013 Equity Incentive Plan

The following is a.general summary as of the date of this proxy statement of the U.S. federal income tax
consequences to Symantec and participants in the 2013 Plan with respect to awards granted under the 2013 Plan.
U.S. federal tax laws may change and U.S. federal, state and local tax consequences for any participant will
depend upon his or her individual circumstances.

Tax Treatment of the Participant

Incentive Stock Options. An optionee will recognize no income upon the grant of an incentive stock option
(“ISO”) and will incur no tax upon exercise of an ISO unless for the year of exercise the optionec: is subject to the
alternative minimum tax (“AMT"”). If the optionee holds the shares purchased upon exercise of the ISO (the “ISO
Shares™) for more than one year after the date the ISO was exercised and for more than two years after the ISO’s
grant date (the “required holding period™), then the optionee generally will realize long-term capital gain or loss
(rather than ordinary income or loss) upon disposition of the ISO Shares. This gain or loss will equal the differ-
ence between the amount realized upon such disposition and the amount paid for the ISO Shares upon the
exercise of the ISO.

If the optionee disposes of ISO Shares prior to the expiration of the required holding period (a
“disqualifying disposition™), then gain realized upon such disposition, up to the difference between the option
exercise price and the fair market value of the ISO Shares on the date of exercise (or, if less, the amount realized
on a sale of such ISO Shares), will be treated as ordinary income. Any additional gain will be capital gain, and
treated as long-term capital gain or short-term capital gain depending upon the amount of time the ISO Shares
were held by the optionee.

Alternative Minimum Tax. The difference between the exercise price and fair market value of the 1SO
Shares on the date of exercise is an adjustment to income for purposes of the AMT. Alternative minimum taxable
income is determined by adjusting regular taxable income for certain items, increasing that income by certain tax
preference items and reducing this amount by the applicable exemption amount. If a disqualifying disposition of
the ISO Shares occurs in the same calendar year as exercise of the ISO, there is no AMT adjustment with respect
to those ISO Shares. Also, upon a sale of ISO Shares that is not a disqualifying disposition, alternative minimum
taxable income is reduced in the year of sale by the excess of the fair market value of the ISO Shares at exercise
over the amount paid for the ISO Shares.
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Nonstatutory Stock Options. An optionee will not recognize any taxable income at the time a NSO is
granted. However, upon exercise of a NSO, the optionee must include in income as compensation an amount
equal to the difference between the fair market value of the shares on the date of exercise and the optionee’s
exercise price. The included amount must be treated as ordinary income by the optionee and will be subject to
income tax withholding by Symantec if the optionee is an employee. Upon resale of the shares by the optionee,
any subsequent appreciation or depreciation in the value of the shares will be treated as long-term or short-term
capital gain or loss depending upon the amount of time the NSO shares were held by the optionee.

Restricted Stock Units. In general, no taxable income is realized upon the grant of a RSU award (including
awards of PRUs and PCSUs). The participant will generally include in ordinary income, which will be subject to
income tax withholding by Symantec if the participant is an employee, the fair market value of the shares of
stock that are delivered to the participant upon settlement, which generally occurs at the time the RSUs vest. The
2013 Plan allows Symantec to withhold shares from the RSU award to satisfy the participant’s withholding tax
obligation, with Symantec retiring those shares from issuance and being required to tender cash from its general
funds to the applicable tax authorities in an amount equal to the value of the shares withheld.

Restricted Stock. A participant receiving restricted shares for services recognizes taxable income when the
shares become vested. Upon vesting, the participant will include in ordinary income an amount, which will be
subject to income tax withholding by Symantec if the participant is an employee, equal to the difference between
the fair market value of the shares at the time they become substantially vested and any amount paid for the
shares. Upon resale of the shares by the participant, subsequent appreciation or depreciation in the value of the
shares is treated as long-term or short-term capital gain or loss depending on the amount of time the shares were
held by the participant.

If the participant makes an election under Section 83(b) of the Code (“83(b) Election”), the participant will
include in income as ordinary income the fair market value of the shares of stock on the date of receipt of the
award, less any purchase price paid for such shares. The income will be subject to withholding by Symantec
(either by payment in cash or withholding out of the participant’s award). If the award is subsequently forfeited,
the participant will not receive any deduction for the amount treated as ordinary income.

Stock Appreciation Rights. A grant of a SAR has no federal income tax consequences at the time of grant.
Upon the exercise of SARs, the value of the shares or other consideration received is generally taxable to the
recipient as ordinary income, which will be subject to income tax withholding by Symantec if the recipient is an
employee.

Tax Treatment of Symantec

Subject to any withholding requirement, the standard of reasonableness, and (if applicable) Section 162(m)
of the Code, Symantec generally will be entitled to a deduction to the extent any participant recognizes ordinary
income from an award granted under the 2013 Plan.

ERISA Information P

The 2013 Plan is not subject to any of the provisions of the Employee Retirement Income Security Act of
1974, as amended.

Accounting Treatment

Symantec will recognize compensation expense in connection with awards granted under the 2013 Plan as
required under applicable accounting standards. Symantec currently recognizes compensation expense associated
with equity awards over an award’s requisite service period and establishes fair value of equity awards in
accordance with applicable accounting standards.
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New Plan Benefits

Except as described in “— Summary of our 2013 Equity Incentive Plan — Non-Employee Director Equity
Awards” above, future awards to directors, executive officers, employees and other eligible participants under the
2013 Plan are discretionary and cannot be determined at this time. Further, since the number of shares subject to
the RSUs to be granted to non-employee directors under the 2013 Plan depends on the fair market value of our
common stock at future dates, it is not possible to determine the exact number of shares that will be subject to
such future RSU awards.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 4.
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PROPOSAL NO. 5
APPROVAL OF AMENDMENT TO OUR 2008 EMPLOYEE STOCK PURCHASE PLAN

We are asking stockholders to approve an amendment to our 2008 Employe¢ Stock Purchase Plan (the
“ESPP”) to increase the number of shares reserved for issuance under the ESPP by 30,000,000 shares, from
40,000,000 shares to 70,000,000 shares. The Board approved this amendment on July 25, 2013, subject to stock-
holder approval at the annual meeting. ‘ '

The ESPP provides our employees the means to acquire shares of our common stock at a discount to the purchase
date fair market value through accumulated payroll deductions. This is a long-standing benefit program, and we
believe it is important in helping us retain employees and helping align their interests with those of our stockholders.

Plan History

The ESPP was originally adopted by the Board in April 2008, and it was approved by our stockholders in
September 2008. The ESPP was amended by the Board and our stockholders in 2010 to increase the number of
shares reserved for issuance. As of August 1, 2013, an aggregate of 18,342,509 shares of common stock have
been issued, and 21,657,491 shares remain available for future issuance under the ESPP. Shares under the ESPP
are allocated as follows:

* 18,342,509 shares have been issued as a result of ESPP purchases (and are therefore not available for
future grant); and

* 21,657,491 shares are available for future issuance.

As of August 1, 2013, the following named executive officers had purchased under the ESPP the number of
the shares listed after his or her name during the fiscal year ending March 29, 2013: Stephen M. Bennett — 522
shares, Francis A. deSouza — 1,193 shares, and Janice D. Chaffin — 1,305 shares. During fiscal year 2013, all
executive officers as a group purchased an aggregate of 4,294 shares. No associate of any of our executive offi-
cers or directors has purchased shares under the ESPP, and no person has purchased 5% or more of the total
shares issued under the ESPP from the inception of the ESPP through August 1, 2013.

Summary of our 2008 Employee Stock Purchase Plan

The following is a summary of the principal provisions of the ESPP, as proposed for approval. This sum-
mary does not purport to be a complete description of all of the provisions of the ESPP. It is qualified in its
entirety by reference to the full text of the ESPP. A copy of the ESPP has been filed with the SEC with this proxy
statement, and any stockholder who wishes to obtain a copy of the ESPP may do so by written request to the
Corporate Secretary at Symantec’s headquarters in Mountain View, California.

Statutory Plan and Non-Statutory Plan. The ESPP allows us the ability to establish separate sub-plans to
permit the purchase of our common stock either through the “Statutory Plan,” which is intended to satisfy the
requirements of Section 423 of the Code or through one or more “Non-Statutory Plans” that will not comply with
Section 423. The Statutory Plan and the Non-Statutory Plans shall be operated as separate and independent plans,
although the total number of shares authorized to be issued under the ESPP applies in the aggregate to both the
Statutory Plan and to all Non-Statutory Plans. Other than the share reserve, the Board may adopt special provi-
sions, rules and procedures for a particular Non-Statutory Plan that are different from, and may in certain cases
supersede the provisions of the ESPP, without seeking stockholder approval.

Shares Reserved for Issuance. If Proposal No. 5 is approved, the total number of shares reserved for issu-
ance will increase from 40,000,000 to 70,000,000 shares. As of August 1, 2013, 698,430,244 shares of our

common stock were issued and outstanding.

Offering Periods. 'The ESPP operates by offering eligible employees the right to purchase stock through a
series of successive or overlapping offering periods (each an “Offering Period”). The ESPP operates through a
series of successive six-month Offering Periods that begin each February 16 and August 16 (or the first business
day after that date), and end, respectively, on the following August 15 and February 15 (or the last business day
preceding that date). The ESPP permits us to provide for multiple purchase dates within a single Offering Period.
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However, we currently operate the ESPP using a single purchase date for each Offering Period. This single
purchase date will occur on the last trading day of the Offering Period, at which time all accrued payroll
deductions of each participant are used to purchase shares.

Eligibility and Participation. Employees (including officers and employee directors) who are employed
for at least 20 hours per week and more than five months in any calendar year.and who are employed by us as of
the third business day before the beginning of an Offering Period are eligible to participate in that Offering Peri-
od, subject to certain limitations imposed by Section 423(b) of the Code, applicable local law for locations out-
side of the United States and the plan itself. For example, no employee may be granted an option under the ESPP
if immediately after the grant such employee would own stock and/or hold outstanding options to purchase stock
possessing 5% or more of the total voting power or value of all classes of stock of Symantec or our subsidiaries.
As of August 1, 2013, approximately 18,772 employees (including officers and employee directors) are eligible
to participate in the ESPP. Each executive officer and each person who previously served as an executive officer
during fiscal year 2013 and remains employed by Symantec has an interest in Proposal No. 5.

Eligible employees become participants in the ESPP by submitting an enrollment form authorizing payroll
deductions no later than the third business day prior to the beginning of an Offering Period (unless payroll
deductions are not permitted under local law, in which case such other payment methods as we may approve).
Once a participant enrolls in an Offering Period, he or she is automatically enrolled in subsequent Offering Peri-
ods unless he or she withdraws from or becomes ineligible to participate in the ESPP. Once an employee has
enrolled in the ESPP, amounts are withheld from his or her compensation during each payroll period. An
employee may elect to have not less than 2% or more than 10% of his or her compensation during an Offering
Period withheld to be used to purchase shares under the ESPP. Eligible compensation is defined in the ESPP as
all compensation including base salary, wages, commissions, overtime, shift premiums and bonuses, plus draws
against commissions but excluding amounts related to company equity compensation; provided however, that for
purposes of determining a participant’s compensation any election by such participant to reduce his or her regular
cash remuneration under Sections 125 or 401(k) of the Code shall be treated as if the participant did not make the
election. For purposes of ‘any Non-Statutory Plan, compensation is defined as base salary. A participant may
decrease, but not increase, the rate of his or her payroll deductions once during an ongoing Offering Period by
completing and filing a new authorization for payroll deductions form.

Grant and Exercise of Option; Purchase Price. On the first trading date of an Offering Period (which is
referred to as the grant date or the “Offering Date”), each participant is granted an option to purchase up to that
number of shares determined by dividing his or her payroll deductions accumulated during the Offering Period as
of .the last trading day of the Offering Period by the purchase price applicable for that Offering Period. We
administer the ESPP to provide that the purchase price per share for each Offering Period is 85% of the fair
market value of a share of our common stock on the last trading day of the Offering Period (the “Purchase
Date”). Fair market value means the closing price of our common stock on the Purchase Date. Notwithstanding
the foregoing, the ESPP allows us to change the purchase price that applies to an Offering Period to provide for
the greatest discount allowed under Code Section 423 (which means that the purchase price can be 85% of the
lower of the fair market value of our stock at the beginning or at the end of the Offering Period). As of August 1,
2013, the fair market value of a share of our common stock was $26.70.

Certain limitations on the number of shares that a participant may purchase apply. For example, the option
granted to an employee may not permit him or her to purchase stock under the ESPP at a rate which exceeds
$25,000 in fair market value of such stock (determined as of the Offering Date) for each calendar year in which
the option is outstanding. In addition, we have set 10,000 shares as the maximum number of shares an employee
may purchase on each Purchase Date. The ESPP allows us to increase or decrease this share limit without stock-
holder approval. We will make a pro rata reduction in the number of shares subject to options outstanding under
the ESPP if the total number of shares that would otherwise be purchased on a Purchase Date by all participants
exceeds the number of shares remaining available under the plan.

Provided the employee continues participating in the plan through the end of an Offering Period, his or her
option to purchase shares is exercised automatically at the end of the Offering Period, and the maximum number
of shares that may be purchased with accumulated payroll amounts at the applicable purchase price are issued to
the employee.
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Rights to purchase stock under the ESPP are generally not transferable by the employee.

