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DEAR FELLOW STOCKHOLDERS,

Symantec ended fiscal 2011 on a strong note, as demonstrated by our solid
_performance against our key financial metrics. | am proud of our team’s execution
and our accomplishments over the past few quarters. We have a unique and .
differentiated portfolio that spans from the endpoint to the data center, supporting
both virtual and physical environments. We work with individual consumers all the
way to the largest organizations in the world. In addition to providing customers
with traditional software solutions, we have expanded our Software-as-a-Service
(“SaaS”) and appliance based offerings, giving customers choice on how our
solutions are delivered and deployed. :

Today we are the leader |n helplng enterprises and consumers secure and manage their mformatlon
and identities. IT trénds in V|rtuallzat|on cloud computing, and ‘mobility are changing the way organizations
are domg business. By prowdlng solutlons that enable the adoption of these key technolegy trends, we
will carry that Ieadershlp into tomorrow

Hard work and disciplined planning enabled us to deliver solid results during fiscal year 2011. Our
consumer business grew each quarter driven by our ability’to attract and retain more customers through
our online store, the customer appeal of our new services offerings, and the strength of our award
winning products. In our enterprise business, we generated growth across our portfolio driven by demand
for our backup, SaaS; and data loss prevention (“DLP”) products. We have taken great strides in effectively
integrating the Ver|S|gn security business as well as the PGP and GuardianEdge acquisitions into the
Symantec portfolio. Our salesforce and distribution partners are successfully cross-selling these acquired '
technologies into our. customer mstalled base.

FINANCIAL RESULTS

During fiscal 2011, GAAP revenue totaled $6.19 billion and grew 4% in constant currency terms from
the previous year. Non-GAAP? ¢ earnings per share were $1.42, down 5% year over year as reported. Excluding
the purchase accounting related deferred revenue write down of $165 million from our acquisitions of
VeriSign’s security business, PGP, and: GuardianEdge, non-GAAP earnings per share would have been $0.16
higher, totaling $1.58, up 6% year over year as reported.

" As a result of our strong bookings performance during the second half of the year, we closed the year
with a record $3.82 billion in GAAP deferred revenue, up 16% year-over-year in constant currency, and
generated $1.8 billion of cash flow from operations, up 6% year over year as reported.

Furthermore, we continued to demonstrate our commitment to increasing shareholder value by
repurchasing 57 million shares of our stock for' $870 million. Our board authorized a new $1 billion share
repurchase program and we exnted the first quarter of fiscal 2012 with $679 m|II|on remaining in the
program :

SYMANTEC’S VISION AND STRATEGY

We envision-a world that is secure and well. managed The future is not-about devices or appl|cat|ons
it is about people and their mformatlon At Symantec, we believe people should work and play freer ina
connected world.: : :

Our strategy is to be the company people choose to secure and manage their information and
identities. Symantec focuses on what matters most — information. We are delivering a differentiated,
customer-centric experience so that people have private, secure, and simple access to information —
anywhere and anytime. We help individuals, small and medium-sized businesses (“SMB”), and global

organizations ensure that their information, technology infrastructures, and related processes are

! Non-GAAP results are reconciled to-GAAP on page'5-



protected and easily managed. We deliver solutions that allow customers to access information when they
need it and make it available to all of those who should have access to it.

FISCAL 2011 ACCOMPLISHMENTS

The current toxic threat environment ranging from mutating malware to advanced persistent threats,
coupled with the unprecedented rate of information growth has made our products and solutions more"
relevant than ever. | am pleased with our sales team’s performance during fiscal year 2011. Focused
account management helped us cross-sell the entire product portfolio as customers continued to expand
their commitment to Symantec. ' "

Symantec is uniquely positioned to protect businesses globally from the types of sophisticated and
targeted attacks they-are facing today. We're focused on solving the top. five customer security challenges:
1) manage policies and find a response to threats; 2) protect the information; 3) validate and protect
identities; 4) manage systems; and 5) protect the infrastructure. Our DLP business continued to grow as
security is shifting from simply locking down infrastructure to protecting the information itself. As a result,
we are leveraging our relationships with enterprises’ Chief Information Security Officers (“CISOs”) to sell
our data protection suite along with our endpoint security, management, and compliance suites. Custom-
ers recognize the value of having an information-centric solution that protects their confidential and
proprietary data.

Our market leading information management portfolio, which includes our backup and archiving
solutions, helps organizations protect and manage their data. Effective backup and recovery continues to
be a high priority for organizations. Our recently refreshed backup and archiving portfolio is differentiating
us from the competition and is driving growth for this business. By integrating deduplication, archiving,
and virtualization support features into these products, we have made it easier for customers to adopt
and standardize on our solutions. We launched the industry’s first backup appliance that offers client and
target based deduplication and we are seeing strong customer adoption of this integrated solution.

Performance of our storage and availability management business stabilized during the year affer a
difficult fiscal 2010. We generated bookings growth during the second half of the year as we further
diversified our platform penetration beyond Sun Solaris and other Unix platforms into Linux and Windows
environments. Customers are increasingly re-committing to our storage and availability management
products as we differentiate ourselves from native stack providers and provide increased storage, server, and
operational cost savings. In addition, we launched ApplicationHA and VirtualStore which were co-developed
with VMware. ApplicationHA helps organizations virtualize their business critical applications and VirtualStore
provides high-performance and low-cost storage for virtualized desktop and server deployments.

By the end of fiscal 2011, our Consumer business had delivered ten consecutive quarters of year over
year revenue growth. We continue to acquire and retain more customers given the strength of our product
quality, our strong partnerships, and the ongoing development of our eCommerce capabilities. Our new
eStore enables us to understand our customers better and allows us to up-sell and cross-sell more of our
products and services. During fiscal year 2011, we expanded our consumer offerings to address the evolving
needs of users. We now offer several solutions beyond traditional security, such as live help services, online
backup, and online safety services. We continue to seed opportunities beyond the PC through our Norton
Everywhere initiative. For example, we offer Norton Mobile Security to customers around the globe through
our broad multi-channel distribution network. I'm pleased with the progress we are making in providing
consumers a safe, hassle-free online experience across mobile phones, tablets, and smart devices.

Additionally, we acquired authentication and encryption capabilities during fiscal year 2011. These
acquisitions, which included VeriSign’s security business, PGP, and GuardianEdge, exceeded expectations on
all metrics as the team executed against our plans to integrate and grow these businesses. The SSL

, authentication business posted strong bookings during the year and grew the installed base double digits

in both the premium and value segments. We tied our encryption offerings to DLP sales, as customers
increasingly look to solve their information protection challenges in a more holistic way. Through
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disciplined planning and solid execution, we have made great strides in effectively integrating these
acquisitions and leveraging our distribution network to successfully grow these businesses.

FISCAL 2012 PRIORITIES

| am confident that our hard work in fiscal 2011 has laid a solid foundation for a successful fiscal
2012. We will focus on two key priorities that will position us well for the short and long-term. Our
priorities are to execute on our vision by energizing our core businesses and capitalizing on new growth
opportunities.

Energizing Our Core Businesses

For the consumer business, we are well positioned to continue to generate steady growth by
acquiring and retaining more customers while enhancing the value we offer over a customer’s lifetime. To
position us for the long-term, the consumer team will deliver solutions beyond the PC and extend trust to
new devices and consumer applications, spanning across mobile, smart devices, and embedded systems.
We will provide consumers the best online experience that allows them to access information anytime,
anywhere, and from any device safely and securely.

In the small to medium-sized business segment, we’re focused on both product capabilities and
go-to-market strategies. We expect to further penetrate the segment by delivering high quality SMB-centric
products and cloud-based services. In addition, our goal is to capture SMB partner mindshare and expand
our routes to market through product specialization programs, targeted marketing campaigns, dedicated
channel support resources, and online selling. We have three priorities for the SMB team: 1) deliver an
experience designed for the SMB; 2) drive customer preference in order to become the brand of choice
for SMBs; and 3) strengthen our partnerships and enable partner profitability.

For the enterprise business, we have several focus areas. In Information Management, we will build
on our momentum by delivering next generation capabilities, such as deduplication, advanced virtual
machine protection, and eDiscovery. We expect to cross-sell our eDiscovery solutions from the recent
Clearwell acquisition into our archiving and backup installed base. In Storage and Availability Management,
we want to build on the value we bring to customers by helping them reduce costs and virtualize their
business-critical applications. And, in Enterprise Security, we will deliver products that leverage our
encryption, authentication, and DLP expertise, as well as, our reputation based technology, known as
Insight. We will continue to leverage our CISO relationships to cross-sell the security portfolio.

Capitalizing On New Growth Opportunities

Today’s trends in virtualization, cloud computing, and mobility provide customers the opportunity to
work and play differently in tomorrow’s digital world. It’s our time to capitalize on the opportunities that
these trends are creating for us. Customers are looking for us to help them secure their environments and
make them more available. We will capitalize on these emerging trends and will deliver solutions to help
both consumers and enterprises securely access and use information across multiple devices and platforms.

Organizations are adopting virtualization to reduce costs, enhance flexibility, and build public and private
cloud infrastructures. As a result, their environments are becoming more complex and essential applications
and data may be left vulnerable to attack. Our solutions help these organizations secure, manage, and
optimize their virtual environments from the datacenter to the endpoint. By helping customers adopt server,
storage, and endpoint virtualization, customers can expand the benefits of virtualization.

We have a broad portfolio of cloud based solutions and services, from Saa$ security to authentication
services and online backup to cloud infrastructure management. These solutions help our customers lower
costs and simplify IT administration, while keeping their information and identities secure. We are also
helping cloud based vendors build secure cloud environments for access by their customers. As a result of
our service offerings and product set, customers can more confidently move to the cloud.
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Mobile devices are increasingly being used in our personal and business lives, offering productivity
increases, but also creating new security and management challenges. Our solutions manage and protect
mobile devices by enforcing data governance, increasing visibility across all mobile platforms, and securing
data for both consumers and enterprises. By helping customers manage devices, authenticate users, and
protect information, customers can freely become more mobile.

