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PART I - FINANCIAL INFORMATION
 

Item 1. Consolidated Financial Statements

ZEBRA TECHNOLOGIES CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In millions, except share data)

 
April 1, 

2017  
December 31, 

2016

 (Unaudited)   
Assets    
Current assets:    

Cash and cash equivalents $ 180  $ 156
Accounts receivable, net of allowances for doubtful accounts of $4 550  625
Inventories, net 376  345
Income tax receivable 28  32
Prepaid expenses and other current assets 35  64

Total Current assets 1,169  1,222
Property, plant and equipment, net 284  292
Goodwill 2,460  2,458
Other intangibles, net 430  480
Long-term deferred income taxes 121  113
Other long-term assets 67  67

Total Assets $ 4,531  $ 4,632

Liabilities and Stockholders’ Equity    
Current liabilities:    

Accounts payable $ 365  $ 413
Accrued liabilities 324  323
Deferred revenue 217  191
Income taxes payable 15  22

Total Current liabilities 921  949
Long-term debt 2,573  2,648
Long-term deferred income taxes 2  3
Long-term deferred revenue 128  124
Other long-term liabilities 112  116
Total Liabilities 3,736  3,840
Stockholders’ Equity:    

Preferred stock, $.01 par value; authorized 10,000,000 shares; none issued —  —
Class A common stock, $.01 par value; authorized 150,000,000 shares; issued 72,151,857 shares 1  1
Additional paid-in capital 234  210
Treasury stock at cost, 19,397,578 and 19,267,269 shares at April 1, 2017 and December 31, 2016,
respectively (630)  (614)
Retained earnings 1,239  1,240
Accumulated other comprehensive loss (49)  (45)

Total Stockholders’ Equity 795  792

Total Liabilities and Stockholders’ Equity $ 4,531  $ 4,632

See accompanying Notes to Consolidated Financial Statements.
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ZEBRA TECHNOLOGIES CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except share data)
(Unaudited)

 

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016
Net sales:    

Net sales of tangible products $ 735  $ 716
Revenue from services and software 130  133

Total Net sales 865  849
Cost of sales:    

Cost of sales of tangible products 379  375
Cost of services and software 85  84

Total Cost of sales 464  459
Gross profit 401  390
Operating expenses:    

Selling and marketing 109  113
Research and development 96  93
General and administrative 75  74
Amortization of intangible assets 50  59
Acquisition and integration costs 27  36
Exit and restructuring costs 4  5

Total Operating expenses 361  380
Operating income 40  10
Other (expenses) income:    

Foreign exchange (loss) gain (1)  2
Interest expense, net (41)  (50)
Other, net —  (1)

Total Other expenses (42)  (49)
Loss before income taxes (2)  (39)
Income tax benefit (10)  (13)
Net income (loss) $ 8  $ (26)
Basic earnings (loss) per share $ 0.16  $ (0.50)
Diluted earnings (loss) per share $ 0.16  $ (0.50)
Basic weighted average shares outstanding 51,842,025  51,299,632
Diluted weighted average and equivalent shares outstanding 52,946,883  51,299,632

See accompanying Notes to Consolidated Financial Statements.
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ZEBRA TECHNOLOGIES CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In millions)
(Unaudited)

 

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016
Net income (loss) $ 8  $ (26)
Other comprehensive income (loss), net of tax:    

Unrealized loss on anticipated sales hedging transactions (6)  (15)
Unrealized gain (loss) on forward interest rate swaps hedging transactions 2  (7)
Foreign currency translation adjustment —  4

Comprehensive income (loss) $ 4  $ (44)

See accompanying Notes to Consolidated Financial Statements.
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ZEBRA TECHNOLOGIES CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016
Cash flows from operating activities:    

Net income (loss) $ 8  $ (26)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:    
Depreciation and amortization 69  77

Amortization of debt issuance costs and discount 4  5

Share-based compensation 7  9

Deferred income taxes (9)  3

Unrealized gain on forward interest rate swaps —  (1)