Termination of Employment; Withdrawal from the ESPP. Termination of a participant’s employment for
any reason, including retirement or death or the failure of the participant to remain in the continuous employ of
Symantec for at least 20 hours per week and more than five months in any calendar year during the applicable
Offering Period cancels his or her option to purchase shares under the ESPP and terminates his or her partic-
ipation. In such event, accumulated payroll- deductions are returned (without interest unless required by appli-
cable law) to the participant. -

A participant may withdraw from the ESPP at any time during an Offering Period prior to a date specified
for administrative reasons prior to the Purchase Date. Upon withdrawal, the participant’s accumulated payroll
amounts are returned to him or her, without interest unless required by applicable law.

Adjustment of Shares. - Subject to any required action by our stockholders, in the event of a stock dividend,
recapitalization, stock split, reverse stock split, subdivision, combination, reclassification or similar change in the
capital structure of Symantec without consideration, proportionate adjustment shall be made to the number of
shares remaining available for issuance under the ESPP, the purchase price and number of shares subject to then-
outstanding options under the ESPP, and the maximum number of shares that may be purchased on any Purchase
Date.

Corporate Transactions. In the event of a proposed change of control of Symantec (as set forth in the
ESPP), each then-outstanding option under the ESPP will be assumed or an equivalent substitute option sub-
stituted by the buyer, unless the Board elects in lieu of that treatment to simply shorten the Offering Period then
in progress and allow each outstanding option to be automatically exercised on a specified date preceding the
closing of the transaction. If the Board sets an earlier Purchase Date in connection with a change of control
transaction, the Offering Period then in progress will terminate on that Purchase Date.

Amendment and Termination of the ESPP. The Board may at any time amend or terminate the ESPP with-
out the approval of the stockholders or employees, except that a termination generally cannot adversely affect
options then outstanding (although the ESPP provides for certain exceptions to this rule).

Term. The ESPP expires ten years from the date of stockholder approval in 2008, unless sooner terminated
by the Board or unless we obtain stockholder approval of an amendment that extends the plan’s term.

U.S. Federal Income Tax Consequences

The following is a brief summary of the general U.S. federal income tax consequences to U.S. taxpayers and
Symantec of shares purchased under the Statutory Plan, which is a sub-plan of the ESPP. This summary is not
complete and does not discuss the tax consequences of a participant’s death or the income tax laws of any state or
foreign country in which the part101pant may reside. Tax consequences for any particular individual may be
different.

The Statutory Plan and the options granted under the Statutory Plan are intended to qualify for favorable
federal income tax treatment associated with rights granted under an “employee stock purchase plan” that quali-
fies under provisions of Section 423 of the Code.

Amounts of a participant’s compensation withheld for the purchase of shares of our common stock under
the Statutory Plan will be subject to regular income and employment tax withholding as if such amounts were
actually received by the employee. Other than this, no income will be taxable to a participant until sale or other
disposition of the acquired shares. Under current law, no other withholding obligation applies to the events under
the Statutory Plan. :

Tax treatment upon transfer of the purchased shares depends on how long the participant holds the shares
from the Purchase Date to the transfer date. If the stock is disposed of more than two years after the Offering
Date, and more than one year after the Purchase Date for the stock being transferred, then the lesser of (i) the
excess of the fair market value of the stock at the time of such disposition over the purchase price or (ii) the
excess of the fair market value of the stock as of the Offering Date over the purchase price (determined as of the
Offering Date) will be treated as ordinary income. Any further gain will be taxed as a long-term capital gain.
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Under current law, long-term capital gains are generally subject to lower tax rates than ordinary income. If the
fair market value of the stock on the date of the disposition is less than the purchase price paid for the shares,
there will be no ordinary income, and any loss recognized will be a capital loss.

If the stock is sold or disposed of before the expiration of either of the holding periods described above, then
the excess of the fair market value of the stock on the Purchase Date for the shares over the purchase price will
be treated as ordinary income at the time of the sale or disposition. The balance of any gain will be treated as
capital gain. Even if the stock is disposed of for less than its Purchase Date fair market value, the same amount of
ordinary income is attributed to the participant, and a capital loss is recognized equal to the difference between
the sales price and the fair market value of the stock on such Purchase Date. Any capital gain or loss will be
short-term or long-term, depending on how long the stock has been held.

There are no U.S. federal income tax consequences to Symantec by reason of the grant or exercise of options under
the ESPP. Symantec is entitled to a deduction to the extent amounts are taxed as ordinary income to a participant.

Symantec may also grant options under Non-Statutory Plans to employees of our designated subsidiaries
and affiliates that do not participate in the Statutory Plan. The specific terms of such Non-Statutory Plans are not
yet known; accordingly, it is not possible to discuss with certainty the relevant tax consequences of these Non-
Statutory Plans. The Non-Statutory Plans will be sub-plans of the ESPP that are generally not intended to qualify
under the provisions of Sections 421 and 423 of the Code. Therefore, it is likely that at the time of the exercise of
an option under a Non-Statutory Plan, an employee subject to tax under the Code would recognize ordinary
income equal to the excess of the fair market value of the stock on the date of exercise and the purchase price,
Symantec would be able to claim a tax deduction equal to this difference, and Symantec would be required to
withhold employment taxes and income tax at the time of the purchase.

Accounting Treatment

Symantec recognizes compensation expense in connection with options outstanding under the ESPP in
accordance with authoritative guidance on stock compensation. So long as Symantec continues issuing shares
under the ESPP with a purchase price at a discount to the fair market value of its stock, Symantec will recognize
compensation expense which will be determined by the level of participation in the ESPP.

New Plan Benefits

Because benefits under the ESPP depend on the fair market value of our common stock at various future
dates, it is not possible to determine the benefits that will be received by employees if they participate in the
ESPP. During fiscal year 2013, three Named Executive Officers participated in the ESPP.

As of August 1, 2013, since the inception of the ESPP, the aggregate number of shares issued to each named
executive officer and the various indicated groups under the ESPP are:

Number of Shares
Name: Issued Under ESPP
Stephen M. Bennett .......... ... .. i 522
James A. Beer . ... ... —
Stephen E. Gillett . ....... .. e . —
Francis A. deSouza . ... .ottt e e e e 6,240
SCOtE C. TaYIOr .t vttt e —
Enrique Salem .. ... ... 5,185
William T. ROBbBINS ..o oottt e et e e et e e 5,006
Janice D. Chaffin . ...t e e e e e 6,334
All current executive officers as a group (6 persons) . . ...........covuinina... 12,491
All current non-employee directors as a group (7 persons) . .................... —
All employees, excluding current executive officers .......................... 18,330,018

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 5.
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PROPOSAL NO. 6
APPROVAL OF OUR AMENDED AND RESTATED
SENIOR EXECUTIVE INCENTIVE PLAN

At the meeting, we are requesting stockholders to approve, as a whole, the amendment and restatement of
our Senior Executive Incentive Plan (the “SEIP”) to allow future performance-based compensation awards under
the SEIP to be fully deductible by Symantec under Section 162(m) of the Internal Revenue Code of 1986, as
amended (“Section 162(m)”). The Board adopted the amendment and restatement on July 25, 2013, subject to
stockholder approval at the meeting. If approved, the SEIP will be effective commencing with fiscal 2014.

The SEIP is a plan structured so as to qualify compensation paid under it to certain executive officers as
“performance-based compensation” under federal tax rules applicable to public companies. Section 162(m) gen-
erally disallows a tax deduction to public companies for compensation in excess of $1.0 million paid during a
single year to covered employees (as defined in Proposal No. 4). Certain performance-based compensation is
exempt from this deduction limit if it meets the requirements of Section 162(m), including a requirement that
payment of the compensation be contingent upon achievement of performance goals that are established and
administered in a manner specified under Section 162(m). In addition, to qualify as performance-based
compensation, the compensation (or the plan under which it is granted, including the possible performance goals
that may be used) must have been approved by stockholders, there must be a limit on the amount of compensa-
tion that may be paid to an employee during a specified period of time, and achievement of the applicable per-
formance goals must be substantially uncertain at the time the individual awards are established. Finally,
Section 162(m) imposes certain independence requirements on the members of the Board-level committee
administering the performance-based compensation program.

As proposed for approval, the SEIP is substantially the same as the version approved by our stockholders in 2008.
Historically, we have operated two cash incentive award programs under the SEIP, our Annual Incentive Plan which
has a performance period that coincides with our fiscal year, and our Long-Term Incentive Plan which has two-year
performance periods. These programs are described in more detail in our “Compensation Discussion & Analysis”
(beginning on page 56). Operating these two programs under the SEIP allowed us to fully deduct amounts paid under
them to our named executive officers. While we have discontinued using long-term cash incentive awards under our
Long-Term Incentive Plan as discussed under our “Compensation Discussion & Analysis,” we plan to continue grant-
ing awards under our Annual Incentive Plan and may operate other cash incentive awards under the SEIP in the future.
To continue to operate the SEIP as a plan under which performance-based compensation may be granted, we seek your
approval of the material terms of the SEIP (set forth below). Section 162(m) requires that stockholders re-approve such
terms every five years. The material terms of the SEIP were most recently approved by our stockholders at our 2008
Annual Meeting of Stockholders. They are also considered to have last approved the material terms of the SEIP when
they originally approved the SEIP in August 2003. Approval of this Proposal No. 6 will allow us to grant tax-qualified
awards under the SEIP until October 22, 2018.

The Board believes the adoption of the SEIP to be in the best interest of stockholders and recommends its
approval. If the SEIP is not approved by stockholders at this meeting, commencing with fiscal 2014, bonuses
shall no longer be paid under the SEIP, meaning that certain payments to our covered employees would not be
deductible by Symantec. ‘

The summary of the SEIP provided in this proposal is a summary of the principal features of the SEIP, as
amended and restated. This summary, however, does not purport to be a complete description of all of the provi-
sions of the SEIP. It is qualified in its entirety by reference to the full text of the SEIP. A copy of the SEIP has been
filed with the SEC with this proxy statement, and any stockholder who wishes to obtain a copy of the SEIP may do
so by written request to the Corporate Secretary at Symantec’s headquarters in Mountain View, California.

Purpose of the SEIP

The SEIP is an important component of Symantec’s overall strategy to pay its employees for performance.
To that end, the purposes of the SEIP are to motivate Symantec’s senior executives by tying their compensation
to performance, rewarding exceptional performance that supports Symantec’s overall objectives and providing a
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means by which to attract and retain top performing employees. Additional information about amounts paid
under the SEIP to our named executive officers during our last completed fiscal year are contained in the Sum-
mary Compensation Table (beginning on page 70) and the Grants of Plan- Based Awards Table (beginning on
page 75). Additional discussion about the SEIP is included in the Compensation Dlscusswn & Analysis section
(beginning on page 56).

Participants

Individuals eligible for SEIP awards are employees who hold an executive officer position and are subject to
Section 16 of the Exchange Act and such other employees as our Compensation Committee may designate from
time to time. In selecting participants for the SEIP, the Compensation Committee will choose those senior execu-
tives whom the Compensation Committee believes are most likely to make significant contributions to
Symantec’s success. The actual number of employees who will receive awards under the SEIP cannot be
determined in advance because eligibility for participation is in the discretion of the Compensation Committee.
As of August 1, 2013, there are six employees who are executive officers subject to Section 16 of the Exchange
Act, Eight (8) Symantec executive officers part1c1pated in the SEIP during fiscal 2013. Although participation in
future years is in the discretion of the Compensation Committee, each executive officer has an interest in Pro-
posal No. 6. Information about fiscal year 2014 awards is presented below under “New Plan Benefits.”

Administration

The Compensation Committee administers the SEIP. Subject to the terms of the SEIP, the Compensation
Committee has the authority to interpret and determine all questions of policy and expediency pertaining to the
SEIP, has the discretion to determine the participants who will receive awards as well as the amounts, terms and
conditions of each award, including the performance period and goal(s) that apply to the award and whether or not
the goal(s) are achieved. The Compensation Committee may delegate its authority to administer awards to a sepa-
rate committee or to one or more individuals who are not members of the Compensation Committee, but only with
respect to participants whom it believes will not be considered “covered persons” under Section 162(m).

Maximum Bonus and Performance Goals

Bonus payments under the SEIP may be made in cash only. The payment to each participant is based on
performance period set by the Compensation Committee in writing and is directly related to the satisfaction of
applicable performance goal(s) set by the Compensation Committee for such performance period. A performance
goal is an objective formula or standard utilizing one or more of the following factors and any objectively verifi-
able adjustment(s) thereto permitted and pre-established by the Compensation Committee: (i) income, including
net income and operating income; (ii) stockholder return; (iii) earnings per share; (iv) revenue, including growth
in revenue; (v) market share; (vi) return on net assets program; (vii) return on equity; (vii) return on investment;
(ix) cash flow, including cash flow from operations; (x) new product releases; (xi) employee productivity and
satisfaction metrics; and (xii) strategic plan development and implementation (including individual performance
objectives that relate to achievement of Symantec’s or any business unit’s strategic plan). The Compensation
Committee may adjust its evaluation of actual performance under a performance goal to exclude certain events
that occur during a performance period such as asset write-downs; currency effects; litigation or claims judg-
ments or settlements; changes in tax law, accounting principles or other laws or regulations affecting reported
results; accruals for reorganization or restructuring programs; and other extraordinary non-recurring items
described in published accounting rules and/or in Management’s Discussion and Analysis of Financial Con-
ditions and Results of Operations in our annual report to stockholders for the year.