S.ymantec has the unique ability to he'Ip customers confidently adopt and realize the full potential of
all of these technology trends. :

CORPORATE RESPONSIBILITY

As a leader in corporate responsibility, Symantec recognizes the growing connection between compet-
itiveness and performance on sustainability issues. This link can be clearly seen in three areas of challenge
and opportunity we see for the company: 1) minimizing our greenhouse gas emissions by using energy as
efficiently as possible; 2) attracting, developing, and inspiring a diverse pool of talented employees; and
3) better serving our customers in both our consumer and enterprise businesses.

As described more fully in our corporate responsibility report, we continued to make advances in key
areas in fiscal year 2011. We launched a new initiative to increase opportunities for women at Symantec
and have set a fiscal year 2012 goal to raise the percentage of women in leadership positions from 25% to
27%. We adopted a Supply Chain Code of Conduct as well as joined the United Nations Global Compact
LEAD and the UNGC Anti-Corruption working group. On the environmental front, we doubled our number
of US Green Building Council LEED-certified “green” buildings since fiscal year 2010; for the first time, one
of these is now a data center. ' '

Symantec contributed over $24 million in cash and software during fiscal year 2011 and among our
philanthropic efforts, we have committed $900,000 over the next three years to Room to Read, a
nonprofit organization dedicated to literacy and gender equality in the developing world.

EXPECT GREAT THINGS

Now-entering my third year as CEO, | can say without hesitation that'| have never been more
energized about Symantec’s prospects. While | am excited about the progress we are making, I'm even
more excited about the opportunities that lie ahead. We remain diligent and focused on meeting our
customer needs, executing against our business plan, and returning value to our shareholders.

I look forward to sharing with you the many accomplishments Symantec will achievevinv fiscal 2012.
Sincerely,

A

ENRIQUE SALEM
President and Chief Executive Officer

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 of circumstances are forward-looking statements. These
statements are only predictions, based on our current expectations about future events, and may not prove to be accurate. We do not undertake
any obligation to update these forward-looking statements to reflect events occurring or circumstances arising after the date of this report. These
forward-looking statements involve risks and uncertainties, and our actual results, performance, or achievements could differ materially from those
expressed or implied by the forward-looking statements on the basis of several factors, including those that we discuss under Item 1A, Risk
Factors of the 10-K. We encourage you to read that section carefully, . :



Three Year Summary of Selected Financial Data

Operating Income
Operating Margin
Net Income

Diluted Earnings Per Share

FY2009

(4 (4 (4
1,535 1,692 1,823
24.8% 28.3% 29.6%
$1,119 $1,220 $1,283
$1.42 $1.49 $1.52
819 842

786

Diluted Weighted-Average Shares Outstanding

(4 (4 $ (4
Operating Income (Loss) 880 933 (6,470)
Net Income (Loss) $597 $714 ($6,786)
Diluted Earnings Per Share $0.76 $0.87 ($8.17)
Diluted Weighted-Average Shares Outstanding 786 819 831
Cash Position (including short-term investments) $2,958 $3,044 $1,992
Total Assets $12,719 $11,232 $10,638
Deferred Revenue $3,819 $3,206 $3,063
Long-Term Debt $1,987 $1,871 $1,766
Total Stockholders’ Equity $4,605 $4,548 $4,147
Cash Flow from Operations $1,794 $1,693 $1,671

Operating Income
Stock-based compensation
Amortization of acquired product rights
Amortization of other purchased intangible assets
Restructuring and transition
Impairment of intangible assets and goodwill
Loss and impairment of assets held for sale
Acquisition-related expense
Internally developed software costs
Patent settlement

Total Operating Income adjustment

Net Income
Operating Income adjustment
Net foss (gain) on legal liquidations of foreign entities
Non-cash interest expense
Gain on sale of assets
Loss.on early extinguishment of debt
Settlements of litigation
Gain on sale of marketable securities
Impairment of marketable securities
Joint venture: Amortization of other intangible assets/stock- based compensation
Income tax effect on above items
Tax related adjustments:
Release of pre-acquisition tax contingencies
Release of valuation allowance
Total Net Income adjustment
Diluted Earnings Per Share
Stock-based compensation adjustment per share, net of tax
Other non-GAAP adjustments per share, net of tax
Total Diluted Earnings Per Share adjustment

$145 $155 $156
115 233 353
270 247 233
R 94 9%
27 - 7,419

2 30 46

14 - -
(10) - -

- - (10)
$655 $759 $8,293
$655 $759 $8,293
21 (43) -
9% 105 98

- (4) -

16 - -

- - 3
(13) - -

- - 4

9 8 7
(221) (246) (336)
(32) (62) -
9 (11) -
$522 $506 $8,069
$0.14 $0.14 $0.13
0.52 0.48 9.56
$0.66 $0.62 $9.69

Our GAAP results of operations have undergone significant change due to a goodwill impairment, acquisitions, the impact of SFAS 123(R) and other corporate events. To help our readers
understand our past and future financial performance, we supplement the financials that we provide in accordance with generally accepted accounting principles (GAAP) with non-GAAP financial
measures. Management regularly uses our non-GAAP measures to understand, manage and evaluate our business and make operating decisions. These non-GAAP measures are among the primary
factors management uses in planning for and forecasting future periods. Investors are encouraged to review the reconciliation of our non-GAAP financial measures to the comparable GAAP resuits,
which is provided above, attached to our quarterly earnings release and avaifable on our Web site at www.symantec.com/invest. These non-GAAP financial measures are not prepared in
"accordance with generally accepted accounting principles and may be different from non-GAAP financial measures used by other companies. Non-GAAP financial measures should not be

considered a substitute for, or superior to, measures of financial performance prepared in accordance with GAAP.
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) Symantec.

350 Ellis Street
Mountain View, California 94043

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
To be held on:
October 25, 2011
9:00 a.m. Pacific Time

Dear Stockholder:

You are cordially invited to attend our 2011 Annual Meeting of Stockholders, which will be held at 9:00 a.m. (Pacific Time) on
Tuesday, October 25, 2011, 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 nine 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 2012 fiscal
year,

3. To approve an amendment to our 2000 Director Equity Incentive Plan, as amended, to increase the number of authorized
shares issuable thereunder by 50,000 shares;

4. To hold an advisory vote on executive compensation;

5. To hold an advisory vote on the frequency of future advisory votes on executive compensation;

6. To consider and vote upon one stockholder proposal, if properly presented at the meeting; 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 26, 2011 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 questions
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
—

Scorr C. TayLoR
Executive Vice President, General
Counsel and Secretary

Mountain View, California
September 1, 2011

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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SYMANTEC CORPORATION
2011 ANNUAL MEETING OF STOCKHOLDERS -

PROXY STATEMENT

Information About Sollcitatlon and Voting

The accompanying proxy is solicited on behalf of Symantec Corporation’s Board of Directors (the “Board”)
for use at Symantec’s 2011 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 25, 2011, 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 sectlon of our investor relations website
at www. symantec com/znvest ' :

Internet Availability of Proxy Materiale

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 6, 2011, we expect to send to our stockholders (other than those who previously ‘
requested electronic or paper delivery) a Notice of Internet Availability of Proxy Matenals (“Notice of Internet
Availability”) contammg instructions on how to access our proxy materials, including our proxy statement a.nd 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 electron-
ically, you will continue to receive these materials via e- -mail unless you elect otherwise. However, if you would
prefer to receive printed proxy matenals please follow the 1nstruct10ns included in the Notice of Internet
Availability.

About the Annual Meeting

What is the purpose of the Annual Meetmg"

At our Annual Meeting, stockholders will act upon the proposals descnbed in this proxy statement In addition,
following the meeting, management will report on the performance of Symantec and respond to questlons 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. The election to the Board of the nine nominees named i in this proxy statement;

2. The ratification of the appointment of KPMG LLP (“KPMG”) as our mdependent registered pubhc
accounting firm for the 2012 fiscal year;

3. The approval of an amendment to our 2000 Director Equity Incent1ve Plan, as amended, to increase the
number of authorized shares issuable thereunder by 50, 000 shares;’ ‘

4. An advisory vote on executive compensation;

5. An advisory vote on the frequency of future advisory votes on executive compensation; and



6. To consider and vote upon a stockholder proposal regarding special stockholder meetings, if properly
presented at the meeting. ' ' :

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
ratification of the appointment of KPMG as our independent registered public accounting firm for the 2012 fiscal
year (Proposal 2); FOR the amendment to our 2000 Director Equity Incentive Plan (Proposal 3); FOR the approval
of compensation to our named executive officers (Proposal 4); ONE YEAR on the frequency of future advisory
votes on executive compensation (Proposal 5); and AGAINST the stockholder proposal regarding special
stockholder meetings (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 26, 2011, are entitled to vote at the Annual
Meeting. At the close of business on the record date, there were outstanding and entitled to vote 741,014,173 shares
of Symantec common stock. o

Stockholder of Record: Shares Registered in Your Name

If on August 26, 2011, 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 Meseting 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 26, 2011, 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 1 vote?
If you are a stockholder of record, you may:

* votein 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.
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Votes submitted via the Internet or by telephone must be received by.11:59 p.m., Eastern Time, on October 24,
2011. 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 meeting.

If you are not the stockholder of record, please refer to the voting instructions prov1ded by your nominee to
direct it how to vote your shares. : :

o Your vote is important. Whether or not you plan to at'tend 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 'requi_rement for the Al‘inu_zil Meeting?

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

How are abstentlons and broker non-votes treated"

Abstentlons (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 or on the advisory vote on the frequency
of future advisory votes on executive compensation. With respect to the advisory vote on the frequency of future
advisory votes on executive compensation, abstentions will not be counted in determining the number of votes cast
for any of the frequency options (one year, two years or three years). For the purpose of determining whether the
stockholders have approved all other matters, abstentions have the same effect as an agamst” vote.