Other, net 1  3

Changes in operating assets and liabilities:    
Accounts receivable, net 79  65

Inventories, net (31)  12

Other assets 17  —

Accounts payable (49)  20

Accrued liabilities (3)  (35)

Deferred revenue 30  4

Income taxes (2)  (47)

Other operating activities (4)  7

Net cash provided by operating activities 117  96

Cash flows from investing activities:    
Purchases of property, plant and equipment (13)  (19)

Purchases of long-term investments —  (1)

Net cash used in investing activities (13)  (20)

Cash flows from financing activities:    
Payment of long-term debt (80)  (80)

Proceeds from exercise of stock options and stock purchase plan purchases 4  3

Taxes paid related to net share settlement of equity awards (2)  —

Net cash used in financing activities (78)  (77)

Effect of exchange rate changes on cash (2)  3

Net increase in cash and cash equivalents 24  2

Cash and cash equivalents at beginning of year 156  192

Cash and cash equivalents at end of year $ 180  $ 194

Supplemental disclosures of cash flow information:    
Income taxes paid $ 5  $ 29

Interest paid $ 16  $ 26

See accompanying Notes to Consolidated Financial Statements.
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ZEBRA TECHNOLOGIES CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Note 1 Description of Business and Basis of Presentation

Zebra Technologies Corporation and its wholly-owned subsidiaries (“Zebra” or the “Company”) designs, manufactures, sells, and supports a broad range of direct
thermal and thermal transfer label printers, radio frequency identification printer/encoders, dye sublimation card printers, real-time locating solutions, related
accessories, and support software. These products are used principally in automatic identification (auto ID), data collection and personal identification applications
and are distributed world-wide through a network of resellers, distributors, and end-users representing a wide cross-section of industrial, service, and government
organizations.

Management prepared these unaudited interim consolidated financial statements according to the rules and regulations of the Securities and Exchange Commission
(“SEC”) for interim financial information and notes. These consolidated financial statements do not include all of the information and notes required by United
States generally accepted accounting principles (“GAAP”) for complete financial statements, although management believes that the disclosures are adequate to
make the information presented not misleading. Therefore, these consolidated financial statements should be read in conjunction with the audited consolidated
financial statements and notes included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2016.

In the opinion of the Company, these interim financial statements include all adjustments (of a normal, recurring nature) necessary to present fairly its
Consolidated Balance Sheet as of April 1, 2017 and the Consolidated Statements of Operations and Comprehensive Income (Loss) for the three months ended
April 1, 2017 and April 2, 2016, and the Consolidated Statements of Cash Flows for the three months ended April 1, 2017 and April 2, 2016. These results,
however, are not necessarily indicative of the results expected for the full year.

Note 2 Significant Accounting Policies

Income
Taxes

The Company’s interim period tax provision is determined as follows:

• At the end of each fiscal quarter, the Company estimates the income tax provision that will be provided for the fiscal year.
• The forecasted annual effective tax rate is applied to the year-to-date ordinary income (loss) at the end of each quarter to compute the year-to-date tax

applicable to ordinary income (loss). The term ordinary income (loss) refers to income (loss) from continuing operations, before income taxes, excluding
significant, unusual, or infrequently occurring items.

• The tax effects of significant, unusual, or infrequently occurring items are recognized as discrete items in the interim periods in which the events occur.
The impact of changes in tax laws or rates on deferred tax amounts, the effects of changes in judgment about valuation allowances established in prior
years, and changes in tax reserves resulting from the finalization of tax audits or reviews are examples of significant, unusual, or infrequently occurring
items.

The determination of the forecasted annual effective tax rate is based upon a number of significant estimates and judgments, including the forecasted annual
income (loss) before income taxes of the Company in each tax jurisdiction in which it operates, the development of tax planning strategies during the year, and the
need for a valuation allowance. In addition, the Company’s tax expense can be impacted by changes in tax rates or laws, the finalization of tax audits and reviews,
as well as other factors that cannot be predicted with certainty. As such, there can be significant volatility in interim tax provisions.