The bonus payable to a participant who is not a covered employee may also be based on other factors
(including subjective factors). The performance period(s) individual bonus target(s) and performance goal(s) will
be adopted by the Compensation Committee in its sole discretion with respect to each performance period and,
with respect to covered employees, must be adopted no later than the latest time permitted by the Code in order
for bonus payments pursuant to the SEIP to be deductible under Code Section 162(m).

The SEIP provides that the maximum amount of any bonus that can be paid to any participant during any
fiscal year is $5,000,000.
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Payment of Awards

In order to earn and receive payment of an award under the SEIP, a particibant must be an active employee
and on Symantec’s payroll on either (a) the last day of the fiscal year (or performance period) to which the award
relates or (b) the date of payment or vesting, in each case as specified in the documents governing the specific
award. The Compensation Committee may make exceptions to this requirement in the case of death or disability,
or in the case of a corporate change in control, although it may exercise this discretion only if permitted under the
requirements applicable to performance-based compensation under Section 162(m).

Recoupment

The SEIP provides that if Symantec’s financial statements are the subject of a restatement due to error or
misconduct, to the extent permitted by governing law, in all appropriate cases, Symantec will seek reimburse-
ment of excess incentive cash compensation paid under the SEIP to each Participant for each affected perform-
ance period. For purposes of the SEIP, excess incentive cash compensation means the positive difference, if any,
between (i) the award paid to a participant and (ii) the award that would have been made to the participant had
the applicable performance goal been calculated based on the financial statements as restated.

Term and Amendment of SEIP

The SEIP, as amended and restated, will become available for performance periods beginning in fiscal 2014.
The Board may amend or terminate the SEIP at any time and for any reason. In order to maintain the plan’s qual-
ification under Section 162(m), certain material amendments of the SEIP will require stockholder approval.

Further discussion of the SEIP is contained above under the heading “Compensation Discussion and Analy-
sis — II. Executive Annual Incentive Plan.”

New Plan Benefits

All awards to executive officers are based on actual performance during fiscal 2014 and are made at the
discretion of the Compensation Committee. Therefore, the benefits and amounts that will be received or allocated
under the SEIP are not determinable at this time. Cash incentive programs we currently operate under the SEIP
maintain the following performance goals: for the one-year performance period under our Annual Incentive Plan
that coincides with our fiscal year 2014, targeted non-GAAP operating income for fiscal 2014, as modified by
our company’s achievement of targeted revenue during fiscal 2014.

Target amounts for our continuing named executive officers under the Annual Incentive Plan for the per-
formance periods beginning on the start of our fiscal year 2014 are as follows:

Target Amount for Fiscal Year
2014 Cash Awards Under Annual

Name: Incentive Plans ($)
Stephen M. Bennett ... ................ R 1,500,000
James A. Beer ... ... . 700,000
Stephen E. Gillett ........ ... i 1,093,750
Francis A.deSouza ............. .ottt 875,000
Scott C.Taylor ...... ..ot i 273,000

Enrique Salem . ....... ... . . —
William T. Robbins ......... Pt —
Janice D.Chaffin . ........ i e e e e —

All current executive officers as a group (6 persons) ................ 4,645,750
All current non-employee directors as a group (7 persons) ........... —
All employees, excluding current executive officers* ............... 17,656,611

*  Although we operate a similar bonus plan for employees who are not executive officers, such bonus awards
are not granted under the SEIP.
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Federal Income Tax Consequences

Subject to the approval by stockholders of this proposal, we will be entitled to, with respect to a covered
employee, a deduction equal to the amount of income recognized by the recipient of a performance bonus.
However, if the proposal is not approved by stockholders and the Compensation Committee implements alter-
native methods of paying bonuses in lieu of the SEIP, the future deductibility by the Company of any such
bonuses may be limited by Code Section 162(m).

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 6.
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EQUITY COMPENSATION PLAN INFORMATION

Equity Compensation Plan Information

The following table gives information about Symantec’s common stock that may be issued upon the
exercise of options, warrants and rights under all of Symantec’s existing equity compensation plans as of
March 29, 2013:

Equity Compensation Plan Information
Number of Securities

Number of Securities Remaining Available for
to be Issued Upon Weighted-Average Future Issuance Under
Exercise of Exercise Price of Equity Compensation Plans
Outstanding Options,  Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
(a) ()] ©
Equity compensation plans approved by
security holders ................... 36,524,889 $8.43 86,875,020(1)
Equity compensation plans not approved
by security holders ................. —(2) — —
Total ....... oo 36,524,889 $8.43 86,875,020

(1) Represents 67,128 shares remaining available for future issuance under Symantec’s 2000 Director Equity
Incentive Plan, 21,657,491 shares remaining available for future issuance under Symantec’s 2008 Employee
Stock Purchase Plan and 65,150,401 shares remaining available for future issuance as stock options under
Symantec’s 2004 Equity Incentive Plan. Note that such numbers do not reflect the shares proposed to be
reserved under the 2013 Equity Incentive Plan and pursuant to the amendment to the 2008 Employee Stock
Purchase Plan under Proposal Nos. 4 and 5 or any other consequences of the approvals of such proposals.

(2) Excludes outstanding options to acquire 1,999,485 shares as of March 29, 2013 that were assumed as part of
the Veritas acquisition. Also excludes 464,287 outstanding options as of March 29, 2013 that were assumed
as part of other acquisitions. The weighted average exercise price of these outstanding options was $23.27 as
of March 29, 2013. In connection with these acquisitions, Symantec has only assumed outstanding options
and rights, but not the plan themselves, and therefore, no further options may be granted under these
acquired-company plans.
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OUR EXECUTIVE OFFICERS

The names of our current executive ofﬁceré, their ages as of August 1, 2013, and their positions are shown
below.

Name Age . o Position

Stephen M. Bennett . . ... .. -59  President and Chief Executive Officer

James A.Beer .......... 52  Executive Vice President and Chief Financial Officer
Andrew H. Del Matto .... 54  Senior Vice President and Chief Accounting Officer
Francis A. deSouza . ..... 42 President, Products and Services

Stephen E. Gillett ....... 37  Executive Vice President and Chief Operating Officer
Scott C. Taylor ......... 49  Executive Vice President, General Counsel and Secretary

The Board chooses executive officers, who then serve at the Board’s discretion. There is no family relation-
ship between any of the directors or executive officers and any other director or executive officer of Symantec.

For information regarding Mr. Bennett, please refer to “Our Board of Directors” above.

Mr. Beer has served as our Executive Vice President and Chief Financial Officer since February 2006. Prior
to joining us, Mr. Beer was Senior Vice President and Chief Financial Officer of AMR Corporation and Ameri-
can Airlines, Inc., AMR’s principal subsidiary, from January 2004 to February 2006. From September 1991 to
January 2004, Mr. Beer held other various management positions in finance and operations at American Airlines
including leading the airline’s European and Asia Pacific businesses. Mr. Beer holds a bachelor of science in
aeronautical engineering from Imperial College, London University and a master of business administration
degree from Harvard Business School.

Mr. Del Matto has served as our Senior Vice President and Chief Accounting Officer since April 2012.
Mr. Del Matto had served as the Company’s Corporate Treasurer and Vice President of Finance Business Oper-
ations since September 2009. During his eight year tenure at the Company, Mr. Del Matto had also led our
Corporate Financial Planning and Analysis, and Revenue and Cost Accounting teams. Prior to joining Symantec
in January 2005, Mr. Del Matto had been employed by Inktomi Corporation and SGI Corporation in a variety of
finance and accounting leadership roles. Mr. Del Matto started his career with KPMG LLP as a certified public
accountant. Mr. Del Matto holds a bachelor of science degree from Ohio University and a master’s in business
administration degree from Golden Gate University.

Mr. deSouza has served as our Group President, Enterprise Products and Services since May 2011. From
January 2009 to May 2011, Mr. deSouza served as our Senior Vice President, Enterprise Security Group and
from January 2008 to December 2008 as Vice President, Enterprise Messaging Management Group. Prior to
joining Symantec, from February 2001 to February 2006, he was Founder and Chief Executive Officer of
IMlogic, Inc., an enterprise instant messaging software company, that was acquired by Symantec. From February
1998 to February 2001, Mr. deSouza served as Product Unit Manager, Real-time Collaboration Group at Micro-
soft Corporation and from March 1997 to February 1998, he was co-founder and Chief Executive Officer of
Flash Communications, an enterprise instant messaging company that was acquired by Microsoft. Mr. deSouza is
Chairman of the board of directors of MedHelp International. Mr. deSouza received a bachelor’s degree in elec-
trical engineering and computer science with a minor in economics and a master’s degree from Massachusetts
Institute of Technology.

Mr. Gillett has served as our Executive Vice President and Chief Operating Officer since December 2012.
He served as a member of our Board from January 2012 to December 2012. Prior to joining us, Mr. Gillett was
Executive Vice President and President, Best Buy Digital, Global Marketing and Strategy of Best Buy Co., Inc.,
from March 2012 to December 2012. From May 2008 to March 2012, Mr. Gillett was Executive Vice President,
Digital Ventures and Chief Information Officer at Starbucks, Inc. Mr. Gillett served as Chief Information Officer
of Corbis Corporation, a digital media company, from May 2006 to May 2008. Prior to his role at Corbis,
Mr. Gillett held senior technology positions with various technology companies including Yahoo! Inc., CNET
Networks and Sun Microsystems, Inc. He received a bachelor’s degree from University of Oregon and a master’s
degree in business administration from San Francisco State University.
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Mr. Taylor has served as our Executive Vice President, General Counsel and Secretary since August 2008.
From February 2007 to August 2008, Mr. Taylor served as our Vice President, Legal. Prior to joining Symantec,
Mr. Taylor held various legal and administrative positions at Phoenix Technologies Ltd., a provider of core sys-
tems software, from January 2002 to February 2007, including most recently as Chief Administrative Officer,
Senior Vice President and General Counsel. From May 2000 to September 2001, he was Vice President and
General Counsel at Narus, Inc., a venture-backed private company that designs IP network management soft-
ware. Mr. Taylor is a member of the board of directors of VirnetX. He holds a juris doctorate from George
Washington University, and a bachelor’s degree from Stanford University.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information, as of August 1, 2013, with respect to the beneficial ownership of
Symantec common stock by (i) each stockholder known by Symantec to be the beneficial owner of more than 5%
of Symantec common stock, (ii) each member of the Board, (iii) the named executive officers of Symantec
included in the Summary Compensation Table appearing on page 70 of this proxy statement and (iv) all current
executive officers and directors of Symantec as a group.

Beneficial ownership is determined under the rules of the SEC and generally includes voting or investment
power with respect to securities. Unless otherwise indicated below, the persons and entities named in the table
have sole voting and sole investment power with respect to all shares beneficially owned, subject to community
property laws where applicable. Percentage ownership is based on 698,430,244 shares of Symantec common
stock outstanding as of August 1, 2013 (excluding shares held in treasury). Shares of common stock subject to
stock options and restricted stock units vesting on or before September 30, 2013 (within 60 days of August 1,
2013) are deemed to be outstanding and beneficially owned for purposes of computing the percentage ownership
of such person but are not treated as outstanding for purposes of computing the percentage ownership of others.

Amount and
Nature of
Beneficial Percent

Name and Address of Beneficial Owner Ownership of Class
5% Beneficial Owner
Dodge & COX(L) + v vttt et e 58,417,616 8.4%
Bank of America Corporation(2) ...........c.oviurieiiieiiieiiieiiaaan. 43,376,598 6.2%
BlackRock, Inc.(3) ... oot e eeeaaeeanaaa 37,173,834 5.3%
State Street Corporation(4) .. ... ..ottt i e 35,154,024 5.0%
Directors and Executive Officers
James A. Beer(5) ... e e e 581,531 **
Stephen M. Bennett(6) . .........ooiiiniiiiiii i 402,345 *k
Francis A. deSouza(7) . ....oit ittt e e e 243,694 *k
Scott C. Taylor(8) .. ..ot e 217,676 **
Robert S. Miller(9) .. ..o e e 196,578 **
David L. Mahoney(10) . ...ttt 162,782 kK
Daniel H. Schulman(11) . ... ... . i it 135,299 ok
Michael A. Brown(12) . ......iieiii ittt 128,153 *k
Geraldine B.Laybourne .......... ..ottt 80,681 *x
Frank E.Dangeard ...........cccuiiuiiniuiniinnninnniananenanns 63,755 *k
V. Paul Unruh ... i e e e 37,988 *ok
StephenE. Gillett ............... ...t e 17,876 ok
Janice D. Chaffin® . .. ...t e 10,000 ko
Enrique Salem™ ... ... ... . e —_ *k
William T. RObbINs™ . ... . it i et et et — xk
All current Symantec executive officers and directors as a group

(I3 persons)(13) ..ot e 2,314,012 *k

*  Former officer.
#% T ess than 1%.

(1) Based solely on a Schedule 13G filing made by Dodge & Cox on February 13, 2013, reporting sole voting
and dispositive power over the shares. This stockholder’s address is 555 California Street, 40th Floor, San
Francisco, CA 94104.

(2) Based solely on a Schedule 13G filing made by Bank of America Corporation on February 14, 2013, report-
ing sole voting and dispositive power over the shares. This stockholder’s address is 100 North Tryon Street,
Floor 25, Bank of America Corporate Center, Charlotte, NC 28255.
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(3) Based solely on a Schedule 13G filing made by BlackRock, Inc. on February 11, 2013, reporting sole voting
and dispositive power over the shares. This stockholder’s address is 40 East 52nd Street, New York, NY

10022.