Broker non- votes occur when shares held by a broker for a beneficial owner are not voted elther 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 present, and have
no effect on the matters voted upon. Note that if you are a beneficial holder and do not provide specific voting
instructions to your broker, the broker that holds your shares will not be authorized to vote on the election of
directors, nor will the broker be authorized to vote on Proposal nos. 3- 6. 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

e Proposal No. 1. Each dlrector 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 and 6. Approval of each of Proposals 2; 3, 4 and 6 requires the affirmative “FOR”
vote of a majority of the shares entitled to vote on these proposals at the Annual Meetmg present in person or
represented by proxy.

» Proposal No. 5. The frequency (every one year, two years or three years) receiving the greatest number of
votes will be considered the frequency recommended by stockholders.

Whatj,if I return a proxy cafd 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 meeting, your shares will be voted in accordance
with the recommendatlons 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 constitute broker
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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 meeting.

Who is paying for this proxy solicitation?

Symantec is paying the costs of the solicitation of proxies. We have retained Georgeson Shareholder
Communications, Inc. to help us solicit proxies from brokers, bank nominees and other institutions for a fee of
$17,500, plus reasonable out-of-pocket expenses. We will also reimburse brokerage firms and other persons
representing beneficial owners of 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 T receive more than one proxy card or Notice of Internet Availability?

If you receive more than one proxy card or Notice of Interpet 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 complete, sign and
return each proxy card to ensure that all of your shares are voted. SR
How can I change my vote after submitting my proxy?

A stockholder who has given a proxy may revoke it at any time before it is exercised at the meeting by:

* delivering to the Corporate Secretary of Symantéc (by any means, includingI 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 meeﬁng will not, by itself, revoke a
proxy).

Please note, however, that if your shares are held of record by a broker, bank or othe; nominee and you wish to
revoke a proxy, you must contact that firm to revoke any prior voting instructions.
How can I get electronic access to the proxy materials?

The Notice of Internet Availébility will provide you with instructions regarding how to:

* view our prdxy materials for the‘ Annual Meeting over the“Infemet; and o

* 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 containing a
link to those materials and a link to the proxy voting site. Your election to receive proxy materials by email 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 (SEC) in a current report on Form 8-K within four business days of
the Annual Meeting. :



CORPORATE GOVERNANCE STANDARDS AND DIRECTOR INDEPENDENCE

Symantec is strongly committed to good corporate governancé practices. These practices provide an important - ’

framework within which our Board and management can pursue our strategic objectives for the benefit of our
stockholders.

Corporéte Governance StandéI:dS ,

Our Corporate Governance Standards. 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 mattets; the Board is responsible for
the general governance of the Company, including selection of key management; and management is responsible
for running the day-to-day operations of the Company.

Our Corporate Governance Standards are available on the Investor Relations section of our website, which is
located at www.symantec.com/invest, by clicking on “Company Charters,” under “Investor Resources.” The
Corporate Governance Standards 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 standards is the independent nature of our Board and its responsibility to our
stockholders.

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 “Investor Resources.” 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 Standards 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 director 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, however, 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 Nominating
and Governance Committee and the Board may consider such factors they deem relevant in deciding whether to
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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’ interests with
those of our: stockholders. Details of our.directors’ stock ownership guidelines.are disclosed. under Director
Compensation on page 16, and details of our executive officers’ stock ownership guidelines are disclosed under
Stock Ownership Requirements on page 46, The Nominating and Governance Committee oversees the establish-
ment, of the ownership standards. » :

Separate Chairman and CEO

Although our Board does not have a policy on whether the roles of Chief Executive Officer and Chairman
should be separate, the positions did separate in April 2009 upon Enrique Salem’s appointment as President and
CEO and John W. Thompson’s continuation as Chairman. We will maintain separate roles after Mr. Thompson’s
departure immediately prior to the Annual Meeting as discussed below. Our Board has appointed Stephen. M.
Bennett to the position of Chairman effective as of Mr. Thompson’s departure and contingent upon being re-elected
by the Company’s stockholders at the Annual Meeting.

Lead Independe_nt Director

The Lead Independent Director of the Board was chosen by the independent directors of the Board, and had the
general responsibility to preside at all meetings of the Board when the Chairman was not present and executive
sessions of the Board without management present. Robert S. Miller has served as the Lead Independent Director
since April 22, 2003. Effective immediately after the Annual Meeting, and assuming that Mr.-Bennett is re-elected
by the Company’s stockholders at the Annual Meeting, the position of Lead Independent Director will no longer
exist due to our independent director, Mr. Bennett, assuming the Chairman role.

Board Independence

It'is the policy of the Board and NASDAQ’s rules require listed companies to 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 Chief Executive Officer, Enrique Salem; and our Chairman of the Board, John W.
Thompson, 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
determinations, the directors reviewed and discussed information provided by the directors and the 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 following
directors are independent: Stephen M. Bennett, Michael A. Brown, William T. Coleman, Frank E. Dangeard,
Geraldine B. Laybourne, David L. Mabhoney, Robert S. Miller, Daniel H. Schulman, and V. Paul Unruh.

Change in Director Occupation

Our Corporate Governance Standards 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 matter
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. :
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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
1nterests of Symantec and its stockholders. 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 the Company’s enterprise risk management process. The Audit
Committee receives updates and discusses individual and overall risk areas during its meetings, including the
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 compen-
sation generally. The Compensation Committee receives reports and discusses whether Symantec’s compensation
policies and practices create risks that are reasonably likely to have a material adverse effect on the Company.

The Board is kept abreast of its comumittees’ risk oversight and other activities via reports of the committee
chairmen to the full Board during the Board meetings.
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 eleven meetings during the fiscal year ended
April 1, 2011. 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 is 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 management
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 will hold an
executive session to evaluate the Chief Executive Officer’s performance and compensation. To date, executive
sessions of the Board have been generally led by the Lead Independent Director. Effective immediately after the
Annual Meeting, and assuming that Mr. Bennett is re-elected by the Company’s stockholders at the Annual
Meeting, the position of Lead Independent Director will no longer exist and thereafter, executive sessions will be
generally led by our 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.



Charters,” under “Investor Resources.”

Audit Committee

Members:

Independence:

Functions:

Financial Experts:

Compensation Committee

Members:

Number of Meetings in Fiscal Year 2011:

BOARD COMMITTEES AND THEIR FUNCTIONS

There are three primary committees of the Board: the Audit Committee, Compensation 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 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

William T. Coleman IIT
Frank E. Dangeard
David L. Mahoney
Robert S. Miller

V. Paul Unruh (Chair)

.
Each member is an independent director as defined by current
NASDAQ listing standards for Audit Committee membership.

To oversee our 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, compli-
ance with legal and regulatory requirements, internal audit function
and the appointment and compensation of our independent registered
public accounting firm;

To review and evaluate the independence and performance of our
independent registered public accounting firm; and

To facilitate communication among our independent registered public
accounting firm, our financial and senior management and our Board.

Our Board has unanimously determined that all Audit Committee
members are financially literate under current NASDAQ listing stan-
dards, 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 committee
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.

Stephen M. Bennett
Michael A. Brown
Geraldine B. Laybourne
David L. Mahoney

Daniel H. Schulman (Chair)
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Number of Meetings in Fiscal Year 2011; 7

Independence: : Each member is an independent director as. defined by current
: NASDAQ listing standards.

Functions: o ~ Toreview and recommend to the independent directors of our Bogrd
‘ all compensation arrangements for our Chief Executive Officer;

To review and approve all compensation arrangements: for our other
executive officers; s :

To review the overall strategy for employee compensation including
review of compensation-related risk management; o

To administer. our equity incentive plans;

To review and recommend to the Board compensation. for non-
employee members of the Board; and

To review and discuss with management the Company’s disclosures
under the caption “Compensation Discussion & Analysis” for use in
our proxy statements and reports filed with the SEC.

The Compensation Committee has retained Mercer, an outside consulting firm, to provide advice and ongoing
recommendations on executive compensation matters. The Compensation Committee consulted with Mercer on
certain executive compensation matters during fiscal year 2011. As the Compensation Committee requested and to
assist the Compénsation Committee as it made decisions with respect to compensation matters, Mercer provided
certain qualitative and quantitative information regarding compensatory practices in the market for executive talent,
analyzed existing Symantec executive compensation arrangements, and was available to the Compensation
Committee to provide technical and other information it requested in connection with performing its function
throughout the fiscal year 2011. Mercer’s role during fiscal year 2011 is further discussed in the Compensation
Discussion & Analysis section. o

Nominating and Governance Committee

Members: ) . Michael A. Brown (Chair)
’ Frank E. Dangeard
Robert S. Miller
Daniel H.. Schulman
V. Paul Unruh

Number of Meetings in Fiscal Year 201 1: 4

Independence: Each member is an independent director as defined by current
‘ NASDAQ listing standards.
Functions: o To identify, conéider and nominate candidates for membership on our
Board;

To develop, recommend and evaluate corporate governance standards
and a code of business conduct and ethics applicable to our Company;

To implement and oversee a process for evaluating our Board, Board
committees (including the Nominating and Governance Committee)
and oversee our Board’s evaluation of our Chief Executive Officer;

To make recommendations regarding the structure and composition of
our Board and Board committees; and

To advise the Board on corporate governance matters.
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DIRECTOR NOMINATIONS AND COMMUNICATION WITH DIRECTORS

Criteria for Nomination to the Board

The Nominating and Governance Committee will consider candidates submitted by Symantec stockholders, as
well as candidates recommended by directors and management, for nomination to the Board. The Nominating and
Governance Committee has generally identified nominees based upon suggestions by outside directors, manage-
ment 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 composition of the Board, our
operating requirements and the long-term interests of our stockholders.

The key attributes, experience and skills we consider i 1mp011ant for our dlrectors in hght of our current business
and structure are:

* Leadership Experience Directors who have served in senior leadership positions are important to us,
because they bring experience and perspective in analyzing, shapmg, and overseeing the executlon 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.

* Mergers and Acquisitions (M&A) Experience. Directors who have a background in M&A transactions can
provide insight into developing and implementing strategies for growing our business through combmatlon
with other organizations.

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

o 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 segments
in which we compete.

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

* Legal Expertise. Directors who have legal education and experience can assist the Board in fulfilling its
responsibilities related to the oversight of Symantec’s legal and regulatory compliance.