Recently
Adopted
Accounting
Pronouncement

In January 2017, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2017-04, “ Intangibles
-
Goodwill
and
Other
(Topic
350)
.” The amendments in this ASU simplify goodwill impairment testing by removing the requirement of Step 2 to determine the implied fair value of
goodwill of a reporting unit which fails Step 1. The implication of this update results in the amount by which a carrying amount exceeds the reporting unit’s fair
value to be recognized as an impairment charge in the interim or annual period identified. The standard is effective for public companies in the first calendar
quarter of 2020 with early adoption permitted on a prospective basis. The Company has adopted this ASU on
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a prospective basis effective as of January 1, 2017 and has concluded that this pronouncement has no material impact on its consolidated financial statements or
existing accounting policies.

In January 2017, the FASB issued ASU 2017-01, “ Business
Combinations
(Topic
850)
,” which clarifies the definition of a business when considering whether
transactions should be accounted for as acquisitions (or disposals) of assets or businesses. The clarified definition requires that when substantially all of the fair
value of the gross assets acquired (or disposed of) is concentrated in a single identifiable asset or a group of similar identifiable assets, the set is not a business.
This definition reduces the number of transactions that need to be further evaluated as to be considered a business, an asset must include, at a minimum, an input
and a substantive process that together significantly contribute to the ability to create output. The standard will be effective for public companies in the first
calendar quarter of 2018, with early adoption permitted on a prospective basis. The Company has adopted this ASU effective as of January 1, 2017 on a
prospective basis and has concluded that this pronouncement has no material impact on its consolidated financial statements or existing accounting policies.

In October 2016, the FASB issued ASU 2016-16, “Income
Taxes
(Topic
740)
Intra-Entity
Transfers
of
Assets
Other
Than
Inventory
.” The ASU allows for an
entity to recognize the income tax consequences of an intra-entity transfer of an asset other than inventory when the transfer occurs. Consequently, the amendments
in this ASU eliminate the exception for an intra-entity transfer of an asset other than inventory. The standard will be effective for public companies in the first
calendar quarter of 2018, with early adoption permitted and on a modified retrospective basis as of the beginning of the period of adoption. The Company has
adopted this ASU effective January 1, 2017. The Company recorded a reduction to retained earnings for the prior period catch-up of approximately $9 million for
the unamortized prepaid tax on an intra-entity transfer of workforce in place.

In March 2016, the FASB issued ASU 2016-09, “ Compensation
-
Stock
Compensation
(Topic
718):
Improvements
to
Employee
Share-Based
Payment
Accounting
.” The ASU requires that entities recognize excess tax benefits and deficiencies related to employee share-based payment transactions as income tax expense and
benefit versus additional paid in capital. This ASU also eliminates the requirement to reclassify excess tax benefits and deficiencies from operating activities to
financing activities within the statement of cash flows. The Company has adopted recognition of excess tax benefits and deficiencies within income tax expense
effective January 1, 2017 on a prospective basis. The Company has adopted presentation of excess tax benefits and deficiencies within operating activities effective
January 1, 2017 on a retrospective basis. There are no material impacts to the Company’s consolidated financial statements or disclosures as a result of the
adoption of this ASU.

In July 2015, the FASB issued ASU 2015-11, 
“Inventory
(Topic
330):
Simplifying
the
Measurement
of
Inventory
,” which changes the measurement principle for
inventory from the lower of cost or market to the lower of cost or net realizable value for entities that measure inventory using first-in, first-out (FIFO) or average
cost. Net realizable value is defined as the estimated selling prices in the ordinary course of business, less reasonably predictable costs of completion, disposal, and
transportation. The Company has adopted this ASU effective January 1, 2017 on a prospective basis. There are no material impacts to the Company's consolidated
financial statements or disclosures resulting from the adoption of this ASU.