(4) Based solely on a Schedule 13G filing made by State Street Corporation on February 12, 2013, reporting sole
voting and dispositive power over the shares. This stockholder’s address is State Street Financial Center, One
Lincoln Street, Boston, MA 02111.

(5) Includes 439,250 shares subject to options that will be exercisable as of September 30, 2013.

(6) Includes 28,750 RSUs vesting as of September 30, 2013.

(7) Includes 177,937 shares subject to options that will be exercisable as of September 30, 2013.

(8) Includes 176,500 shares subject to options that will be exercisable as of September 30, 2013.

(9) Includes 36,000 shares subject to options that will be exercisable as of September 30, 2013.

(10) Includes 36,000 shares subject to options that will be exercisable as of September 30, 2013.

(11) Includes 36,000 shares subject to options that will be exercisable as of September 30, 2013.

(12) Includes 12,000 shares subject to options that will be exercisable as of September 30, 2013.

(13) Includes 981,061 shares subject to options that will be exercisable and RSUs vesting as of September 30,
2013.

Symantec has adopted a policy that executive officers and members of the Board hold an equity stake in our
company. The policy requires each executive officer to hold a minimum number of shares of Symantec common
stock. Newly appointed executive officers are not required to immediately establish their position, but are
expected to make regular progress to achieve it. The Nominating and Governance Committee reviews the mini-
mum number of shares held by the executive officers and directors from time to time. The purpose of the policy
is to more directly align the interests of our executive officers and directors with our stockholders. See “Stock
Ownership Requirements” under the Compensation Discussion & Analysis section for a description of the stock
ownership requirements applicable to our executive officers.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16 of the Exchange Act requires Symantec’s directors, executive officers and any persons who own
more than 10% of Symantec’s common stock, to file initial reports of ownership and reports of changes in
ownership with the Securities and Exchange Commission (the “SEC”). Such persons are required by SEC regu-
lation to furnish Symantec with copies of all Section 16(a) forms that they file.

Based solely on its review of the copies of such forms furnished to Symantec and written representations
from the directors and executive officers, Symantec believes that all Section 16(a) filing requirements were met
in fiscal year 2013, except that one Form 4 reflecting a grant of PCSUs to Stephen M. Bennett was filed late.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

COMPENSATION DISCUSSION & ANALYSIS (CD&A)

This compensation discussion and analysis describes thg material elements of Symantec’s executive compen-
sation program for fiscal 2013. For fiscal 2013, our named executive officers (“NEOs”) include the following
current officers:

Stephen M. Bennett, President, Chief Executive Officer and Director
James A. Beer, Executive Vice President and Chief Financial Officer
Stephen E. Gillett, Executive Vice President and Chief Operating Officer
Francis A. deSouza, President, Products and Services

Scott C. Taylor, Executive Vice President, General Counsel and Corporate Secretary

Our NEO:s also include, pursuant to applicable SEC rules, the following former executive officers:

Enrique Salem, former President and Chief Executive Officer
William T. Robbins, former Executive Vice President, Worldwide Sales and Services

Janice D.‘C.I'lafﬁn, former Group President, Consumer Business Unit

Our Compensation Philosophy and Practices

The overriding principle driving our compensation programs continues to be our belief that it benefits our
employees, customers, partners and stockholders to have management’s compensation tied ‘to our current and
long-term performance. The following factors demonstrate our continued commitment to pay-for-performance
and to corporate governance best practices:

We continued to diversify the long-term equity incentive compensation component of our regular annual
executive compensation program in furtherance -of our philosophy to pay for performance and align the
interests of our executive officers with those of our stockholders. After introducing performance-based
restricted stock units (“PRUs”), which derive their value in part on a relative measure of our stock price,
as a regular part of our program last year, in fiscal 2013 we introduced compensation performance-
contingent stock units (“PCSUs”), which derive their value solely on the basis of increases.in our stock
price, as part of the compensation package for our new CEO.

We reward outstanding performance that meets our performance goals, and do not payout performance-
based cash or equity awards for unmet goals. Our compensation plans do not have guaranteed payout lev-
els, and are capped to discourage excessive or inappropriate risk taking by our executive officers. For
example, our executives did not receive a payout under our FY 13 LTIP since our minimum operating cash
flow target was not achieved during fiscal 2013 as further described on page 60.

We continue to grant PRUs to our named executive officers as a regular part of our annual executive
compensation program. We do not award any simple time-vesting stock options to our executives.

We ensure that our various incentive plans use different measures which correlate to stockholder value so
that no single metric becomes overly weighted in determining payouts.

We narrowed our peer group to be more relevant in terms of complexity, global reach, revenue and mar-
ket capitalization. We selected primarily businesses with an intense software development focus, and
software and engineering-driven companies that compete with us for executive and broader talent.

We have long-standing stock ownership guidelines for our executive officers, feq'uiring them to hold a
minimum-value in shares so that they have an even greater financial stake in our company, thereby further
aligning the interests of our executivelofficers with those of our stockholders. We also prohibit the sale of
any shares (except to meet tax withholding obligations) if doing so would cause them to fall below the
required ownership levels.
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« We do not provide for gross-ups of excise tax values under Section 4999 of the Internal Revenue Code.

« We limit any potential severance payments to well under 3x our executive officers’ total target cash
compensation.

« We have clawback provisions in all of our executive compensation plans (providing for the return of any
excess compensation received by an executive officer if our financial statements are the subject of a
restatement due to error or misconduct).

« Our executive officers are prohibited from short-selling Symantec stock or engaging in transactions involv-
ing Symantec-based derivative securities, and are also prohibited from pledging their Symantec stock.

« Our equity incentive plan prohibits the repricing or exchange of equity awards without stockholder appro-
val.

« We seek stockholder feedback on our executive compensation through an annual advisory vote and
ongoing stockholder engagement.

Summary of Compensation Matters During Fiscal 2013
Business Changes and Performance in Fiscal 2013

Our company experienced significant changes during fiscal year 2013. Stephen Bennett was appointed as
our President and Chief Executive Officer of our company in July 2012. In January 2013, we announced a new
strategy to provide improved, long-term performance for Symantec and thereby deliver increased value to our
employees, customers, partners and stockholders. Core to the strategy is delivering better point products and
higher-value integrated solutions to our customers, thereby helping to solve their need to protect their
information. We have also committed to delivering organic revenue growth of at least 5% and non-GAAP
operating margins of more than 30% over the next few years.

In connection with our implementation of this strategy, we have undertaken a significant organizational
simplification initiative to reduce management layers and redundancies, increase the speed of decision making
and to improve accountability and execution. This initiative has resulted in significant changes to our senior
executive leadership team, including the addition of Stephen Gillett as our new Executive Vice President and
Chief Operating Officer, and the departures of William Robbins, our former Executive Vice President of World-
wide Sales and Services, and Janice Chaffin, our former Group President, Consumer Business Unit. We are also
recruiting world-class talent from some of the most recognized technology companies to strengthen our leader-
ship team. We believe that our new and improved organizational structure will enhance our performance and
increase stockholder value.

Additionally, in January 2013 we strengthened our commitment to return excess capital to our stockholders
by announcing a program of paying quarterly cash dividends and paid our first quarterly cash dividend of $0.15
per share of our common stock to our stockholders in June 2013. We also spent $826 million to repurchase
49 million shares, reducing our common stock outstanding by 7%, or a net 3.7% after adjusting for the issuance
of employee stock compensation, during fiscal 2013.

In fiscal 2013, Symantec delivered 3% year-over-year growth in revenue (5% adjusting for currency) and
1% growth in deferred revenue (3% adjusting for currency) driven by strength in our backup business, Software-
as-a Service (SaaS), data loss prevention, and managed security services offerings. Our cash flow from oper-
ations decreased 16% compared to fiscal 2012 while our cash and cash equivalents (including short-term
investments) grew 48% year-over-year. Our non-GAAP net income increased by 5% and non-GAAP diluted
earnings per share increased 10% year over year.

Financial and Compensation Metrics

As detailed below, during fiscal 2013, we used three core financial metrics, which we believe are strongly
correlated to enterprise value for companies in our sector, to measure company performance under our executive
compensation programs: revenue, non-GAAP earnings per share (“EPS”) and cash flow from operations. For a
significant portion of the long-term equity incentive compensation component of our regular annual executive
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compensation program, we also used two other metrics that more directly align the interests of our executive
officers to those our stockholders: our stock price and the total stockholder return (“TSR”) ranking for our com-
pany as compared to the S&P 500. In addition, individual performance metrics were a factor in the bonus awards
of our named executive officers, other than our CEO, under our Executive Annual Incentive Plan. Our non-
GAAP EPS was well above our targeted level of performance for the full fiscal year, while revenue came in
slightly below our target level. Our cash flow from operations was below our threshold level of performance for
fiscal 2013, which resulted in a zero payout under our FY13 LTIP. Consistent with the presentation in our quar-
terly earnings releases, under our executive compensation programs, we define non-GAAP EPS as diluted net
income per share as adjusted to exclude stock-based compensation expense, restructuring and transition charges,
charges related to the amortization of intangible assets, non-cash interest expense, value-added tax refunds of a
tax from the China tax bureau, certain other tax benefits, and the related tax impact of these adjustments.

Highlights of NEO Compensation

Our,named executive officers were compensated in a manner consistent with our core pay-for-performance
compensation philosophy as well as with the terms of our compensation arrangements with them. The following
are highlights of our named executive officers’ compensation for fiscal 2013 and are discussed in greater detail in
this CD&A:

» For fiscal 2013, approximately 93% of our current CEQ’s target total direct compensation was at risk and
approximately 78% of the target total direct compensation for our other named executive officers, on
average, was at risk.

For fiscal 2013, as noted above, we introduced PCSUs to include a component in our CEO’s compensa-
tion that is directly tied to increasing our stock price, rewarding our CEO for providing tangible value to
" our stockholders. In the event that none of the stock performance metrics were met during the grant term,
the PCSUs would have been forfeited. As illustrated in the graph below, Symantec’s stock increased
meaningfully since Mr. Bennett became CEO of our company on July 25, 2012. The graph also compares
a stockholder’s return on an investment of $100 in our common stock versus the S&P 500 Composite
Index and the S&P Information Technology Index during fiscal 2013 (April 2, 2012 to March 29, 2013):
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Additionally, Itl'le following are highlights of changes that we have implemented in our executive compensa-
tion program for fiscal 2014: ‘

* We have restructured our executive annual incentive bonus to place more emphasis on performance.
Under the FY14 Executive Annual Incentive Plans, the named executive officers will be eligible to
receive performance-based incentive bonuses based on the Company’s achievement of targeted non-
GAAP operating income for fiscal 2014, as modified by the Company’s achievement of targeted revenue
during fiscal 2014. The level of achievement of these two metrics will fund a bonus pool and the payout to
each executive is tied more directly to his or her individual performance rating than in the past.
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« We have discontinued using a long-term cash incentive award as a component of our long-term executive
compensation program. Instead, our long-term compensation will be comprised entirely of long-term
equity incentive awards to better align the interests of our executives with those of our stockholders:

« Based in part on feedback obtained from our ongoing engagement with stockholders and their advisers,
our Compensation Committee adjusted our peer group to include companies that are more similar to us in
terms of complexity, global reach and revenue and market capitalization. They selected primarily busi-
nesses with an intense software development focus, and software and engineering-driven companies that
compete with us for executive and broader talent. ’ “

« We have eliminated the duplication of the targeted non-GAAP EPS metric in both the cash annual
incentive plan and the PRU equity incentive plan. In fiscal 2014, the cash annual incentive plan metric
will be non-GAAP operating income, which we believe our executives have a more direct ability to affect.

» To enhance the alignment between our executive officers and stockholder interests, in July 2013 we
increased the level of our stock ownership guidelines for our Chief Operating Officer and President,
Products and Services so that they have a minimum holding requirement of 3x their base salaries.

“Say on Pay” Advisory Vote on Executive Compensation

We hold an advisory vote on executive compensation, commonly known as “Say-on-Pay,” on an annual
basis. While these votes are not binding, we believe that it is important for our stockholders to have an oppor-
tunity to express their views regarding our executive compensation programs and philosophy as disclosed in our
proxy statement on an annual basis. The Compensation Committee values our stockholders’ opinions and the
Board and the Compensation Committee consider the outcome of each vote when making future compensation
decisions for our named executive officers. In addition to the annual advisory vote on executive compensation,
we are committed to ongoing engagement with our stockholders on executive compensation matters generally.
These engagement efforts take place through telephone calls, in-person meetings and correspondence with our
stockholders.

We have received approximately 98% and 97% of the votes cast on the advisory vote in favor of our execu-
tive compensation in fiscal 2011 and fiscal 2012, respectively. The Board and the Compensation Committee
considered these favorable outcomes and believed they conveyed our stockholders’ support of our existing
executive compensation philosophy and programs; therefore, these outcomes did not have a material impact on
executive compensation decisions and policies for fiscal 2013. Nonetheless, the Compensation Committee
introduced a few changes to the structure of our executive compensation programs for fiscal 2014 based on feed-
back received from a majority of our top 100 investors and their advisers. The Compensation Committee adjusted
our peer group as described further on page 52. The Compensation Committee also changed the metrics for our
cash annual incentive plans for fiscal 2014 so that the same metrics are not used for our all of our performance-
based compensation, including PRU awards, as described starting on page 49.