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 Comnuttee determines that an opening
exists, it identifies the desired skills and experience of a new nominee, including the need to satisfy rules of the SEC
and NASDAQ.

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
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specific weights to. particular criteria, and no particular criterion is necessarily applicable to ‘all prospective
nominees. Although the Nominating and Governance Committee uses these and other criteria as appropriate 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 discussed 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. - S AR o ' o .

S_toc_kliqlder 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 regarding
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 meeting
of stockholders, submissions by stockholders must be submitted by mail and must be received by the Corporate
Secretary no later than May 9, 2012 to ensure adequate time for meaningful consideration by the Nominating and
Governance Committee; Ea!ch' fsubmissioﬁ must include the following information:

. the full name and address of _fhecandida.te; :
« the number of shares of S.ymantec common stock beneficially owned by the candidate;

*» a certification that the cahdidate'consents to being hamed in the proxy statement and intendé 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 régarding fequirements that must be followed by a stockholder who wishes to make a stockholder
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 2012 Annual Meeting.” -

Contacting the Board of Directors

Any stockholder who wishes to contact members of our Board may do so by mailing written communications
to: o : ) ‘

Symantec Corporation
o 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

The Board does not have a formal policy with respect to Board member yattendance at our annual meetings of
stockholders, as historically very few stockholders have attended our annual meeting of stockholders. Six directors
attended our 2010 Annual Meeting in"person, virtually or by telephone. - :
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

" Our Board of Directors currently consists of eleven directors, nine of whom are nominated and standing for
election at our Annual Meeting. Each director is elected to serve a one-year term, with all directors subject to annual
election. On 'July 26,2011, John W. Thompson notified us that he will not stand for re-election as a director when his
term expires immediately prior to our Annual Meeting. William T. Coleman, a member of our Board since January
2003, has not been nominated for re-election at the Annual Meeting. The Board thanks Messrs. Thompson and
Coleman for their leadership and years of service to Symantec. Effective as of the opening of the polls af our Annual
Meeting, our authorized number of directors will be reduced to nine. - -

Unless proxy cards are otherwise marked, the persons named.as proxies will vote all proxies FOR the election
of each nominee named in this section. Proxies submitted to Symantec cannot be voted at the Annual Meeting 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 nextannual meeting of stockholders
and until his or her successor has been duly elected ‘and qualified or-until his or her earlier resignation or removal.

Nominees for Director

At the recommendation of the Nominating and Governance Committee, our Board has nominated the
following nominees listed below to serve as directors for the term beginning at the Annual Meeting. The names
of each nomiinee for director, their ages as of August 1, 2011, and other information about each iominee is shown
below.

: = Director
Nominee o Age y Principal Occupation Since
-Stephen M. Bennett. . .............. 57 Director ) . ; 2010
Michael A. Brown... . ... e 52 Chairman of the Board, Line 6, Inc. 2005
Frank E. Dangeard . ...... e 53 Managing Partner, Harcourt 2007
Geraldine B: Laybourne. ............ 64 Chairman of the Board, Alloy, Inc. 2008
David L. Mahoney ................ 57 Director _ - 2003
Robert S. Miller .............. .... 69 Chairman of American International ~ 1994’
’ . Group o o ‘
Enrique Salem. ................... 45  President and Chief Executive Officer 2009
"~ Daniel H. Schulman ............... 53  Group President- Enterprisé Growth, 2000
American Express ‘ ’
V.PaulUnruh.................... 62 Director o _ 2005

Mr. Bennett has served as a member of our Board since February 2010, Mr: Bennett was 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 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 Services from April 1996 through June 1999. Mr. Bennett
also serves as a director of Qualcomm and a private company. He has previously served as a director of a variety of
companies, including Intuit, Inc. and Sun Microsystems, Inc. He holds a degree in finance and real estate from the
University of Wisconsin.

Mr. Bennett brings to the Board extensive leadership, consumer industry and technical experience through his
former role as CEO of Intuit, executive management positions at GE and service on technology boards.
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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 Corporation, 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 three
private companies. He has previously served as a director of a variety of companies, including Digital Impact and
Nektar Therapeutics. Mr. Brown holds a master’s of business administration from Stanford Business School and a

bachelor’s degree from Harvard Uhi\}ersity._ N

M. Brown brings to the Board extensive leadership and software and storage management experience through
his leadership and directorship roles. Also, Mr. Brown has extensive corporate governance and compensation
knowledge from serving on corporate governance and compensation committees for several public and private
companies. : C ' ' ‘ :

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 Executive
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 Senior Executive Vice President 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 Moser Baer, Sonaecom SGPA and Telenor. He is also non-executive Chairman of Atari. 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 the
Harvard Law School. '

Mr. Dangeard brings to the board extensive leadership, financial, international and legal expertise through his
various leadership and directorship roles in international public companies.

Ms. Laybourne has served as a member of our Board since J anuary 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 Universal.
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 boards of Electronic Arts, Inc. and J.C. Penney
Company, Inc. 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. ‘ ‘

Ms. Laybourne brings to the board extensive senior leadership and consumer market experience through her
former CEO and senior management roles..

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 Officer
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
organizations. 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 University. o '

Mr. Mahoney brings to the Board significant knowledge in mergers and acquisitions, strategy development and
technology through his extensive experience at McKesson, McKinsey and as a direct investor in web 2.0 companies.

Mr. Miller has served as a member of our Board since September 1994. Mr. Miller is currently the Chairman of
American International Group (AIG), an insurance and financial services organization, and MidOcean Partners, a
private equity firm specializing in leveraged buyouts, recapitalizations and growth capital investments in middie-
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market companies. Mr. Miller served as Executive Chairman 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 éxecutive in
September 2000. Delphi Corporation and certain of its subsidiaries filed voluntary petitions for reorganization
under the United States Bankruptcy Code in October 2005, and Federal Mogul Corporation and Bethlehem Steel
Corporation and certain of their subsidiaries, filed voluntary petitions for reorganization under the United States
Bankruptcy Code in October 2001. Mr. Miller is a member of the board of directors of two private companies in
addition to AIG. Mr. Miller has previously 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.

Mr. Miller brings to the Board extensive leadership, management and operational expertise through his
executive leadership and directorship roles at a number of public companies.

Mr. Salem has served as a member of our Board since April 2009. Mr. Salem has served as our President and
Chief Executive Officer since April 2009. From January 2008 to April 2009, Mr. Salem served as our Chief
Operating Officer, and as Group President, Worldwide Sales and Marketing from April 2007 to January 2008. From
May 2006 to April 2007, Mr. Salem served as our Group President, Consumer Products. Mr. Salem previously
served as Senior Vice President, Consumer Products and Solutions from February 2006 to May 2006, Senior Vice
President, Security Products and Solutions from January 2006 to February 2006, and as Senior Vice President,
Network and Gateway Security Solutions from June 2004 to February 2006. Prior to joining Symantec, from April
2002 to June 2004, he was President and Chief Executive Officer of Brightmail Incorporated, an anti-spam software
company that was acquired by Symantec. From January 2001 to April 2002, Mr. Salem served as Senior Vice
President of Products and Technology at Oblix Inc., an identity-based security products developer, and from
October 1999 to January 2001, he was Vice President of Technology and Operations at Ask Jeeves Inc., an online
search -engine provider. From 1990 to October 1999, Mr. Salem led the security business unit at Symantec.
Mr. Salem is a member of the board of directors of Automatic Data Processing Inc. Mr. Salem received a Bachelor
of Arts in computer science from Dartmouth College.

As our President and CEO, Mr. Salem brings significant senior leadership, sales and marketing, industry and
technical experience to the Board. As CEO, Mr. Salem has direct responsibility for Symantec’s strategy and
operations: - '

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., as well as of a private company
and a non-profit company. 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. '

As a former chief executive officer and a member of a compensation leadership network, Mr. Schulman brings
significant senior leadership, management, operational, executive compensation, consumer marketing and tech-
nical experience to the Board and Compensation Committee.

Mr. Unruh has served as a member of our Board since July 2005 following the acquisition of Veritas.
Mr. 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
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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 two private companies. Mr. Unruh is a certified public accountant. :

Mr. Unruh brings to the Board extensive finance experience, including public accounting and financial
reporting through his former role as a chief financial officer and his many other financial management positions. He
also brings systems development, international business and merger and acquisition experience to the Board.
Mr. Unruh is a certified public accountant, and our Board has unanimously determined that he qualifies as an “audit
committee financial expert” under SEC rules and regulations.

Director Compensation

The follow‘ing table provides information for fiscal year 2011 compensation for all of our non-employee
directors and Mr. Thompson who served during the last fiscal year: '

Fiscal Year 2011 Director Compensation ‘

" Fees Earned

or Paid in Stock " Option

. ) Cash Awards . Awards Total
Name ' GO ®R)6) L ®@E) (6]
Stephen M. Bennett. . . .. ....... I L. 15009  249,991(7) — 265,000
Michael A.Brown......................... 95,001 199,999 — 295,000
William T. Coleman ....................... 70,001 199,999 — 270,000
Frank E. Dangeard . ......... P 85,001 199,999 — 285,000
Geraldine B. Laybourne. . . ...... R 15,009 249,991(7) — 265,000
David L. Mahoney. ........................ 85,001 199,999 — 285,000
Robert S. Miller4) ........................ 115,001 199,999 — 315,000
Daniel H. Schulman ....................... 95,001 199,999 — 295,000
John W. Thompson(S) . .. .............. ... .. 500,000 : — _ 500,000
VPalUnruh............................ 110,001 199,999 — 310,000

(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 Amounts shown in this column includes a fractional share cash payout of $1.02 for all directors listed, cxcept
Mr. Thompson, from a stock award granted during the fiscal year. '

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

(4) Mr. Miller received an additional annual fee in the amount of $30,000 for his role as Lead Independent Director.

(5) Represents Mr. Thompson’s compensation for his service as an employee of Symantec. Mr. Thompson does not
receive’ additional compensation for his service as Chairman and a director of Symantec.