Recently
Issued
Accounting
Pronouncements
Not
Yet
Adopted

In May 2014, the FASB issued ASU 2014-09, “ Revenue
from
Contracts
with
Customers
(Topic
606)
.” The core principle is that a company should recognize
revenue to depict the transfer of goods or services to a customer at an amount that reflects the consideration which the entity expects to receive in exchange for
those goods or services. There are two transition methods available under the new standard, either modified retrospective (cumulative effect to retained earnings)
or retrospective. These standards will be effective for the Company in the first quarter of 2018. Earlier adoption is permitted only for annual periods after
December 15, 2016. We have completed the assessment phase of this ASU in 2016 and developed a project plan to guide the implementation phase. We are in the
process of updating our accounting policy around revenue recognition, evaluating new disclosure requirements, and identifying and implementing appropriate
changes to our business processes, systems, and controls to support recognition and disclosure under the new standard. The Company plans to apply the modified
retrospective approach when adopting ASU 2014-09 in the first quarter of 2018. 

In August 2016, the FASB issued ASU 2016-15, “ Statement
of
Cash
Flows
(Topic
230)
-
Classification
of
Certain
Cash
Receipts
and
Cash
Payments
.” This
pronouncement provides clarification guidance on eight specific cash flow presentation issues that have developed due to diversity in practice. The issues include,
but are not limited to, debt prepayment or extinguishment costs, contingent consideration payments made after a business combination, proceeds from the
settlement of insurance claims, and cash receipts from payments on beneficial interests in securitization transactions. The amendments in this ASU where
practicable will be applied retrospectively. The standard will be effective for the Company in the first quarter of 2018. Earlier adoption is permitted. Management
does not believe this pronouncement will have a material impact on its consolidated financial statements or existing accounting policies. 
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In June 2016, the FASB issued ASU 2016-13, “ Financial
Instruments-Credit
Losses
(Topic
326)
-Measurement
of
Credit
Losses
on
Financial
Instruments
.” The
new standard requires the measurement and recognition of expected credit losses for financial assets held at amortized cost. It replaces the existing incurred loss
impairment model with an expected loss methodology, which will result in more timely recognition of credit losses. There are two transition methods available
under the new standard dependent upon the type of financial instrument, either cumulative effect or prospective. The standard will be effective for the Company in
the first quarter of 2020. Earlier adoption is permitted only for annual periods after December 15, 2018. Management is currently assessing the impact of adoption
on its consolidated financial statements. 

In February 2016, the FASB issued ASU 2016-02, “ Leases
(Subtopic
842)
.” This ASU increases the transparency and comparability of organizations by
recognizing lease assets and liabilities on the consolidated balance sheet and disclosing key quantitative and qualitative information about leasing arrangements.
The principal difference from previous guidance is that the lease assets and lease liabilities arising from operating leases were not previously recognized in the
consolidated balance sheet. The recognition, measurement, presentation, and cash flows arising from a lease by a lessee have not significantly changed. This
standard will be effective for the Company in the first quarter of 2019, with early adoption permitted. In transition, lessees and lessors are required to recognize and
measure leases at the beginning of the earliest period presented using a modified retrospective approach, which includes a number of optional practical expedients
that entities may elect to apply. Management is currently assessing the impact of adoption on its consolidated financial statements. 

In January 2016, the FASB issued ASU 2016-01, “ Financial
Instruments
-
Overall
(Subtopic
825-10):
Recognition
and
Measurement
of
Financial
Assets
and
Financial
Liabilities
.” ASU 2016-01 amends various aspects of the recognition, measurement, presentation, and disclosure for financial instruments. With respect
to the Company’s consolidated financial statements, the most significant impact relates to the accounting for cost investments. This standard will be effective for
the Company in the first quarter of 2018. Early adoption is prohibited for those provisions that apply to the Company. Amendments should be applied by means of
cumulative effect adjustment to the consolidated balance sheet as of the beginning of the fiscal year of adoption. The amendments related to equity securities
without readily determinable fair values including disclosure requirements should be applied prospectively to equity investments that exist as of the date of
adoption of the ASU. Management is still assessing the impact of adoption on its consolidated financial statements.

Note 3 Inventories

Inventories are stated at the lower of cost or net realizable value, and cost is determined by the first-in, first-out (“FIFO”) method. Manufactured inventories consist
of the following costs: components, direct labor, and manufacturing overhead. Purchased inventories also include internal purchasing overhead costs. We review
inventory quantities on hand and record a provision for excess and obsolete inventory based on forecasts of product demand and production requirements or
historical consumption when appropriate. 