Roles of Our Compensation Committee, Executive Officers and Consultants in our Compensation Process

The Compensation Committee, which is comprised entirely of independent directors, is responsible for
overseeing all of Symantec’s compensation programs, including the review and recommendation to the
independent directors of our Board of all compensation arrangements for our CEO and the review and approval
of the compensation payable to our other named executive officers.

The independent directors of the Board evaluate the CEO’s performance and the Compensation Committee
then reviews and recommends to the independent members of the Board all compensation arrangements for the
CEO. After discussion, the independent members of the Board determine the CEO’s compensation. The
Compensation Committee also discusses the performance of the other named executive officers with the CEO,
reviews the compensation recommendations that the CEO submits for the other named executive officers, makes
any appropriate adjustments, and approves their compensation. While our CEO provides input and makes com-
pensation recommendations with respect to executive officers other than himself, our CEO does not make
recommendations with respect to his own compensation or participate in the deliberations regarding the setting of
his own compensation by the Board or the Compensation Committee.
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Since fiscal 2004, the Compensation Committee has engaged Mercer, an outside consulting firm; to provide
advice and ongoing recommendations on executive compensation matters.

The Compensation Committee oversees Mercer’s engagement. Mercer representatives meet informally with
the Compensation Committee Chair and the Chief Human Resources Officer and also with the Compensation
Committee during its regular meetings, including in executive sessions from time to time without any members
of management present.

As part of its engagement in fiscal 2013, Mercer provided, among other services, advice and recom-
mendations on the amount and form of executive and director compensation. For example, Mercer evaluated and
advised the Compensation Committee on the peer group that the Compensation Committee uses to develop a
market composite for purposes of establishing named executive officer pay levels (as described below), the
competitiveness of our director and executive compensation programs, the design of awards under and proposed
performance metrics and ranges for incentive plans, compensation-related trends and developments in our
industry and the broader talent market and regulatory developments relating to compensation practices.

We paid Mercer approximately $370,000 for executive compensation services in fiscal 2013. In addition,
with the Compensation Committee’s approval, management engaged and Symantec paid Mercer and its affiliates
for other services, including approximately $2.495 million for other unrelated consulting and business services.
We also reimbursed Mercer and its affiliates for reasonable travel and business expenses. The Compensation
Committee did not review or approve the other services provided by Mercer and its affiliates to Symantec, as
those services were approved by management in the normal course of business. Based in part on policies and
procedures implemented by Mercer to ensure the objectivity of its executive compensation consultants and the
Compensation Committee’s assessment of Mercer’s independence pursuant to the SEC rules, the Compensation
Committee concluded that the consulting advice it receives from Mercer is objective and not influenced by
Mercer and its affiliates’ other relationships with Symantec and that no conflict of interest exists that will prevent
Mercer from being independent consultants to the Compensation Committee.

The Compensation Committee establishes our compensation philosophy, approves our compensation pro-
grams and solicits input and advice from several of our executive officers and Mercer. As mentioned above, our
CEO provides the Board of Directors and the Compensation Committee with feedback on the performance of our
executive officers and makes compensation recommendations (other than with respect to his own compensation)
that go to the Compensation Committee for their approval. For example, during fiscal 2013, our CEO requested
that the Compensation Committee place greater emphasis on individual performance in connection with its
evaluations under our executive annual incentive plan, and the Compensation Committee accommodated his
request, -enhancing the degree to which payments were earned based on leadership and certain other
accomplishments. Our CEO, Chief Human Resources Officer and General Counsel regularly attend the Compen-
sation Committee’s meetings to provide their perspectives on competition in the industry, the needs of the busi-
ness, information regarding Symantec’s performance, and other advice specific to their areas of expertise. In
addition, at the Compensation Committee’s direction, Mercer works with our Chief Human Resources Officer
and other members of management to obtain information necessary for Mercer to make their own recom-
mendations as to various matters as well as to evaluate management’s recommendations.

FACTORS WE CONSIDER IN DETERMINING OUR COMPENSATION PROGRAMS

We apply a number of compensation policies and analytic tools in implementing our compensation princi-
ples. These policies and tools guide the Compensation Committee in determining the mix and value of the com-
pensation components for our named executive officers, consistent with our compensation philosophy. They
include:

Focus on Pay-for-Performance: Our executive compensation program is designed to reward executives
for results. As described below, the pay mix for our named executive officers emphasizes variable pay in the
form of short- and long-term cash and equity awards. Short-term results are measured by annual revenue, non-
GAAP earnings per share and, for all our named executive officers other than our CEO, individual performance.
Long-term results are measured by stock price appreciation, achievement of operating cash flow targets and the
achievement of the total stockholder return ranking for our company as compared to the S&P 500.
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A Total Rewards Approach: Elements of the total rewards offered to our executive officers include base
salary, short- and long-term incentives including equity awards, health benefits, a deferred compensation pro-
gram and a consistent focus on individual professional growth and opportunities for new challenges.

Appropriate Market Positioning: Our general pay positioning strategy is to target the levels of base
salary, annual short-term cash incentive structure and long-term incentive opportunities and benefits for our
named executive officers with reference to the relevant market data for each position. The Compensation Com-
mittee may set the actual components for an individual named executive officer above or below the positioning
benchmark based on factors such as experience, performance achieved, specific skills or competencies, the
desired pay mix (e.g., emphasizing short- or long-term results), and our budget.

For fiscal 2013, we generally targeted the pay positioning for our executive officers at the 50t percentile of
the relevant market composite for salary, and continued to gradually shift our target for the variable pay elements
from the 50t percentile to the 65t percentile, subject to individual and company performance.

Competitive Market Assessments: Market competitiveness is one factor that the Compensation Commit-
tee considers each year in determining a named executive officer’s overall compensation package, including pay
mix. The Compensation Committee relies on various data sources to evaluate the market competitiveness of each
pay element, including publicly-disclosed data from a peer group of companies (see discussion below) and pub-
lished survey data from a broader set of information technology companies that the Compensation Committee,
based on the advice of Mercer, believes represent Symantec’s competition in the broader talent market. The peer
group’s proxy statements provide detailed pay data for the top five positions. Survey data, which we obtain from
the Radford Global Technology Survey, Radford Global Sales Survey and Kenexa IPAS Global High Technol-
ogy survey, provides compensation information on a broader group of executives and from a broader group of
information technology companies, with positions matched based on specific job scope and responsibilities. The
Compensation Committee considers data from these sources as a framework for making compensation decisions
for each named executive officer’s position.

The information technology industry in which we compete is characterized by rapid rates of change and
intense competition from small and large companies, and the companies within this industry have significant
cross-over in leadership talent needs. As such, we compete for executive talent with leading software and serv-
ices companies as well as in the broad information technology industry. We particularly face intense competition
with companies located in the geographic areas where Symantec operates, regardless of specific industry focus or
company size. Further, because we believe that stockholders measure our performance against a wide array of
technology peers, the Compensation Committee uses a peer group that consists of a broader group of high tech-
nology companies in different market segments that are of a comparable size to us. The Compensation Commit-
tee uses this peer group, as well as other relevant market data, to evaluate named executive officer pay levels (as
described above).

The Compensation Committee reviews our peer group on an annual basis, with input from Mercer, and the
group may be adjusted from time to time based on, among other inputs, a comparison of revenues, market
capitalization, industry and peer group performance. The Compensation Committee used the below peer group in
setting the compensation for our named executive officers, other than our current CEO and Mr. Gillett, at the
beginning of fiscal 2013. For our current CEO, the Compensation Committee adjusted the below peer group by
eliminating Apple and Oracle from its analysis in an effort to limit skewing of the data due to the higher CEO
compensation levels.

Fiscal 2013 Symantec Peer Group

Adobe Systems Incorporated Electronic Arts Inc. NetApp, Inc.

Analog Devices, Inc. EMC Corporation Oracle Corporation
Apple Inc. Harris Corporation Qualcomm Incorporated
CA, Inc. Juniper Networks, Inc. Seagate Technology Plc
Cisco Systems, Inc. Lexmark International, Inc. Yahoo! Inc.

Based in part on feedback obtained from a majority of our top 100 investors and their advisers, as well as
input from Mercer, and after taking into consideration what is appropriate for our company, stockholders and
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management team, our Compensation Committee adjusted our peer group in October 2012. This peer group will
serve as our peer group for fiscal 2014 as the change occurred too late in the year to make an impact on executive
compensation policies or decisions for fiscal 2013, other than for Mr. deSouza’s adjusted compensation follow-
ing his appointment as President, Products and Services as we transitioned to our new organizational structure in
January 2013. The following criteria were used to select our updated peer group:

* Businesses with an intense software development focus

* Similar breadth of complexity and global reach as Symantec
* Annual revenue of $1.5 billion — $13.0 billion

* Market capitalization of $4.0 billion — $61.0 billion

 Software and engineering-driven companies in the Silicon Valley with which we compete for executive
and broader talent

The Compensatioh Committee has used the below peer group in setting the compensation for our CEO and
named executive officers for fiscal 2014:

Fiscal 2014 Symantec Peer Group -

Activision Blizzard, Inc. eBay Inc. . Nuance Communications, Inc.
Adobe Systems Incorporated Electronic Arts Inc. .~ salesforce.com, inc.
Autodesk, Inc. EMC Corporation ) . Synopsys, Inc.

BMC Software, Inc. ' Intuit Inc. VMware, Inc.

CA, Inc. ' NetApp, Inc. " Yahoo! Inc.

Citrix Systems, Inc.

The Compensation Committee uses these peer companies for comparative purposes, as discussed above. In
fiscal 2013, compensation for individual executive officers was not dependent on how we performed relative to
these peers with respect to particular financial metrics. Further information regarding the financial results and
performance of any of the peer companies may be found in periodic reports those companies file with the SEC.

-~ Appropriate Pay Mix: Consistent with our pay-for-performance philosophy, our executive officers’
compensation is structured with a large portion of their total direct compensation paid based on the performance
of our company and the individual. In determining the mix of the various reward elements and the value of each
component, the Compensation Committee takes into account the executive’s role, the competitiveness of the
market for executive talent, company performance, individual performance, internal pay equity and historical
compensation. In making its determinations with regard to compensation, the Compensation Committee reviews
the various compensation elements for the CEO and our other named executive officers (including base salary,
target annual bonus, target and accrued award payments under the Long Term Incentive Plans, and the value of
vested and unvested equity awards actually or potentially issued).

53



percentage of an executive officer’s compensation opportunity that is “at-risk,” or variable instead.of
fixed, is based primarily on the officer’s level of influence at Symantec Executive officers generally have a
greater portion of their pay at risk through short-and long-term incentive programs than the rest of our employee
population because of their relatively greater responsibility and ability to influence our company’s performance.
Typically, a materially higher proportion of the CEO’s compensation opportunity is at-risk relative to our other
named executive officers because the nature of his role nd ability to influence our company’s performance. As
illustrated by the following charts, for fiscal 2013, approxxmately 93% of our current CEO’s target total direct
compensation (sum of base salary, target annudliincentive, target cash long-term-incentive and grant date fair
value of equity awards) was at-risk, and on average approximately 78% of our other named executive officers’
compensation opportunity was at-risk compensation, except for our former CEO who had approxzmately 91% of
his compensation opportunity in the form of at-risk compensation. aiiy :

FY13 Current CEO Target Direct C‘omper’i’sati‘dn . FY13 All Other NEOs Average Target Direct
g Mix Cempensatmn Mxx—Excl Termed Officers

, of Long-Term Equity Incentwe Compensatmn. The 'long~t rm equity mcennve
compensatior ompon nt of our regular annual executive compensation progran consists of PRUS and restricted
stock units (“RSUs”) for all of our named executive officers and; beginning in fiscal 2013, PCSUs for our chief
executive officer. We allocated a significantly larger portion of the value of the CEO’s target total long-term
equity incentive award in the form of PCSUs and PRUs than in time-vested RSUs, as depicted in the chart above.
We believe these allocations strike the appropriate balance between performance and retention for long-term
equity incentive awards. We no longer offer stock options as a regular part of our annual executive compensation

For fiscal 013, our current CEO 1ecezved app 'leately 44% of the Value of his target total direct compen—
sation in the form of PCSUs, 17% in PRUs and 16% m'RSUs Other named executive officers received
(excluding our former CEQ), on average, approximately 18% of the target value of their equity compensauon in
the form of PRUs and 26% in RSUs. Our former CEO received approximately 34% of the value of his target
long-term equity incentive award compensation in the form of PRUs and 18% in RSUs.

‘These percentages (and other percentage-based equity .awards: values  discussed: below) are based on' the
grant date fair value of the shares of common stock underlying the RSUs, and the grant date fair value of the
PRUs and PCSUs at the target level award size. The awards made to our named executive officers, other than the
CEQO, are determined by the Compensation Committee after reviewing recommendations made by the' CEO. In
determining its recommendations to the independent directors of the Board, in the case of CEO compensation,
and in making compensation decisions with respect to other named executive officers, the Compensation
Commiitee may consider factors such as the individual’s responsibilities, the individual’s performance; industry
experience, current pay mix, total compensation cormpetitiveness, long-term equity and cash awards previously
granted to the individual; retention considerations, and other factors.
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Compensation Risk Assessment: The Compensation Committee, in consultation with Mercer, has con-
ducted its annual risk analysis on Symantec’s compensation policies and practices, and does not believe that our
compensation programs encourage excessive or inappropriate risk taking by our executives or are reasonably
likely to have a material adverse effect on Symantec.