(6) Messrs. Bennett, Brown, Coleman, Dangeard, Mabhoney, Miller, Schulman and Unruh and Ms. Laybourne were
each granted 12,338 restricted stock units on May 10, 2010, with a per share fair value of $16.21 and a full grant
date fair value of $199,999.

(7) In lieu of cash, Mr. Bennett and Ms. Laybourne each received 100% of their 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,
they were each granted 3,084 shares at a per share fair value of $16.21 and a full grant date fair value of $49,992.
The balance of their fees were paid in cash as reported in the “Fees Earned or Paid in Cash” column in the table
above.
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(8) In fiscal years 2011, 2010 and 2009, 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 2011 fiscal year-end -
were: Mr. Brown (175,630), Mr. Coleman (100,000), Mr. Mahoney (106, OOO) Mr. Miller (148, 000) Mr. Schul-
man (61,000), and Mr. Unruh (180,630).

The policy of the Board is that compensatlon for 1ndependent directors should be a mix of cash and equity-
based compensation. Symantec does not pay employee directors for Board service in addition to their regular
employee compensation. Independent directors may not receive consulting, advisory or other compensatory fees
from the Company. The Compensation Committee, which consists solely of independent directors, has the primary
responsibility to review and consider any revisions to directors’ compensation.

Director Stock Ownership Guidelines: Since May 2007, the Compensation Commiittee has 1nst1tuted 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 Company stock;
* New directors will have three years to reach the minimum holding level; and

* 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 deter-
mined the non-employee directors’ compensation for fiscal year 2011 as follows:

* $50, OOO annual cash retainer

. $15 000 annual fee for committee membershlp ($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

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 the Company. after the beginning 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 awards having a fair
market value on the grant date equal to a pre-determined dollar value, which was $200,000 during fiscal 2011. The
restricted stock awards granted for fiscal year 2011 were granted on May 10, 2010 and are fully vested

Smce the beginning of fiscal year 2007, we have not made option grants to our directors. Option grants made to
our non-employee directors in fiscal 2006 and prior years were subject to a four-year vesting schedule. In the event
ofa merger or consolidation in which Symantec is not the surviving corporation or another similar change in control
transaction involving Symantec, all unvested stock option and restricted stock unit awards made to non-employee
directors under the programs described above will accelerate and vest in full.

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

THE BOARD RECOMMENDS A VOTE “FOR”’ ELECTION OF
EACH OF THE NINE NOMINATED DIRECTORS.
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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 accounting
firm to perform the audit of Symantec’s consolidated financial statements for fiscal year 2012. 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 accounting firm.

The Audit Committee first approved KPMG as our independent auditors in September 2002, and KPMG
audited Symantec’s financial statements for Symantec’s 2011 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 policy,
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 various
other services during fiscal years 2011 and 2010.- 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 2011 and 2010 for each of the following categories of services are as
follows:

Fees Billed to Symantec ‘ 2011 2010

Auditfees(1) .. ... $ 9,600,201  $ 9,926,644
Audit related fees(2). .. ........ ... — —
Tax fees(3). .......... e 60,787 98,613
Allother fees(4). . ..ottt . 922,607 444,010
Total fees. . ... ..o $10,583,595  $10,469,267

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
certain 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
AMENDMENT TO OUR 2000 DIRECTOR EQUITY INCENTIVE PLAN

We are asking. stockholders to approve an amendment to our 2000 Director Equlty Incentlve Plan, as amended
(the “Director Plan”) to increase the number of shares reserved for issuance thereunder by 50,000 shares, which
would increase the total number of shares reserved for i issuance under the Director Plan from 150,000 to 200,000.
Each non-employee member of our Board has an interest in Proposal No. 3 since each such director i is eligible to
participate in the Dlrector Plan. :

The Board believes that the amendment to increase the shares of Symantec common stock available for issuance
under the Director Plan is in the best interests of Symantec and its stockholders. The purpose of the Director Plan is to
provide our non-employee members of the Board with an opportunity to receive all or a portion of the base retainer
payable to such directors in the form of common stock of the company and thus provide directors with a means to
acquire an equity interest in the company. By providing the directors with an incentive based on increases in the value
of the company’s stock, the directors’ interests are more closely aligned with the interests of the stockholders. The
amount of the base retainer payable to members of the Board is currently set at $50,000 per year.

Currently, there are a total of 150,000 shares of Symantec’s common stock reserved for issuance under the
Director Plan. As of August 1, 2011, a total of 121,125 shares have been issued under the Director Plan to
19 persons, leaving 28,875 shares reserved for future issuance. During fiscal year 2011, 6,168 shares were issued to
eligible directors under the Director Plan. As discussed under the “Directors’ Compensation” section of this proxy
statement, each director may elect to receive all or a portion of his or her annual retainer in the form of Symantec
common stock. Without the additional 50,000 shares that are the subject of this proposal, it is likely that there will
not be sufficient shares available under the Director Plan to comply with this company policy.

Plan History

The Director Plan was adopted by the Board on July 20, 2000 and approved by Symantec’s stockholders on
September 18, 2000. The Director Plan was amended by the Board on July 20, 2004 to reflect the increase in the
annual retainer from $25,000 to $50,000. The increase became effective as of April 3, 2004. On September 15,
2004, Symantec’s stockholders approved amendments to the Director Plan to (i) increase the number of shares
reserved for issuance thereunder by 50,000 shares (on a split-adjusted basis), which would increase the total number
of shares reserved for issuance under the Director Plan from 50,000 to 100,000 (on a split-adjusted basis), and
(ii) provide for a proportionate adjustment to the shares subject to the Director Plan upon any stock dividend, stock
split or similar change in Symantec’s capital structure. The Director Plan was again amended by the Board on
July 24, 2007 to increase the total number of shares reserved for issuance under the Director Plan by 50,000. On
September 13, 2007, Symantec’s stockholders approved this increase, bringing the total number of shares reserved
for issuance under the Director Plan to 150,000. The Director Plan was amended by the Board on March 4, 2009 to
remove a requirement that not less than 50% of each director’s annual retainer be paid in the form of Symantec
common stock. On July 26, 2011, the Board approved an amendment to the Director Plan to increase the total
number of shares reserved for issuance under the Director Plan by 50,000, subject to stockholder approval, which
Symantec’s stockholders are being asked to consider and vote upon at the meeting.

Summary of the 2000 Director Equity Incentive Plan

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

Purpose. The purpose of the Director Plan is to provide members of the Board of Directors with an
opportunity to receive all or a portion of the retainer payable to each director in common stock and thus provide
directors of Symantec with a means to acquire an equity interest in Symantec and incentives based on increases in
the value of Symantec’s common stock.
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Administration. The Director Plan permits either the Board or a committee appointed by the Board to
administer the Director Plan (in either case, the “Administrator”). The Administrator has the authority to construe .
and interpret the Director Plan and the Administrator will ratlfy and approve all stock to directors under the Director
Plan. Currently the Compensation Committee administrates the Director Plan.

Issuance of Stock The DlI‘CCtOI‘ Plan prov1des that each dlrector may elect to recelve up to 100% of the director’s
annual retainer in the form of an award of unrestricted, fully—vested shares of Symantec common stock (the “Stock”).
On or before the first meeting of the Board held in each fiscal year (the “First Meeting”), each director is required to
specify the percentage, from 0% to 100%, of the retainer that is to be paid in Stock. If no election is made by a director,
the director is deemed to have elected to receive 50% of the retainer in the form of Stock. The numiber of shares of Stock
to be issued annually to each director will equal the portion of the retainer for each year which a director elects to be paid
in Stock, divided by the closing price of the Symantec common stock on the Nasdaq Global Select Market on the day
immediately precedmg the First Meeting. The shares are issued to the directors promptly following the First Meeting.
Each director who is newly appomted to the Board during the first half of the Company s fiscal year is entitled to receive
a pro rata portion of the retainer for the current ﬁscal year (based on the number of days remaining in such fiscal year,
divided by 365 days). At the first Board meeting the newly appointed director is eligible to attend, the director is
required to specify the percentage from 0% to 100%, of the retainer that is to be pa1d in stock a

Stock Reserved for Issuance The Stock reserved for issuance under the Director Plan consists of authorized
but unissued shares of Symantec common stock. Assuming the stockholders of the company approve the proposed
amendment to the Director Plan, the aggregate number of shares of Stock that may be issued under the Director Plan
will be 200,000, which number will be proportionately adjusted upon any stock dividend, stock split or similar
change in the company’s capital structure. S :

Amendment and Termination of the Director Plan. The Board may amend, alter, suspend or discontinue the
Director Plan at any time; provided, that no amendment which increases the number of shares of Stock issuable under the
Director Plan shall be effective unless and until such increase is approved by the stockholders of the company.

Federal Income Tax Information

The following is a general summary as of the date of this proxy statement of the U.S. federal income tax
consequerices to directors associated with stock issued under the Director Plan. U.S. federal tax laws may change
and US. federal, state and local tax consequences for any d1rector w1]1 depend upon his or her 1nd1v1dual
c1rcumstances

A director will recognize taxable income at the time stock is issued under the Director Plan equal to the fair
market value of the Stock issued to the director. This amount must be treated as ordinary i income and may be subject
to income tax w1thhold1ng by Symantec Upon resale of the shares by a director, any subsequent appreciation or
deprec1at10n in the value of the stock will be treated as long-term or short-term cap1ta1 gain or loss.

New Plan Benefits

Because the amount of Stock issued to directors under the Director Plan will depend on the portion of the
retainer each director elects to have paid in the form of Stock and on the fair market value of Symantec’s common
stock at future dates, it is not possible to determine the benefits that will be received by Symantec’s directors under
the Director Plan. The following table summarizes the benefits that were received by our current directors who are
not executive officers in the 2011 fiscal year.