The components of inventories, net are as follows (in millions):  

 
April 1, 

2017  
December 31, 

2016
Raw material $ 160  $ 172
Work in process 1  1
Finished goods 298  254

Inventories, gross 459  427
Inventory reserves (83)  (82)

Inventories, net $ 376  $ 345

Note 4 Business Divestiture

On September 13, 2016, the Company entered into an Asset Purchase Agreement with Extreme Networks, Inc. to dispose of its wireless LAN (“WLAN”) business
(“Divestiture Group”) for a gross purchase price of $55 million . The Company recorded net proceeds of  $39 million  as of December 31, 2016. Final working
capital adjustments are expected to be completed in 2017.

WLAN operating results are reported in the Enterprise segment through the closing date of the WLAN divestiture of October 28, 2016. Within the quarter ended
April 2, 2016 Consolidated Statement of Operations, the Company generated revenue and gross profit from these assets of $33 million and $14 million ,
respectively.
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On October 28, 2016, the Company completed the disposition of the Divestiture Group. There are no remaining held for sale assets or liabilities on the Company’s
Consolidated Balance Sheet related to the Divestiture Group as of April 1, 2017.

Note 5 Costs Associated with Exit and Restructuring Activities

In the first quarter 2017, the Company’s executive leadership approved an initiative to continue the company’s efforts to increase operational efficiency (the
“Productivity Plan”). The Company expects the Productivity Plan to build upon the exit and restructuring initiatives specific to the Acquisition of the Enterprise
business (“Enterprise”) from Motorola Solutions, Inc. in October 2014 and further defined in the Company’s Form 10-K, (the “Acquisition Plan”) that the
Company previously announced and began implementing during the first quarter 2015. Expected actions under the Productivity Plan could impact either reportable
segment and may include actions related to organizational design changes, process improvements, and automation. Implementation of actions identified through
the Productivity Plan is expected to be substantially complete by the end of our 2018 fiscal year with the first full year of financial benefits realized in 2019. The
Company has not finalized its estimate of one-time implementation costs, exit and restructuring charges, or expected benefits that may result from these efforts and
will provide updates on these items in future periodic filings.

Total exit and restructuring charges of $4 million life-to-date specific to the Productivity Plan have been recorded through April 1, 2017 : $3 million in the Legacy
Zebra segment and $1 million in the Enterprise segment related to severance, related benefits, and other expenses.

Total exit and restructuring charges of $65 million life-to-date specific to the Acquisition Plan, including the sale of the Company’s WLAN business, have been
recorded through April 1, 2017 : $15 million in the Legacy Zebra segment and $50 million in the Enterprise segment related to severance, related benefits, and
other expenses. There were no charges related to the Acquisition Plan for the quarter ended April 1, 2017 . The Company expects to complete the actions of the
Acquisition Plan by December 31, 2017. Total remaining charges associated with this plan are expected to be in the range of $5 million to $7 million .

During the period ended April 1, 2017, the Company incurred exit and restructuring costs as follows (in millions):

 

Cumulative costs
incurred through

December 31, 2016  

Costs incurred for the
three months ended

April 1, 2017  

Cumulative costs
incurred through April

1, 2017
Severance, related benefits and, other expenses $ 54  $ 4  $ 58
Obligations for future non-cancellable lease payments 11  —  11

Total $ 65  $ 4  $ 69

Total exit and restructuring charges for the quarter ended April 1, 2017 were $3 million and $1 million for the Legacy Zebra and Enterprise segments, respectively.

A rollforward of the exit and restructuring accruals is as follows (in millions):

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016
Balance at the beginning of the period $ 10  $ 15

Charged to earnings 4  5
Cash paid (3)  (7)

Balance at the end of the period $ 11  $ 13

Liabilities related to exit and restructuring activities are included in the following accounts in the consolidated balance sheets (in millions):
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April 1, 

2017  
December 31, 

2016
Accrued liabilities $ 8  $ 7
Other long-term liabilities 3  3
Total liabilities related to exit and restructuring activities $ 11  $ 10

Settlement of the specified long-term balance will be completed by October 2023 due to the remaining obligation of non-cancellable lease payments associated
with the exited facilities.