COMPENSATION COMPONENTS

The major components of compensation for our named executive officers during fiscal 2013 were: (i) base
salary, (ii) short-term cash incentive awards, (iii) long-term cash incentive awards, and (iv) equity incentive
awards. '

I. Base Salary

The Compensation Committee reviews the named executive officers’ salaries annually as part of its overall
competitive market assessment and may make adjustments based on talent, experience, performance, con-
tribution levels, individual role, positioning relative to market, and our overall salary budget. The independent
members of the Board of Directors review the CEO’s salary in executive session (i.e., without any executives
present), and changes are considered in light of market pay assessments and the Board’s annual CEO perform-
ance evaluation, in each case without the participation of our CEO. In setting the base salaries for the other
named executive officers, the Compensatioﬁ Committee also considers the recommendations of the CEO based
upon his annual review of their performance. Although the Compensation Committee takes into account the fac-
tors and information described above during its review and determination of the base salary for each executive
officer, it does not assign a specific weight to any element and does not measure individual performance against
an objective standard in the evaluation of an executive officer’s base salary. Instead, these reviews and determi-
nations are based on the Compensation Committee’s subjective judgment taking into account all available
information, including the competitive market assessment.

In connection with the hiring of our Chief Executive Officer in July 2012, we negotiated an employment
arrangement with him that provides for an annual base salary of $1,000,000. In negotiating and setting his annual
base salary, the Compensation Committee roughly targeted the median of our adjusted CEO peer group for fiscal
2013 and also took into consideration his talents, leadership experience and track record as a CEO.

The Compensation Committee used a different approach to determine Mr. Gillett’s annual base salary. In his
case, the Compensation Committee targeted the level of Mr. Gillett’s annual base salary with reference to his
annual base salary with his then-current employer, recognizing that this would create challenges with respect to
internal pay equity and the amount was significantly above the 50th percentile of our peer group for fiscal 2013.
This salary level is not expected to change in the foreseeable future, and this was communicated to and #ccepted
by Mr. Gillett. The Compensation Committee used this approach to attract Mr. Gillett because it believed that it
would need to offer him compensation that would neutralize the cash impact of his departure from his. then-
current employer, where he had served for only nine months. In this regard, the Compensation Committee also
awarded Mr. Gillett two one-time bonuses totaling $3,865,000 as an inducement to accept our offer of employ-
ment. The amount of these one-time sign-on bonuses were designed to partially offset his forfeiture of various
bonuses, including $2,552,000 of previously-paid bonuses that Mr. Gillett was obligated to repay, as a result of
his departure from his then-current employer. Mr. Gillett will be required to repay all or a proportion of the sign-
on bonuses should he leave our company prior to completing five years of service (the proportion being depend-
ent on how many years of employment he served at the time of his departure).
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Base salaries for Ms. Chaffin and for Messrs. Beer, Taylor, Salem, Robbins and, for substantially all of fis-
cal 2013, deSouza remained the same from the previous year, as their annual base salaries were deemed effective
in continuing to achieve the Compensation Committee’s goals for this component of executive compensation.
Mr. deSouza was appointed as our President, Products and Services in connection with our transition to a new
organizational structure in January 2013. In connection with his appointment to this new position, he received a
61% increase in recognition of his increased responsibilities. The following table presents each named executive
officer’s base salary for fiscal 2013 as compared to fiscal 2012:

Change in FY13
Name of NEO Salary Salary ($) ) Description
Stephen M. Bennett ............. n/a  1,000,000(1) Mr. Bennett was hired as President and CEO in
July 2012. The Compensation Committee deems
his salary as competitive and appropriate for his
position.

James A.Beer ................. — 700,000 - Mr. Beer did not receive a salary increase in fiscal
' 2013. The Compensation Committee deems his
salary as competitive and appropriate for his posi-

tion.

Stephen E. Gillett . . .. .... . n/a 875,000(2) Mr. Gillett was hired as Executive Vice President
and COO in December 2012. His base salary is
equal to the base salary he had with his former
employer, and is considered to be fixed with no
anticipated increase if he remains in this position.

Francis A.deSouza ............. 61%  700,000(3) Mr. deSouza’s annual base salary for substantially
all of fiscal 2013 was $435,000. He did not receive
a salary increase for fiscal 2013 until he received a
61% increase in January 2013 in connection with
his appointment as our President, Products and
Services as we transitioned to our new organiza-
tional structure.

Scott C. Taylor ..,. ............ — 420,000 Mr. Taylor did not receive a base salary increase in
fiscal 2013. The Compensation Committee deems
his salary as competitive and appropriate for his
position. :

EnriquéSalem ................. — 800,000  Mr. Salem did not receive a base salary increase in
fiscal 2013. :

William T. Robbins ............. — 475,000  Mr. Robbins did not receive a base salary increase
in fiscal 2013.

Janice D. Chaffin ............... — 500,000  Ms. Chaffin did not receive a base salary increase
o ~ in fiscal 2013.

(1) Mr. Bennett received a prorated salary of $684,028 based on his period of employment as our President and
Chief Executive Officer in fiscal 2013. " " '

(2) Mr. Gillett received a prorated salary of $241,95 1 based on his period of employment as our Executive Vice
President and Chief Operating Officer in fiscal 2013.

(3) Mr. deSouza received a salary of $486,301 in fiscal 2013. This amount reflects payments based on his origi-
nal base salary of $435,000 for the first nine months of fiscal 2013 and his adjusted salary for the remainder
of fiscal 2013.

I1. Executive Annual Incentive Plan

The Executive Annual Incentive Plans for our executive officers are adopted pursuant to the Senior Execu-
tive Incentive Plan (“SEIP”) most recently approved by our stockholders in 2008. The Executive Annual
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Incentive Plans adopted under the SEIP are annual cash incentive plans that are designed to reward named execu-
tive officers (and other participants) for generating strong financial results for our Company in the short term. To
support collaboration within the senior leadership group, all named executive officers:earn incentive compensa-
tion based on performance against pre-determined corporate goals described below. The Compensation Commit-
tee typically measures the achievement of named executive officers (other than our CEO) against individual
performance targets as well. Beginning in fiscal 2013, upon the recommendation of our CEO, the Compensation
Committee placed greater emphasis on individual performance in connection with its evaluations under the
Executive Annual Incentive Plans. While the substance of many of the evaluation criteria used in prior years to
evaluate business unit performance continued to be used in fiscal 2013, the Compensation Committee enhanced
the degree to which payments were earned based on leadership and certain other accomplishments.

Executive Annual Incentive Plan Target Opportunities: Under the Executive Annual Incentive Plans for
a given fiscal year, each named executive officer has a target award opportunity, expressed as a percentage of
base salary, with the ability to earn above or below that target based on actual performance. Target award oppor-
tunities for our Executive Annual Incentive Plans are established by the Compensation Committee using peer
group and survey data and taking into account other factors, such as internal equity and competitive pressures
affecting retention. The following table presents each named executive officer’s target bonus opportunity (on an
actual and percentage of base salary basis) for fiscal 2013:

FY13 Target FY13 Target

% of Base $)
Stephen M. Bennett ........... .. ... . 150 1,500,000
James A . Beer ... ... 100 700,000
Stephen E. Gillett . ... ... . . . 125 1,093,750
Francis A.deSouza . .......... ... i 125(1) 875,000(1)
Scott C. Taylor .. ...t e 65 273,000
Enrique Salem . ....... ... . 150 1,200,000
William T.Robbins .. ....... .. .., 105 498,750
Janice D. Chaffin ........ ... ... .. . . . e 95 475,000

(1) Mr. deSouza’s target increased from 90% of his base salary of $435,000 to 125% of his base salary of
$700,000 in January 2013 in connection with his appointment as our President, Products and Services as we
transitioned to our new organizational structure.

In general, the award opportunities for fiscal 2013 were determined based on the relevant market data
(consistent with the Compensation Committee’s stated goal to gradually shift the relevant market composite we
target for our performance-based pay elements from the 50th percentile to the 65th percentile), desired market
positions, the desired mix between cash and equity-based incentive pay, internal pay equity goals, and the role of
the named executive officer. The Compensation Committee used a different approach to determine the award
opportunity for Mr. Gillett. In his case, the Compensation Committee targeted a percentage of base salary that
was lower than his award opportunity with his former employer but between the percentage of base salary used
to establish the award opportunities for our CEO and CFO, recognizing that, due to the size of his annual base
salary, such a percentage would create challenges with respect to internal pay equity and cause his opportunity to
be significantly above the 65th percentile of our peer group for fiscal 2014.

At the time award opportunities are established, there is no assurance that the amount of the target awards
will be realized. As explained below, each named executive officer must achieve threshold performance for each
metric established in the named executive officer’s executive annual incentive plan to receive any payment for
such metric. The payout under the Executive Annual Incentive Plan is also capped at different levels based on the
performance metric.

Executive Annual Incentive Plan Performance Measures and Target Setting: Executive Annual Incentive
Plan performance targets are established at or about the beginning of each fiscal year. Our management develops
proposed goals with reference to a variety of factors, including our historical performance, internal budgets,
market and peer performance, and external expectations for our performance. The Compensation Committee
reviews, adjusts as necessary, and approves the goals, the range of performance, and the weighting of the goals.
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Following the end of each fiscal year, the Compensation Committee reviews our actual performance against the
performance measures established in that fiscal year’s Executive Annual Incentive Plans (after making any
appropriate adjustments to such measures for the effects of corporate events that were not anticipated in
establishing the performance measures), determines the extent of achievement and approves the payment of
annual cash incentives, if warranted. In determining the achievement of performance metrics for fiscal 2013, the
Compensation Committee made adjustments to the non-GAAP EPS target to reflect the impact of completing our
June 2012 debt offering. The determination of awards for the revenue and non-GAAP EPS metrics is formulaic,
while the individual performance metric is determined based on a qualitative evaluation of the individual’s per-
formance against pre-established objectives with input from our CEO. In rating the individual’s performance, the
Compensation Committee gives weight to the input of our CEO, but final decisions about the compensation of
our named executive officers are made solely by the Compensation Committee. Although the Compensation
Committee has the discretion to adjust awards as appropriate, it did not exercise such discretion for fiscal 2013.

The performance measures and weightings under the Fiscal Year 2013 Executive Annual Incentive Plans for
the named executive officers were as follows:

Non-GAAP Individual

Revenue EPS Performance
CEO oot e e e e e e 50% 50% n/a
Other NEOS . oo ottt e ettt et et a et 50% 20% 30%

We used the above performance metrics because:

« Over time, revenue and non-GAAP EPS measures have strongly correlated with stockholder value crea-
tion for Symantec;

« The revenue and non-GAAP EPS measures are transparent to investors and are included in our quarterly
earnings releases;

« The revenue and non-GAAP EPS measures balance growth and profitability;

« The performance goals used for the individual performance component align with our operational and
strategic objectives; and

The individual performance metric provides a balance in incentive compensation as it focuses on reward-
ing strong performance in achieving our operational and strategic objectives.

Revenue and non-GAAP EPS performance targets are established based on a range of inputs, including
external market economic conditions, growth outlooks for our product portfolio, the competitive environment,
our internal budgets, and market expectations.

For the revenue metric, for every 1% achievement above target-the payout increases by 10%; for every 1%
achievement under target the payout decreases by 5%; there is a zero payout if the achievement is below 94%;
and the payout is capped at 200% of target for achievement at or above 110%. For the non-GAAP EPS metric,
for every 1% achievement above or below target the payout increases or decreases by 5%; there is a zero payout
if the achievement is below 95%: and the payout is capped at 150% of target for achievement at or above 110%.
For the individual performance metric, the payout ranges from 0% to 150%. The following table summarizes the
foregoing discussion of threshold, target and maximum performance levels and the relative payout at each level
under the Fiscal Year 2013 Executive Annual Incentive Plans: )

Revenue Revenue EPS EPS

Performance Payout Performance Payout

as % of as % of as % of as % of

Target Target Target Target
Threshold ... oot i 94 70 95 75
T A R R 100 100 100 100
JYE:0'4 10011111 SR 110 200 110 150
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The performance objectives used to determine the achievement of the individual performance metric are
established at or shortly after the beginning of the fiscal year. The objectives chosen are measurable goals and
communicated internally within our company. The objectives are both financial and non-financial in nature. Each
individual performance metric includes several objectives for the following three key categories and results are
monitored quarterly:

+ Employee — includes objectives to promote a high-performing organization
» Customer — includes objectives to promote customer and partner satisfaction

« Stockholder — includes objectives to promote strong financial performance (measured by actual business
results), particularly within the executive’s primary area of responsibility, higher stock price and improve
stockholder returns while discouraging excessive or inappropriate risk taking by the executive officer

Leadership skills are a common component to each of these objectives and are a significant factor in the
assessment of individual performance. The executive’s willingness to contribute to cross-functional initiatives
outside his or her primary area of responsibility, and the executive’s contribution to our company’s performance-
based culture, are also extremely important aspects of the individual performance assessment.

The CEO evaluates the level of each named executive officer’s performance pursuant to the metrics
described above following the end of fiscal year and then makes a recommendation to the Compensation
Committee. The Compensation Committee then reviews the CEO’s compensation recommendations for the other
named executive officers, makes any appropriate adjustments, and approves their compensation. The potential
payout for the individual performance metric ranges from 0% to 150% based on achievement of the preset goals.