Nalne and Position Number of Shares
Stephen M. Bennett. . . ... .. ... o 3,084
Geraldine B. Layboumne . .............uuuniiniiiit e 3,084
Non-Executive Director Group (9 persons). . . .. .....ovueeeernunnnennnn... 6,168

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 3
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PROPOSAL NO. 4 |
~ ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) and
Section 14A of the Exchange Act, stockholders are entitled to cast an advisory vote on the compensation of our
named executive officers, as disclosed in this pr(_);(y statement.‘Acchding'l)_{, you are being asked to vote on the

following resolution at the Annual Meeting:

“RESOLVED, that the compensation paid to Syméntcc.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 set forth on
pages 32 to 57 of this.proxy statement, is hereby approved.”. : :

As described more fully in the Compensation Discussion & Analysis section of this proxy statement, the
Company’s named executive officers are compensated in a manner consistent with our pay-for-performance
philosophy and corporatel:' governance best practices. A few highlights, _"w_hjch are discussed further in the

Compensation Discussion & Analysis, are: o ; _ »
. Approximately‘90% of our CEQ’s target coxﬁpensation was performance-based for fiscal 2011;

* Our CEO’s total direct compensation declined by approximately. 6% from fiscal 2010 to fiscal 2011, during a
period when we grew year-over-year reyenue by 3% and we grew year-over-year cash flow from operations
by 6%; : :

* Our CEO’s total target direct compensation for fiscal 2011 was below the median total target direct
compensation of CEOs within our peer group; ‘
* We do not provide for gross-ups of excise tax values under- Section 4999 of ‘the Internal Revenue Code;

* Any potential severance paymenfs are well under 3 times our executive officers’ total targét cash
compensation; and

* We have clawback provisions in all of our executive compensation plans.

We believe that our compehsation program balances the interests of all of our Constituencies — our
stockholders, 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—quali_ﬁcd
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 on the compensation of our named exective officers is advisory, and therefore not binding. 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 decisions.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 4
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PROPOSAL NO. 5

ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES
ON EXECUTIVE COMPENSATION

The Dodd-Frank Act and Section 14A of the Exchange Act also provide stockholders the opportunity to
indicate how frequently the Company should hold future advisory votes on the compensation of our named
executive officers. Stockholders may indicate whether they would prefer to have future advisory votes on executive
compensation every year, every two years, every three years or abstain from voting on this proposal.

After careful consideration, the Board recommends that future advisory votes on compensation of our named
executive officers be held annually. Our Board believes that holding a vote every year is the most appropriate option
because (i) it would enable our stockholders to provide us with input regarding the compensation of our named
executive officers on a timely basis; and (ii) it is consistent with our practice of engaging with our stockholders, and
obtaining their input, on our corporate governance matters and our executive compensation philosophy, policies and
practices.

Stockholders are not voting to approve or disapprove the Board’s recommendation. Instead, stockholders may
indicate their preference regarding the frequency of future advisory votes on the compensation of our named
executive officers by selecting one year, two years or three years. Stockholders that do not have a preference
regarding the frequency of future advisory votes should abstain from voting on the proposal. For the reasons
discussed above, we are asking our stockholders to vote for an advisory vote on the compensation for our named
executive officers every one year.

The frequency with which future advisory votes on compensation of our named executive officers are held is
advisory, and therefore not binding. 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 the frequency with which the advisory
vote on compensation of our named executive officers will be held in the future.

THE BOARD RECOMMENDS A VOTE TO HOLD FUTURE ADVISORY VOTES ON EXECUTIVE
COMPENSATION EVERY “ONE YEAR”
UNDER PROPOSAL NO. 5
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STOCKHOLDER PROPOSAL

Proposal 6 is a stockholder proposal. If the stockholder proponent, or fepresentative who is qualified under state
law, is present at the Annual Meeting and submits the proposal for a vote, then the proposal will be voted upon. The
stockholder proposal is included in this proxy statement exactly as submitted by the stockholder proponent. The
Board’s recommendation on the proposal is presented immediately following the proposal. We will promptly provide
you with the name, address and, to Symantec’s knowledge, the number of voting securities held by the proponent of
the stockholder proposal, upon receiving a written or oral request directed to: Symantec Corporation, Attn: Scott C.
Taylor, Corporate Secretary, 350 Ellis Street, Mountain View, California 94043, telephone: (650) 527-8000.

PROPOSAL NO. 6
STOCKHOLDER PROPOSAL REGARDING SPECIAL STOCKHOLDER MEETINGS .
6 — Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent permitted
by law) to amend our bylaws and each appropriate governing document to give holders of 10% of our outstanding
common stock (or the lowest percentage permitted by law above 10%) the power to call special shareowner meetings.

This includes that such byiaw and/or charter text will not have any exception or exclusion conditions (to the
fullest extent permitted by law) in regard to calling a special meeting that apply only to shareowners but not to
management and/or the board.

Special meetings allow shareowners to vote on important matters, such as electing new directors, that can arise
between annual meetings. If shareowners cannot call special meetings, management may become insulated -and
investor returns may suffer. Shareowner input on the timing of shareowner meetings is especially important during a
major restructuring — when events unfold quickly and issues may become moot by the next annual meeting. This
proposal does not impact our board’s current power to call a special meeting.

This proposal topic won more than 60% support at the following companies: CVS Caremark (CVS), Sprint
Nextel (S), Safeway (SWY), Motorola (MOT) and R.R. Donnelley (RRD).

The merit of this Special Shareowner Méeﬁng proposal should also be considered in the context of the need for
additional improvement in our company’s 2010 reported corporate governance status.

Please encourage our board to respond positively to this proposal: Special Shareowner Meetings — Yes on 6

Our Board of Directors’ Statement in Opposition to Proposal 6

The Board believes that it is important for stockholders to have the ability to call a special meeting, but a
reasonable holding threshold is necessary to reduce the expense and disruption to the Company and to prevent a
small group of stockholders from calling a special meeting to serve their self-interest, rather than the best interests
of the Company and its stockholders. Our Board believes that passage of this proposal is not necessary because
Symantec’s Bylaws already provide stockholders with the ability to call special meetings and other meaningful
rights to take action and influence the governance of the Company.

Symantec’s Bylaws already provide stockholders the ability to call special meetings. Symantec’s Bylaws provide
that stockholders owning 25% of the outstanding shares of the Company’s common stock have the right to call a special
meeting. In addition, other than limitations on calling a special meeting shortly before or after another meeting of
stockholders at which the proposed business was already addressed, there are no restrictive provisions in our Bylaws that
would impede a stockholder’s right or negate the intent of allowing stockholders to call special meetings. The proposal
would permit a special meeting without any reasonable limitations, so that a small number of stockholders could call a
special meeting for any purpose, at any time and with any frequency, for their own narrow purposes or to discuss topics
that the majority of our stockholders may have little or no interest. Also, without having reasonable limitations,
stockholders could call a special meeting on matters that have recently been rejected by our stockholders or are expected
to be considered at another scheduled meeting, which would impose significant additional administrative and financial
burdens on the Company and distract management from their proper focus of operating the business.
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Stockholders may read Symantec’s Bylaws on its web site at http://ihvestonsymantec.condphoenix.zhtml ?c
=89422&p=irol-govHighlights.

25% is a reasonable and appropriate threshold. Symantec’s 25% threshold is consistent with the many
other companies in the S&P 500, and we believe represents an appropriate balance between providing stockholders
the ability to call special meetings to vote on important matters that arise between annual meetings and protecting
the resources of the Company and interests of all of our stockholders. Stockholder meetings are costly and time
consuming for Symantec and its stockholders, and they impose administrative and other burdens on the Company.
Furthermore, permitting the stockholders of 10% of our commion stock to call special meetings could allow a small
group of stockholders to call unnecessary and costly meetings on matters that are neither relevant to the majority of
stockholders or in the best interests of the Company and stockholders in general.

Small, Special-Interest Stockholder Groups Could Abuse the Right to Call Special Meetings. Each of our
directors has a fiduciary duty to represent all stockholders when determining whether a matter is so pressing that it
must be addressed at a special meeting. In contrast, stockholders do not have any fiduciary obligations to the
Company or other stockholders. The proposal would permit a small group of stockholders who have a special
interest to use the right to call a special meeting to serve their narrow self-interests that are not shared by our
stockholders generally. For example, event-driven hedge funds could use special meetings to disrupt the Company’s
business to facilitate their own short-term focused exit strategies. If this.proposal was implemented at a low 10%
threshold, these small, special-interest stockholders would have the ability to call a special meeting at their sole
discretion, at any time, with no duty to act other than in their own interests.

Symantec has a strong and effective corporate structure that protects the interests of its stockholders.
Symantec is committed to strong corporate governance practices, and this is reﬂected by its strong corporate
governance ratings. Symantec’s corporate governance practices include:

* a majority voting requirément for the election of Directors;
* the Company has a declassified Boérd, meaning that the full Board is elected annually;
¢ the Company does not have a “poison pill” in place; and

* a simple majority vote requirement to amend our certificate of incorporation or Bylaws, and to approve
‘transactions.

Symantec’s current practice includes communications with our stockholders. Our senior executives regu-
larly engage with our stockholders over governance matters, executive compensation, stockholder proposals and
other matters in order to better understand their concerns. Also, we encourage our stockholders to communicate
with our Board by contacting Board members through our Corporate Secretary. Please see “Contacting the Board of
Directors” in 'this proxy statement.

Stockholders are already protected under state law, other regulations and Symarntec’s Bylaws. Stockholder
approval is required for a variety of important, major corporate decisions. Symantec is incorporated in the state of
Delaware, which requires that major corporate actions, such as a merger or sale of substantially all of Symantec’s
assets, be approved by stockholders. In addition, NASDAQ-listed companies, such as Symantec, are required to obtain
stockholder approval for certain actions, such as adopting or materially amending equity compensation plans or
issuing shares above a prescribed threshold. In addition, stockholders have the right under Rule 14a-8 of the Exchange
Act, and under our Bylaws to.propose business to be considered by the stockholders at the annual meetings of our
stockholders. Also, as mentioned above, stockholders have the ability to call special meetings under our Bylaws.

For these reasons, the Board believes that stockholdéfs already have a meaningful right to call a special

meeting and that the proposal is not in the best interests of Symantec and its stockholders.