Note 6 Fair Value Measurements

Financial assets and liabilities are to be measured using inputs from three levels of the fair value hierarchy in accordance with ASC Topic 820, “ Fair
Value
Measurements
.” Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. It establishes a fair value hierarchy that prioritizes observable and unobservable inputs used to measure fair value into the
following three broad levels:

Level 1: Quoted prices in active markets that are accessible at the measurement date for identical assets or liabilities. The fair value hierarchy gives the highest
priority to Level 1 inputs (e.g. U.S. Treasuries & money market funds).

Level 2: Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3: Unobservable inputs are used when little or no market data is available. The fair value hierarchy gives the lowest priority to Level 3 inputs.

In determining fair value, the Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the
extent possible. In addition, the Company considers counterparty credit risk in the assessment of fair value.

Financial assets and liabilities carried at fair value as of April 1, 2017 , are classified below (in millions):

 Level 1  Level 2  Level 3  Total
Assets:        

Foreign exchange contracts (1) $ —  $ 4  $ —  $ 4
Money market investments related to the deferred compensation
plan 12  —  —  12

Total Assets at fair value $ 12  $ 4  $ —  $ 16
Liabilities:        

Forward interest rate swap contracts (2) $ —  $ 24  $ —  $ 24
Foreign exchange contracts (1) 5  —  —  5
Liabilities related to the deferred compensation plan 12  —  —  12

Total Liabilities at fair value $ 17  $ 24  $ —  $ 41

Financial assets and liabilities carried at fair value as of December 31, 2016, are classified below (in millions):

 Level 1  Level 2  Level 3  Total
Assets:        

Foreign exchange contracts (1) $ 11  $ 12  $ —  $ 23
Money market investments related to the deferred compensation
plan 11  —  —  11

Total Assets at fair value $ 22  $ 12  $ —  $ 34
Liabilities:        

Forward interest rate swap contracts (2) $ —  $ 27  $ —  $ 27
Liabilities related to the deferred compensation plan 11  —  —  11

Total Liabilities at fair value $ 11  $ 27  $ —  $ 38
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(1) The fair value of the derivative contracts is calculated as follows:
a. Fair value of a put option contract associated with forecasted sales hedges is calculated using bid and ask
rates for similar contracts.

b. Fair value of regular forward contracts associated with forecasted sales hedges is calculated using the period-end
exchange rate adjusted for current forward points.
c. Fair value of hedges against net assets is calculated at the period-end exchange rate adjusted for current forward
points (Level 2). If the hedge has been traded but not settled at period-end, the fair value is calculated at the
rate at which the hedge is being settled (Level 1). As a result, transfers from Level 2 to Level 1 of the fair
value hierarchy totaled $5 million and $11 million as of April 1, 2017 and December 31, 2016 , respectively.

(2) The fair value of forward interest rate swaps is based upon a valuation model that uses relevant observable market inputs
at the quoted intervals, such as forward yield curves, and is adjusted for the Company’s credit risk and the interest rate
swap terms. See gross balance reporting in Note 7, Derivative
Instruments
.

Note 7 Derivative Instruments

In the normal course of business, the Company is exposed to global market risks, including the effects of changes in foreign currency exchange rates and interest
rates. The Company uses derivative instruments to manage its exposure to such risks and may elect to designate certain derivatives as hedging instruments under
ASC 815, “ Derivatives
and
Hedging
.” The Company formally documents all relationships between designated hedging instruments and hedged items as well as
its risk management objectives and strategies for undertaking hedge transactions. The Company does not hold or issue derivatives for trading or speculative
purposes.