Achievement of Fiscal Year 2013 Performance Metrics:

For fiscal 2013, our revenue target was $7,037 million and our non-GAAP EPS target was $1.66 per share.
The Compensation Committee determined that we achieved 99.1% of the revenue metric, resulting in a 95%
payout for that portion of the plan based on the plan target amount, and 107.5% of the non-GAAP EPS metric,
resulting in a payout for that portion of the plan at 135% of the plan target amount. For purposes of calculating
achievement of these metrics, consistent with the presentation of non-GAAP EPS in our quarterly earnings
releases, foreign exchange movements were held constant at plan rates, pursuant to the terms of the plans.

For fiscal 2013, the individual performance payout level for Messrs. Beer, deSouza, Gillett and Taylor
reflected strong performance ratings as measured by the objectives for the key metrics described above, with a
particular emphasis on their strong leadership skills that were demonstrated during our restructuring and trans-
formational activities in fiscal 2013. We did not assess the individual performance component for Ms. Chaffin,
who left our company at the end of fiscal 2013, because our policy is to apply a 100% individual performance
payout to departing executives as a result of our organizational restructuring that was announced in January 2013
following our strategic and operational review.

Our named executive officers’ fiscal 2013 annual incentive payout level by performance metric, total payout
as percentage of target opportunity and total payout amounts are provided in the table below:

Total
Individual Payout
Revenue EPS Performance as % of Payout
Payout % Payout % Payout % Target Amount ($)
Stephen M. Bennett ......................... 95 135 n/a 115.0 1,173,760(1)
James A.Beer ........... ... il 95 135 90 101.5 710,500
Stephen E. Gillett . .......................... 95 135 115 109.0 321,858(2)
Francis A.deSouza ................... . ..... 95 135 115 109.0 521,104(3)
Scott C. Taylor ............oooviiiiiinaaan.. 95 135 105 106.0 289,380
Enrique Salem ............. ... ..o, — — — — —4)
William T.Robbins . ........... ... ... .. ... —_ —_— — — —4)
Janice D.Chaffin ............... ... .. ... ... 95 135 100 104.5 496,375
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(1) Mr. Bennett received a prorated award payout based on his period of employment as our President and Chief
Executive Officer in fiscal 2013.

(2) Mr. Gillett’s received a prorated award based on his period of employment as our Executive Vice President
and Chief Operating Officer in fiscal 2013.

(3) Mr. deSouza’s award reflects a payment based on his original base salary for the first nine months of fiscal
2013 and his adjusted salary for the remainder of fiscal 2013.

(4) Messrs. Salem and Robbins were not eligible for an award since they were not employed with us at the end
of fiscal 2013. '

II1. Long Term Incentive Plan (LTIP)

In April 2012, the Compensation Committee approved our long term incentive plan for fiscal 2013 (FY13
LTIP). Under the terms of this plan, named executive officers were eligible to receive performance-based com-
pensation based upon the level of attainment of target operating cash flow for the fiscal year ending March 29,
2013. The Compensation Committee believes that the plan provided an ongoing retention and performance
incentive by balancing the restricted stock unit and performance-based restricted stock unit vesting periods (four
years and three years, respectively) with a component that enhances the alignment to long-term financial
performance. The FY13 LTIP was adopted pursuant to the SEIP most recently approved by our stockholders in
2008.

FY13 LTIP Target Opportunities: The target bonus amounts under the FY13 LTIP were $750,000 for
Stephen M. Bennett; $425,000 for Ms. Chaffin and Messrs. Beer, deSouza and Robbins; $350,000 for
Mr. Taylor; and $2,100,000 for Mr. Salem. Mr. Gillett did not participate in the FY13 LTIP due to his December
2012 start date.

FYI13 LTIP Performance Measure and Target Setting: Under the FY13 LTIP, the long-term incentive
metric was measured at the end of the one-year performance period (i.e., the end of fiscal 2013) and, subject to
the meeting of the performance target and satisfaction of continuing service requirements, would have been paid
following the last day of the second fiscal year following the end of the performance period (i.e., the end of fiscal
2015). We believed the combination of this performance metric and time-based vesting requirement provided
appropriate performance incentives and promoted the long-term retention of our executive officers. By basing the
FY13 LTIP payout on operating cash flow, the plan focused on a specific, measurable corporate goal that was
aligned with generating stockholder value, and provided performance-based compensation based upon the actual
achievement of the goal. We believed that the exclusive metric of operating cash flow, as opposed to revenue or
non-GAAP EPS, appropriately focused our executives on tangible growth and cost reduction opportunities.
Operating cash flow is also a direct measure of business success and balances the annual plan measures that are
not subject to some of the timing issues associated with the accounting rules relating to revenue and non-GAAP
EPS, which can lead to fluctuations in results that are not necessarily directly tied to our business success.

Participants received no payments under the FY13 LTIP since at least 85% of the budgeted operating cash
flow target was not achieved. A participant would be eligible for 25% of the target FY13 LTIP award if at least
85% of the budgeted operating cash flow target were achieved with respect to the performance period and for up
to 200% of the target FY13 LTIP award if at least 120% of budgeted operating cash flow was attained with
respect to the performance period. The following table presents the threshold, target and maximum performance
levels of the operating cash flow target as a percentage of the performance target and the relative payout at each
level as a percentage of the applicable target opportunity under the FY 13 LTIP:

Cash Flow from Operations
Performance Payout as

as % of % of

Target Target
Threshold . . . ..o ot e 85 25
TATEEL .« o e v v oo e e e e e e e 100 100
MaXimMUIN . ..ottt e e ettt et e e e s 120 200



At the time award opportunities are established, there is no assurance that the amount of the target awards
will be realized. A participant must be an employee of the Company on the payment date to receive the payment,
creating a strong incentive for our executive officers to serve through the payment date for these awards. Subject
to certain limited exceptions, a participant who terminates his or her employment with the Company before the
payment date will not be eligible to receive the payment or any prorated portion thereof.

For fiscal 2013, our operating cash flow target was $1,919 million and we achieved actual operating cash
flows of $1,593, or 83% of our target, resulting in a zero payout under our FY13 LTIP. ‘

Our named executive officers’ fiscal 2013 LTIP target awards, actual awards and total payout as percentage
of target opportunity are provided in the table below:

~ LTIP Payout

LTIP " Actual as % of

Target ($) Award (§)  Target
Stephen M. Bennett . ............... e e 750,000 —_ —
James A. Beer . ... e e 425,000 — —
Stephen E. Gillett ......... ... .. .. it nfa(l) n/a n/a
Francis A.deSouza ............ e DU 425,000 — —
Scott C. Taylor ........... e [ 350,000 — —
Enrique Salem . ..... ... .. 2,100,000(2) — —_
William T.Robbins . .. ........ ..., 425,0002) — —
Janice D.Chaffin ............................. T 425,000 — —

(1) Mr. Gillett did not participate in the FY13 LTIP.

(2) Messrs. Salem and Robbins would not have been eligible for an award since they were not employed with us
at the end of fiscal 2013.

IV. Equity Incentive Awards

The primary purpose of our equity incentive awards is to align the interests of our named executive officers
with those of our stockholders by rewarding the named executive officers for creating stockholder value over the
long-term. By compensating our executives with equity incentive awards, our executives hold a stake in the
Company’s financial future. The gains realized in the long term depend on our executives’ ability to drive the
financial performance of the Company. Equity incentive awards are also a useful vehicle for attracting and
retaining executive talent in our competitive talent market.

Our 2004 Equity Incentive Plan provides for the award of stock options, stock appreciation rights, restricted
stock, and restricted stock units (including PRUs and PCSUs). For fiscal 2013, the equity incentive component of
our executive compensation program consisted of PRUs and RSUs for all of our named executive officers and
PCSUs for our CEO (as described in more detail below, including under the Summary Compensation Table and
Grants of Plan-Based Awards table on pages 70 and 75, respectively). We also offer all employees the oppor-
tunity to participate in the 2008 Employee Stock Purchase Plan, which allows for the purchase of our stock at a
discount to the fair market value through payroll deductions. This plan is designed to comply with Section 423 of
the Code. During fiscal 2013, four of the named executive officers participated in the 2008 Employee Stock
Purchase Plan.

- We seek to provide equity incentive awards that are competitive with companies in our peer group and the
other information technology companies that the Compensation Committee includes in its competitive market
assessment. As such, we establish target equity incentive award grant guideline levels for the named executive
officers based on competitive market assessments. When 'making annual equity awards to named executive offi-
cers, we consider corporate results during the past year, the role, responsibility and performance of the individual
named executive officer, the competitive market assessment described above, prior equity awards, and the level
of vested and unvested equity awards then held by each named executive officer. In making equity awards, we
also generally take into consideration gains recognizable by the executive from equity awards made in prior
years. Mercer provides the Compensation Committee with market data on these matters, as well as providing to
the Compensation Committee summaries of the prior grants made to the individual named executive officers.
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As discussed below, the Compensation Committee believes that for fiscal 2013, a mix of time-based RSUs
and PRUs (and, in the case of our CEO, PCSUs) is the appropriate long-term equity incentive for named execu-
tive officers, and stock options are no longer granted to the named executive officers as a regular part of our
annual executive compensation program. For fiscal 2013, approximately 44% of our CEO’s target total direct
compensation (sum of base salary; target annual incentive, target cash long-term incentive and grant date fair
value of equity awards) was granted in the form of PCSUs, 17% in the form of PRUs and approximately 16% in
the form of RSUs. For fiscal 2013, approximately 34% of our former CEQ’s target total direct compensation was
granted in the form of PRUs and approximately 18% in the form of RSUs. In addition, on average, 18% of our
current named executive officers’ (other than our CEO, our former CEO and Mr. Gillett, who did not receive a
PRUs due to his December 2012 start date) target total direct compensation was granted in the form of PRUs and
approximately 26% in the form of RSUs. This mix of equity incentive awards reflected our philosophy to allo-
cate a significantly larger portion of the value of the CEO’s target total long-term equity incentive award in the
form of PRUs and PCSUs than time-vested RSUs, and an equal target value of PRUs and RSUs to our other
named executive officers.

Restricted Stock Units (RSUs): RSUs represent the right to receive one share of Symantec common stock
for each RSU vested upon the settlement date, which is the date on which certain conditions, such as continued
employment with us for a pre-determined length of time, are satisfied. The Compensation Committee believes
that RSUs align the interests of the named executive officers with the interests of the stockholders because the
value of these awards appreciates if the trading price of our common stock appreciates, and these awards also
have retention value even during periods in which our trading price does not appreciate, which supports con-
tinuity in the senior management team.

Shares of our stock are issued to RSU holders as the awards vest. The vesting schedule for RSUs granted to
our named executive officers in fiscal 2013 provided that each award vests in four equal annual installments.

Performance-based Restricted Stock Units (PRUs): The Compensation Committee grants PRUs in fur-
therance of our pay for performance philosophy. Implementation of this program represents an important step
taken by our Compensation Committee to continue to drive a pay-for-performance culture with a component
directly linked to our total stockholder return over two and three-year periods. Unlike our restricted stock unit
awards, the shares. underlying the PRUs awarded for fiscal 2013 are eligible to be earned only if we achieve the
same non-GAAP EPS metric for the Executive Annual Incentive Plan for fiscal 2013. Depending on our
achievement of this metric, 0% to 133% of the target shares will be eligible to be earned at the end of fiscal 2014
and 2015, based on, and subject to further adjustment as a result of, the achievement of the TSR ranking for our
company as compared to the S&P 500. If any target shares become eligible (the “eligible shares”) to be earned in
fiscal 2014 and 2015 as a result of achievement of the non-GAAP EPS metric for fiscal 2013, then 50% to 150%
of one-half of the eligible shares may be earned based on the achievement of the TSR goal for the two years
ended March 28, 2014 and 50% to 150% of one-half of the eligible shares (plus any eligible shares not earned on
March 28, 2014 if less than 100% of the TSR goal is achieved for the two-year period then ended) may be earned
based on the achievement of the TSR goal for the three years ended April 3, 2015. Subject to certain exceptions
(including acceleration of vesting upon a change in control of our company under the terms of the Symantec
Executive Retention Plan, as amended), the award shall vest, if at all, only at the end of the third year of the per-
formance period (i.e., fiscal 2015), and the named executive officer must be employed by us at the end of such
period in order to vest in the award.

For fiscal 2013, our non-GAAP EPS target under the PRUs was $1.66 per share. The Compensation Com-
mittee determined that we achieved 108% of this metric, resulting in 112% of the target shares becoming eligible
to be earned based on achievement of the TSR performance goals under the PRUs. Pursuant to the terms of these
awards, each NEO will be eligible to receive at least half of the eligible shares if he remains employed by
Symantec through the last day of fiscal 2015 even if we fail to achieve those TSR performance goals, and could
receive up to 150% of such shares, depending upon the degree to Wthh we achieve of those goals and the same
employment condition is met.

Performance-Contingent Stock Units (PCSUs): For fiscal 2013, the independent members of the Board
granted PCSUs for the first time to our CEO to include a component in his compensation that was directly tied to
increasing our stock price, rewarding our CEO for providing direct value to our stockholders. Mr. Bennett was
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granted 450,000 PCSUs that were subject to vesting provisions as follows: upon certification by the Compensa-
tion Committee at the end of each fiscal quarter, beginning with the second fiscal quarter of fiscal 2013, that the
volume weighted average closing price of the our common stock is at or above the price thresholds of $18.00,
$20.00 or $22.00 (for an average 20-day trading period at the end of each fiscal quarter), then 150,000 of the total
shares subject to the PCSU shall vest upon our first achievement of the lowest price threshold, 300,000 of the
total shares shall vest upon our first achievement of the middle price threshold, and all of the shares shall vest
upon our first achievement of the highest price threshold. In the event that none of the these price thresholds were
achieved during the period ending at the end of fiscal 2015, then all PCSUs would be forfeited. As illustrated in
the table below, each of these price thresholds was achieved during fiscal 2013, resulting in full settlement of the
PCSUs.