THE BOARD RECOMMENDS A VOTE “AGAINST” PROPOSAL NO. 6.
PROXIES RECEIVED BY THE COMPANY WILL BE VOTED “AGAINST”
THIS PROPOSAL UNLESS OTHERWISE INSTRUCTED.
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. 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 April 1, 2011:

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))
' @ ® , ©
Equity compensation plans approved by
security holders. ... .... e 57,421,214 $12.75 , 128,995,666(1)
Equity compensation plans not approved : '
by security holders ............... 264,485(2)(3) $ 7.01 =
Total .............. e 57,685,699 $12.72 128,995,666

(1) Represents 33,951 shares remaining available for future issuance under Symantec’s 2000 Director Equity
Incentive Plan, 209,599 shares remaining available for future issuance under Symantec’s 2002 Executive
Officer’s Stock Purchase Plan, 30,869,122 shares remaining available for future issuance under Symantec’s
2008 Employee Stock Purchase Plan and 97,882,994 shares remaining available for future issuance as stock
options, restricted stock units or other awards permitted under Symantec’s 2004 Equity Incentive Plan.

(2) Excludes 12,629,833 outstanding options as of April 1, 2011 that were assumed as part of the Veritas
acquisition. Also excludes 523,531 outstanding options as of April 1, 2011 that were assumed as part of other
acquisitions. The weighted average exercise price of these outstanding options was $23.69 as of April 1, 2011.
In connection with these acquisitions, Symantec has only assumed outstanding options and rights, but not the
plans themselves, and therefore, no further options or rights may be granted under these acquired-company
plans. o

(3) Represents 264,485 outstanding options to purchase shares under Symantec’s 2001 Non-Qualified Equity
Incentive Plan. As noted below, the 2001 Non-Qualified Equity Incentive Plan was terminated in September
2004 in connection with the adoption of the Symantec 2004 Equity Incentive Plan.

Material Features of Equity Compensation Plans Not Approved by Stockholders
2001 Non-Qualified Equity Incentive Plan

The 2001 Novn-.Qualified Equity Incentive Plan was temlihated in September 2004 in connection with the
adoption of the Symantec 2004 Equity Incentive Plan. As of April 1,2011, options to purchase 264,485 shares were
outstanding under the 2001 Non-Qualified Equity Incentive Plan.

Terms of Options. Symantec’s Compensation Committee determined many’ of the terms and conditions of
each option granted under the plan, including the number of shares for which the option was granted, the exercise
price of the option and the periods during which the option may be exercised. Each option is evidenced by a stock
option agreement in such form as the Compensation Commite approved and is subject to the following conditions
(as described in further detail in the plan): ’ ‘ '

* Vesting and Exercisability: Options and restricted shares become vested and exercisable, as applicable,
within such periods, or upon such events, as determined by the Compensation Committee in its discretion
and as set forth in the related stock option or restricted stock agreement. To date, as a matter of practice,
options under the plan have generally been subject to a four-year vesting period. Options terminate ten years
or less from the date of grant.

* Exercise Price: The exercise price of each option granted was not less than 100% of the fair market value
of the shares of common stock on the date of the grant.

* Tax Status:  All options granted under the plan are non-qualified stock options.
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* Method of Exercise: The option exercise price is typically payable in cash or by check, but may also be
payable, at the discretion of the Compensation Committee, in other forms of cons1derat10n

* Termination of Employment: Options cease vesting on the date of termination of service or death of the
participant. Options granted under the plan generally expire three months after the termination of the
optionee’s service to Symantec or a parent or subsidiary of Symantec, except in the case of death or
disability, in which case the options generally may be exercised up to 12 months following the date of death
or termination of service. However, if the optionee is terminated for cause, the optionee’s options expire
upon termination of employment.

Corporate Transactions. In the event of a change of control of Symantec (as defined in the plan), the buyer
may either assume the outstanding awards or substitute equivalent awards. In the event the buyer fails to assume or
substitute awards issued under the plan, all awards w111 expire upon the closing of the transaction. -

Term and Amendment of the Plan. The plan was terminated in September 2004, except that outstanding
options granted thereunder will remain in place for the term of such options.
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. OUR EXECUTIVE OFFICERS

The names of our executive ofﬁcers, their ages as of August 1, 2011, and their positions are shown below.

Name - o “ Age ' ‘ Position

Enrique Salem.............. e, 45 President and Chief Executive Officer

James A. Beer.................... 50 Executive Vice President and Chief Financial

: , . Officer ‘ .

Phillip A. Bullock ................. 46  Senior Vice President and Chief Accounting Officer

Jallice D.Chaffin ................. 57 Group President, Consumer Business Unit o

Francis A. deSouza . ...,....... ... 40 Group President, Enterprise Products & Services

Rebecca Ranninger ................ 52 Executive Vice President and Chief Human

‘ Resources Officer

Wiltiam T. Robbins . . ............. . 43 Executive Vice President, Worldwide Sales &
Services '

Scott C. Taylor . . ... e e, 47 Executive Vice President, General Counsel and
Secretary

J. David Thompson . ............... 44 Group President, Information Technology and
Services Group

Rowan M. Trollope . ............... 38  Group President, SMB and Symantec.cloud

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

For information regarding Mr. Sélem, please refer to Proposal No. 1, “Election of Directors” above.

Mr. Beer has served as our Executive Vice President and Chief Financial Officer since February 28, 2006. Prior
to joining us, Mr. Beer was Senior Vice President and Chief Financial Officer of AMR Corporation and American
Airlines, Inc., AMR’s principal subsidiary, from J anuary 2004 to February 2006. From September 1991 to J anuary
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. Bullock has served as our Senior Vice President and Chief Accounting Officer since October 2009.
Mr. Bullock joined Symantec as Vice President of Tax and Trade Compliance in March 2006 and assumed
responsibility for the Company’s corporate risk assurance function in March 2007. Prior to joining Symantec,
M. Bullock had been employed by Ernst & Young LLP since 1988 -and was a partner in Ernst & Young’s tax
practice from September 2000 through February 2006. Mr. Bullock holds a bachelor of science degree in business
administration, accounting information systems, from Virginia Polytechnic Institute and State University and a
master’s in professional accounting degree from the University of Texas at Austin.

Ms. Chaffin has served as our Group President, Consumer Business Unit since April 2007. From May 2006 to
April 2007, Ms. Chaffin served as our Executive Vice President and Chief Marketing Officer. Ms. Chaffin joined
Symantec in May 2003 as Senior Vice President and Chief Marketing Officer. Prior to Symantec, Ms. Chaffin spent
21 years at Hewlett-Packard Company, a global provider of products, technologies, solutions and services, where
she held a variety of marketing and business management positions and most recently served as Vice President of
Enterprise Marketing and Solutions. Ms. Chaffin is a member of the board of directors of International Game
Technology (IGT). She graduated summa cum laude from the University of California, San Diego with a bachelor’s
degree and earned a master’s degree in business administration from the University of California, Los Angeles,
where she was a Henry Ford Scholar.

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
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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 Microsoft 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 Mlcrosoft Mr. deSouza is Chairman of the board of
directors of MedHelp International. Mr. deSouza received a bachelor’s degree in electrical engmeermg and
computer science with a minor in economics and a master’s degree from Massachusetts Institute of Technology.

Ms. Ranninger has served as our Executive Vice President and Chief Human Resources Officer since May
2006, Senior Vice President, Human Resources from January 2000 to May 2006 and Vice President, Human
Resources from September 1997 to January 2000. Prior to 1997, Ms. Ranninger served for over six years in the
Legal Department. Prior to joining us in 1991, Ms. Ranninger was a business litigator with the law firm of Heller
Ehrman White & McAuliffe. She also currently serves as President of ‘Symantec Foundation. Ms. Ranninger
graduated magna cum laude from Harvard University with a bachelor’s degree, earned a bachelor’s degree in
jurisprudence from Oxford Umvers1ty and a juris doctorate from Stanford University.

Mr. Robbins has served as our Executive Vice President of Worldwide Sales since January 2009. From July
2007 to January 2009, Mr. Robbins served as Senior Vice President of Sales for the Americas geography. From
April 2006 to July 2007, he served as Senior Vice President of the Asia Pacific and Japan geography. Mr. Robbins
joined Symantec through the Company’s acquisition of Veritas in July 2005 and served. as our Vice President of
Eastern United States and National Telecommunications Sales until April 2006. At Ventas, he served as Vice
President of Eastern United States and National Telecommunications Sales from April 2005 to July 2005, Vice
President, Northern Europe Sales from January 2005 to April 2005 and from April 2002 to December 2004, he
served as Vice President, Worldwide Sales Operations. Mr. Robbins holds bachelor’s degrees in business admin-
istration and economics, both with top honors from Southern Methodist University in Dallas. He is also a Certified
Management Accountant.

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 systems
software, from January 2002 to February 2007, 1nclud1ng 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 software. Mr. Taylor
is a member of the board of directors of VirnetX. He holds a juris doctorate from George Wash1ngt0n Umversny,
and a bachelor’s degree from Stanford University.

Mr. Thompson has served as our Group President, Information Technology and Services Group since January
2008. From February 2006 to January 2008, Mr. Thompson served as Executive Vice President, Chief Information
Officer. Prior to joining Symantec, Mr. Thompson was Senior Vice President and Chief Information Officer for
Oracle Corporation, a global enterprise software company from January 2005 to January 2006. From August 1995
to January 2005, he was Vice President of Services and Chief Information Officer at PeopleSoft, Inc., an enterprise
application software products developer, which was later acquired by Oracle. Mr. Thompson is a member of the
board of directors of CoreSite Realty Corporation.