"The stock price performance goals were established based on the intent to deliver substantial returns to stock-
holders relative to Symantec’s stock price of $13.18 before Mr. Bennett was announced as our new President and
CEO on July 25, 2012. The $18.00 hurdle represented a 37% increase in value, while the $22.00 hurdle was a
67% increase in value over the $13.18 price. In addition, the Compensation Committee wanted to ensure that the
stock price hurdles represented a strong return to stockholders if the performance goals took longer to achieve.
For example, achieving an $18.00 stock price over a 3-year period would have implied an annualized 11%
stockholder return, while achieving the $22.00 hurdle would have implied an annualized return of nearly 19%
over a 3-year period.

Following the announcement of the appointment of Mr. Bennett as our President and CEO, we experienced
a significant short-term rise in our stock price, and it took several weeks before the final awards were able to be
granted to Mr. Bennett on September 10, 2012. By the time the PCSU grants were made, the stock price had
risen to $17.99. At that point, the Compensation Committee felt it was still appropriate to recognize the under-
lying performance basis as the stock price at which Mr. Bennett took the CEO role, or $13.18.
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The following table summarizes the number of shares granted, value of each award and the total value of the
equity awards for each named executive officer as of the Grant Date (values of restricted stock unit awards are
based upon the closing price for a share of .our common stock of $15.53 on May 10, 2012 for Messrs. Beer,
deSouza, Taylor, Salem and Robbins; $18.96 on September 10, 2012 for Mr. Bennett; and $19.94 on January 10,
2013 for Mr. Gillett). . !

Total Target
PCSUs Equity Incentive
Target PRU Value RSU Value Value at Awards
PRUs at Grant at Grant Grant Value at
@ Date($) RSUs@# Date($) PCSUs@#  Date ($) Grant Date($) -
Stephen M. Bennett ........ 115,000 2,410,400 115,000 2,180,400 450,000 6,156,000 10,746,800
James A.Beer ............ 40,000 664,000 40,000 621,200 — — 1,285,200
Stephen E. Gillett .......... (1) () 51,229 1,021,506 — — 1,021,506
Francis A. deSouza ........ 50,000 830,000 50,000 776,500 — — 1,606,500 -
Scott C. Taylor ............ 27,500 456,500 27,500 427,075 — — 883,575
Enrique Salem ............ 177,143 2,940,574 102,857 1,597,369 — — 4,537,943
William T. Robbins ........ 45,000 747,000 45,000 698,850 — — 1,445,850

Janice D. Chaffin ...... .... 30,000 498,000 30,000 465,900 — — 963,900

(1) Mr. Gillett did not receive a PRU grant due to his December 2012 start date.

Burn Rate and Dilution: We closely manage how we use our equity to compensate employees. We think
of “gross burn rate” as the total number of shares granted under all of our equity incentive plans during a period
divided by the weighted average number of shares of common stock outstanding during that period and
expressed as a percentage. We think of “net burn rate” as the total number of shares granted under all of our
equity incentive plans during a period, minus the total number of shares returned to such plans through awards
cancelled during that period, divided by the weighted average number of shares of common stock outstanding
during that period, and expressed as a percentage. “Overhang” we think of as the total number of shares under-
lying options and awards outstanding plus shares available for issuance under all of our equity incentive plans at
the end of a period divided by the weighted average number of shares of common stock outstanding during that
period and expressed as a percentage. For purposes of these calculations, each full-value award grant (e.g.,
restricted stock unit and performance-based restricted stock unit) is treated as the equivalent of the grant of two
options in order to recognize the economic difference in the equity vehicle types. The Compensation Committee
determines the percentage of equity to be made available for our equity programs with reference to the compa-
nies in our market composite. In addition, the Compensation Committee considers the accounting costs that will
be reflected in our financial statements when establishing the forms of equity to be granted and the size of the
overall pool available. For fiscal 2013, our gross burn rate was 3.37%, our net burn rate was 0.93%, and our
overhang was 17.95%.

Equity Grant Practices: The Compensation Committee generally approves grants to the named executive
officers at its first meeting of each fiscal year, or shortly thereafter through subsequent action. The grant date for
all equity grants made to employees, including the named executive officers, is generally the 10th day of the
month following the applicable meeting. If the 10th day is not a business day, the grant is generally made on the
previous business day. The Compensation Committee does not coordinate the timing of equity awards with the
release of material, nonpublic information. RSUs may be granted from time to time throughout the year, but all
RSUs generally vest on either March 1, June 1, September 1 or December 1 for administrative reasons. PRUs are
currently granted once a year and vesting occurs only after a three-year performance period.

Change of Control and Severance Arrangements: The vesting of certain stock options, RSUs, PRUs and
PCSUs held by our named executive officers will accelerate if they experience an involuntary (including con-
structive) termination of employment under certain circumstances. In addition, payouts to our named executive
officers under our Long Term Incentive Plan will accelerate under certain circumstances. For additional
information about these arrangements, see “ — Other Benefits — Change of Control and Severance Arrange-
ments” below and “Potential Payments Upon Termination or Change in Control,” below.
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Other Awards

Certain business conditions may warrant using additional compensation approaches to attract, retain or
motivate executives. Such conditions include acquisitions and divestitures, attracting or retaining specific or
unique talent, and recognition for exceptional contributions. In these situations, the Compensation Committee
considers the business needs and the potential costs and benefits of special rewards. For example, in fiscal 2013,
the Compensation Committee determined that it should offer special incentives to attract Mr. Gillett because it
believed that we would need to offer him compensation that would neutralize the cash impact of his departure
from his then-current employer, where he had served for only nine months. In this regard, the Compensation
Committee awarded Mr. Gillett two one-time sign-on bonuses totaling $3,865,000 as an inducement to accept
our offer of employment. The amount of these one-time sign-on bonuses were designed to offset his forfeiture of
various bonuses and obligations, including $2,552,000 of previously-paid bonuses that Mr. Gillett was obligated
to repay, as a result of his departure from his then-current employer. The sign-on bonuses are subject to full or
partial repayment by Mr. Gillett if he voluntarily leaves our company or is terminated for cause within five years
of his start date as set forth in detail in the employment offer letter and as further described in the Summary
Compensation Table on page 70. :

Other Benefits

All named executive officers are eligible to participate in our 401(k) plan (which includes our matching
contributions), health and dental coverage, life insurance, disability insurance, paid time off, and paid holidays on
the same terms as are available to all employees generally. These rewards are designed to be competitive with
overall market practices, and are in place to attract and retain the talent needed in the business. In addition,
named executive officers are eligible to participate in the deferred compensation plan, and to receive other bene-
fits described below.

Deferred Compensation: Symantec’s named executive officers are eligible to participate in a nonqualified
deferred compensation plan that provides management employees on our U.S. payroll with a base salary of
$150,000 or greater (including our named executive officers) the opportunity to defer up to 75% of base salary
and 100% of cash bonuses for payment at a future date. This plan is provided to be competitive in the executive
talent market, and to provide executives with a tax-efficient alternative for receiving earnings. One of our named
executive officers participated in this plan during fiscal 2013. The plan is described further under “Non-Qualified
Deferred Compensation in Fiscal 2013,” on page 78.

Additional Benefits: Symantec’s named executive officers typically do not receive perquisites, except in
limited circumstances when deemed appropriate by the Compensation Committee. For example, an additional
benefit available to named executive officers is reimbursement for up to $10,000 for financial planning services.
In addition, Mr. Gillett also received reasonable reimbursement for certain relocation expenses associated with
his move to the San Francisco Bay Area. The Compensation Committee provides certain perquisites because it
believes they are for business-related purposes or are prevalent in the marketplace for executive talent. The value
of the perquisites we provide is taxable to the named executive officers and the incremental cost to us for provid-
ing these perquisites is reflected in the Summary Compensation Table. (These benefits are disclosed in the All
Other Compensation column of the Summary Compensation Table on page 70).

Change of Control and Severance Arrangements: Our Executive Retention Plan provides (and, in the
case of PRUs and PCSUs, the terms of the PRUs and PCSUs, respectively provide) participants with double trig-
ger acceleration of equity awards and, if applicable, become immediately exercisable, where equity vesting and
exercisability is only accelerated in the event the individual’s employment is terminated without cause, or is
constructively terminated, within 12 months after a change in control of our company (as defined in the plan). In
the case of PRUs, PRUs will vest at target if the change in control occurs prior to the first performance period,
will vest as to eligible shares if the change in control occurs following the first performance period but before
achievement is determined with respect to the second performance period, and will vest as to the sum of the
eligible shares determined to be earned for the second performance period plus 50% of the eligible shares if the
change in control occurs following the second performance period but before achievement is determined with
respect to the third performance period. In the case of the PCSUs granted during fiscal 2013, 225,000 shares (or,
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if less than 225,000 shares, the full number of unvested shares then remaining) shall vest in addition to any
shares that have previously vested, and any remaining unvested shares subject to the PCSU shall be forfeited, if
the change of control occurs between the beginning of fiscal 2013 and the end of fiscal 2015 and prior to the date
on which all of the shares have vested. In the case of our LTIP, participants will receive an accelerated payout
(either of the amount that had been accrued for the participants (or 100% of target in certain cases) if we experi-
ence a change in control of our company, or if the participant’s employment is terminated without cause after the
applicable performance period has been completed (assuming the threshold performance for such period has been
achieved). See “Potential Payments Upon Termination or Change in Control — Long Term Incentive Plan”
below.

We believe that the double trigger acceleration provision appropriately achieves the intent of the applicable
plan without providing an undue benefit to executives who continue to be employed following a change in con-
trol transaction. The intent of the plan is to enable named executive officers to have a balanced perspective in
making overall business decisions in the context of a potential acquisition of our company. as well as to be
competitive with market practices. The Compensation Committee believes that change in control benefits, if
structured appropriately, serve to minimize the distraction caused by a potential transaction and reduce the risk
that key talent would leave our company before a transaction closes.

Following the end of fiscal 2012, the Compensation Committee conducted an ordinary course review of the
change in control and severance arrangements applicable to our executive officers. Taking into account con-
solidation within our industry and the practices prevalent within our peer group, the Compensation Committee
modified these arrangements in order to improve retention of our senior executives whose roles would likely be
eliminated in connection with a change in control of our company. Specifically, our Executive Retention Plan
was amended to provide for the payment of a cash severance benefit for the named executive officers equal to
one times such officer’s base salary and target payout under the Executive Annual Incentive Plan applicable to
such named executive officer under the same circumstances equity awards would accelerate under the Executive
Retention Plan. In addition, the Compensation Committee adopted the Symantec Corporation Executive Sev-
erance Plan, which provides certain severance benefits to our executive offers, including the named executive
officers, in the event that such executive officers are involuntarily terminated other than for cause (as defined in
the plan). Under the terms of this plan, eligible executive officers are entitled to receive a severance payment
equal to one year of base salary. Payment of the foregoing benefit is subject to the applicable officer returning a
release of claims. The Symantec Corporation Executive Severance Plan replaced the Symantec Corporation
Severance Plan, which provided 10 weeks of base salary for the first year of service plus two weeks of base sal-
ary for every additional year of service. The Compensation Committee determined to modify these arrangements
for the same reason it adopted our Executive Retention Plan.

In connection with his appointment to President and CEO in 2013, we entered into an employment agree-
ment with Stephen Bennett that provides him with certain benefits upon the involuntary termination of his
employment under certain circumstances, including acceleration of vesting and severance payments in con-
nection with a change of control.

The change in control and severance benefits described above do not influence and are not influenced by the
other elements of compensation as these benefits serve different objectives than the other elements. We do not
provide for gross-ups of excise tax values under Section 4999 of the Internal Revenue Code. Rather, we allow the
named executive officer to reduce the benefit received or waive the accelerated vesting of options to avoid excess
payment penalties. :

Details of each individual named executive officer’s benefits, including estimates of amounts payable in
specified circumstances in effect as of the end of fiscal 2013, are disclosed under “Potential Payments Upon
Termination or Change in Control” below.
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SUPPLEMENTARY POLICIES AND CONSIDERATIONS

~ We use several additional policies to ensire that the overall compensation structure is responsive to stock-
holder interests and competitive with the market. Specific policies include: '
Stock Ownership Requirements

We believe that in order to align the interests of our executive officers with those of our stockholders, our
executive officers should have a financial stake in our company. We have maintained stock ownership require-
ments for our executive officers since October 2005. For fiscal 2013 our executive officers were required to hold
the following minimum number of shares:

* CEO: 5x base salary
* CFO: 3x base salary
* Group Presidents and Executive Vice Presidents: 2x base salary

In July 2013, to further enhance the alignment between our executive officers’ and stockholders’ interests,
the Compensation Committee further modified the stock ownership requirements to increase the minimum levels
our COO and President, Products and Services are expected to hold starting in fiscal 2014:

* CEO: 5x base salary

* CFO, COO and President, Products and Services: 3x base salary

« Executive Vice Presidents: 2x base salary

Stock options and unvested RSUs, PRUs and PCSUs do not count toward stock ownership requirements.

~ The executive officer is required to acquire and thereafter maintain the stock ownership required within four
years of becom