Mr. Trollope has served as our Group President, SMB and Symantec.cloud since May 2011. From April 2010
to May 2011, Mi. Trollope served as our Senior Vice President, Symantec Hosted Services. Mr. Trollope previously
served as Senior Vice President, Consumer R&D and Marketing from April 2007 to April 2010, and as Vice
President, Consumer Product Engineering from December 2005 to April 2007. From January 2004 to December
2005, Mr. Trollope led Symantec’s high-end enterprise security business as Vice President of Security Management
Solutions. Mr. Trollope has held various management positions and functional leadership roles at Symantec since
September 1991, working as both an individual contributor and leader in nearly every function in the R&D
organization. Mr. Trollope is also a co-founder and a member of the board of directors of Software Shelf, Inc.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information, as of August 1; 2011, 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, (i) each member of the Board, (iii) the named executive officers of Symantec included in
the Summary Compensation Table appearing on page 50 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 749,532,637 shares of Symantec common stock
outstanding as of August 1, 2011 (excluding shares held in treasury). Shares of common stock subject to stock
options and restricted stock units vesting on or before September 30, 2011 (within 60 days of August 1, 2011) 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(1) ..o 58,991,116 7.9%
BlackRock, Tnc.(2) . ................. ... e 51,653,253 6.9
Directors and Executive Officers

John W. Thompson(3) ............ e e e 2,510,135 *
Enrique Salem(4) . .................. e 1,535,025 #
James A. Beer(S) ... ... 728,559 *
Rebecca Ranninger(6) . . ... ... e e 667,986 *
William T. Robbins(7) ................ e e 500,366 *
Janice D. Chaffin(8). . ............ ... ... ... ... ... . .. 836,732 *
Robert S. Miller(9). . ..............0c.oouen. o .. e 249,245 *
Michael A. Brown(10) . ... 269,586 *
David L. Mahoney(11)................ e . 192,955 *
Daniel H. Schulman(12)............. ... ..o oo 113,102 *
Geraldine B. Laybourne . . . ......................... ... ... . ... 52,892 *
Frank E. Dangeard........................ ... 0. . ... ... 48,218 *
ViPaul Unruh(13) .. ..o 217,736 *
Stephen M. Bennett . . . ... ... [ 30,597 *
William T. Coleman(14). .. ............ .o uuii 69,600 *
All current Symantec executive officers and directors as a group ,
(20 persons)(15) . . ..o oo -9,188,487 1.2%

* Less than 1%.

(1) Based solely on a Schedule 13G filing made by Dodge & Cox on February 10, 2011, 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 BlackRock, Inc. bn February 8, 2011, reporting sole voting and
dispositive power over the shares. This stockholder’s address is 40 East 52nd Street, New York, NY 10022.

(3) Includes 1,566,666 shares subject to options that will be exercisable as of September 30, 2011.
(4) Includes 1,247,501 shares subject to options that will be exercisable as of September 30, 2011.
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(5) Includes 627,583 shares subject to options that will be exercisable as of September 30, 2011.
(6) Includes 549,676 shares subject to options that will be exefcisable as of September 30, 2011.
(7) Includes 441,035 shares subject to options that will be exercisable as of September 30, 2011.
(8) Includes 792,090 shares subject to options that will be exercisable as of September 30, 2011.
(9) Includes 148,000 shares subject to options that will be exercisable as of September 30, 2011.
(10) Includes 175,630 shares subject to options that will be exercisable as of September 30, 2011.
(11) Includes 106,000 shares subject to options that will be exercisable as of September 30, 2011.
(12) Includes 36,000 shares subject to options that will be exercisable as of September 30, 2011.
(13) Includes 180,630 shares subject to options that will be exercisable as of September 30, 2011.
(14) Includes 60,000 shares subject to options that will be exercisable as of September 30, 2011.
(15) Includes 7,033,913 shares subject to options that will be exercisable as of September 30, 2011.

Symantec has adopted a policy that executive officers and members of the Board hold an equity stake in the
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 Committeé reviews the minimum 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 Require-

ments” under the Compensation Discussion & Analysis 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 SEC. Such persons are required by SEC regulation 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 requlrements were met in fiscal
year 2011.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
COMPENSATION DISCUSSION & ANALYSIS (CD&A)
INTRODUCTION

This compensation discussion and analysis describes the material elements of Symantec’s executive com-
pensation program for fiscal 2011. For fiscal 2011, our named executive officers (“NEQOs”) were:

* Enrique Salem, President and Chief Executive Officer-

* James A. Beer, Executive Vice President and Chief Financial Officer

* Janice D. Chaffin, Group President, Consumer Business Unit

* William T. Robbins, Executive Vice President, Worldwide VSale‘s and Services

* Rebecca Ranninger, Executive Vice President and Chief Human Resources Officer

Our Compensation Philosoﬁhy: Pay for Performance

The overriding principle driving our compensation programs is our belief that it benefits all of our constit-
uencies for management’s compensation to be tied to our current and long-term performance. The following factors
demonstrate our commitment to pay-for-performance and to corporate governarce best practices:

* Approximately 90% of our CEQ’s target compensation was performance-based for fiscal 2011;

s * Our CEO’s total direct compensation declined by approximatély 6% from fiscal 2010 to fiscal 2011, during a
S period when we grew year-over-year revenue by 3% and year-over-year cash flow from operations by 6%;

* Our CEO’s total target direct compensation for fiscal 2011 was below the median total target direct
compensation of CEOs within our peer group; '

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

any potential severance payments are well under 3 times our executive officers’ total target cash
compensation; and

* ‘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 the Company’s financial statements are the subject _
of a restatement due to error or misconduct).

To further demonstrate our commitment to pay for performance, we made the following changes to our
executive compensation program for fiscal year 2012: :

* We are shifting our target pay positioning for our executive officers from the 65th percentile to the
50th percentile of the relevant market composite for salary, and from the 50th percentile to the 65th percentile
of the relevant market composite for other perfonnance-baS(_:d pay elements; and

* We granted performance — based restricted stock units to our named executive officers in lieu of option
grants, such that our CEO received approximately 68% of his fiscal year 2012 equity grant in the form of

performance-based restricted stock units with a component explicitly linked to total stockholder return over
a two and three-year period.

Summary of Compensation Matters During Fiscal 2011

In fiscal 2011, Symantec delivered 3% year-over-year growth in revenue and 6% growth in cash flow from
operations after a difficult fiscal 2010. In addition, strong bookings performance drove record deferred revenue
which grew 19% year-over-year. Our stock price growth of 10% reflected our resilience in managing through the
recent global recession. Our results also reflected solid execution, market leading products and services, strong
customer relationships and strength in our backup, Saa$S, data loss prevention and consumer businesses as well as
stabilization in the storage management business. During fiscal 2011, we effectively integrated our authentication
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and encryption acquisitions into Symante¢ and grew these businesses using our broader distribution network. Our
product portfolio and customer reach have expanded as a result of these acquisitions and we believe these acquired -
businesses will continue to contribute to our revenue growth and cost efficiency.

As detailed below, during fiscal 2011, three core financial metrics, which we believe are strongly correlated to
enterprise value for companies in our sector, were used to measure company performance under our executive
compensation programs: revenue, non- GAAP earnings per share (“EPS”) and cash flow from operations. In
addition, business unit performance metrics were a factor in the target bonus awards of our named executive
officers, other than our CEO, under our Executive Annual Incentive Plan. Although our revenue in fiscal 2011 was
slightly below our targeted level of performance for the full fiscal year, our EPS and cash flow from operations were
higher than our targeted levels of performance. 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 com-
pensation arrangements. The following are highlights of our named executive officers’ compensation for fiscal
2011 and are discussed in greater detail in this CD&A:

- * Our executive compensation program is designed to pay for performance, with a large portion of target total
direct compensation based on the performance of our company and its business units . For fiscal 2011, short-
and long-term incentive compensation represented approximately 90% 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) and, on average, approximately 74% of the target total direct compensation for

* our other NEOs. ' : .

* We take a total rewards approach in determining our executive officers’ compensation. While we had higher
payouts under the annual incentive plan and cash long-term incentive plan in fiscal 2011 compared to fiscal
2010, the total direct compensation for our CEO declined by 5.9% compared to fiscal 2010 due primarily to
the smaller equity grant made. Total direct compensation for our other NEOs increased by 1.4% on average.
The following table presents each named éxecutive officer’s total direct compensation (sum of base salary,
actual annual incentive plan payout, actual cash long-term incentive plan accrual, and grant date fair value of
equity awards) for fiscal 2011 as compared to fiscal 2010:

FY11 FY10 Change

&) (6] (%)
Enrique Salem . ......... ... ... ... P 8,475,708 9,004,962 =59
James A BEEr . ... ... L. 2720510 2,674,266 17
Janice D. Chaffin............ e e e e 2,293,710 1,821,348 25.9
William T. Robbins . .............. S P 1,950,236 2,576,950 —24.3
Rebecca Ranninger ...................... e e 1,771,423 1,731,218 23

* The measures in our executive officer cash incentive compensation programs align with our focus on
maximizing long-term stockholder value. The three key financial metrics used in our short- and long-term
incentive compensation are revenue, EPS and cash flow from operations. With the exception of our CEO, a
business unit performance metric is used for our NEOs’ annual cash incentive compensation. Business unit
performance is measured against specific strategic and operational performance goals established at the
beginning of the fiscal year.

* While our cash incentive compensation is designed to reward outstanding performance, payout under each
plan is capped to discourage excessive or inappropriate risk taking by our executives.

* For fiscal 2011, our named executive officers received 95% to 108% of their target payout under our Fiscal
Year 2011 Executive Annual Incentive Plans based on the Company’s revenue and EPS performance and,
other than our CEO, the named executive officer’s business unit performance.

* For fiscal 2011, our operating cash flow target was $1,611 million and we achieved 111% of our target,
resulting in a payout of 155% of target bonus amounts under our Long Term Incentive Plan for our named
executive officers who remain our employees as of the end of fiscal 2013.
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* For fiscal 2011, the named executive officers other than the CEQ received, on average, 57% of the value of

- their equity compensation in the form of restricted stock units and 43% in stock options, while the CEQ’

received 50% of the value of his equity compensation in the form of stock options and 50% in the form of
restricted stock units.

The following are highlights of changes that we have implemented in our executive compensation program for
fiscal 2012: .

** We will cease granting stock options as a part of the annual equity’ compensation component of the
compensation program for our named executive officers, We will continue to grant restricted stock units and
will replace stock options with performance-based restricted stock units using earnings per share and relative
total stockholder return as performance measures, two metrics strongly tied to long-term stockholder value
creation. As a result, approximately 68% of the valie of our CEO’s fiscal 2012 €quity compensation is in the
form of performance-based restricted stock units and approximately 32% is in the form of time-based
restr