In accordance with ASC 815, “ Derivative
and
Hedging
,” the Company recognizes derivative instruments as either assets or liabilities on the consolidated balance
sheets and measures them at fair value. The following table presents the fair value of its derivative instruments (in millions):

 Asset (Liability) Derivatives
 Balance Sheet Classification  Fair Value
   April 1, 2017  December 31, 2016
Derivative instruments designated as hedges:      
    Foreign exchange contracts Prepaid expenses and other current assets  $ 4  $ 12
    Foreign exchange contracts Accrued liabilities  —  —
    Forward interest rate swaps Accrued liabilities  (1)  (3)
    Forward interest rate swaps Other long-term liabilities  (13)  (13)
Total derivative instruments designated as hedges  $ (10)  $ (4)
      
Derivative instruments not designated as hedges:     
    Foreign exchange contracts Prepaid expenses and other current assets  $ —  $ 11
    Foreign exchange contracts Accrued liabilities  (5)  —
    Forward interest rate swaps Accrued liabilities  (1)  (1)
    Forward interest rate swaps Other long-term liabilities  (9)  (10)
Total derivative instruments not designated as hedges   (15)  —

Total Net Derivative Liability   $ (25)  $ (4)

See also Note 6, Fair
Value
Measurements
.
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The following table presents the (losses) gains from changes in fair values of derivatives that are not designated as hedges (in millions):

 Gain (Loss) Recognized in Income
  Three Months Ended
 Statement of Operations Classification April 1, 2017  April 2, 2016
Derivative instruments not designated as hedges:     
    Foreign exchange contracts Foreign exchange (loss) gain $ (5)  $ (5)
    Forward interest rate swaps Interest expense, net 1  1

Total (loss) gain recognized in income  $ (4)  $ (4)

Credit
and
Market
Risk
Management
Financial instruments, including derivatives, expose the Company to counterparty credit risk of nonperformance and to market risk related to currency exchange
rate and interest rate fluctuations. The Company manages its exposure to counterparty credit risk by establishing minimum credit standards, diversifying its
counterparties, and monitoring its concentrations of credit. The Company’s credit risk counterparties are commercial banks with expertise in derivative financial
instruments. The Company evaluates the impact of market risk on the fair value and cash flows of its derivative and other financial instruments by considering
reasonably possible changes in interest rates and currency exchange rates. The Company continually monitors the creditworthiness of the customers to which it
grants credit terms in the normal course of business. The terms and conditions of the Company’s credit sales are designed to mitigate or eliminate concentrations of
credit risk with any single customer.

Foreign
Currency
Exchange
Risk
Management
The Company conducts business on a multinational basis in a wide variety of foreign currencies. Exposure to market risk for changes in foreign currency exchange
rates arises from euro denominated external revenues, cross-border financing activities between subsidiaries, and foreign currency denominated monetary assets
and liabilities. The Company realizes its objective of preserving the economic value of non-functional currency denominated cash flows by initially hedging
transaction exposures with natural offsets to the fullest extent possible and, once these opportunities have been exhausted, through foreign exchange forward and
option contracts.

The Company manages the exchange rate risk of anticipated euro denominated sales using put options, forward contracts, and participating forwards, all of which
typically mature within twelve months of execution. The Company designates these derivative contracts as cash flow hedges. Gains and losses on these contracts
are deferred in accumulated other comprehensive loss until the contract is settled and the hedged sale is realized. The gain or loss is then reported as an increase or
decrease to net sales. As of April 1, 2017 and December 31, 2016 , the notional amounts of the Company’s foreign exchange cash flow hedges were  €321 million
and €341 million , respectively. The Company has reviewed cash flow hedges for effectiveness and determined they are highly effective. 

The Company uses forward contracts, which are not designated as hedging instruments, to manage its exposures related to its Brazilian real, British pound,
Canadian dollar, Czech koruna, euro, Malaysian ringgit, Australian dollar, Swedish krona, Japanese yen, and Singapore dollars denominated net assets. These
forward contracts typically mature within three months after execution. Monetary gains and losses on these forward contracts are recorded in income each quarter
and are generally offset by the transaction gains and losses related to their net asset positions. The notional values and the net fair value of these outstanding
contracts are as follow (in millions):
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 April 1, 2017  December 31, 2016
Notional balance of outstanding contracts:    

British Pound/U.S. dollar £ 11  £ 3
Euro/U.S. dollar € 138  € 148
British Pound/Euro £ 8  £ 8
Canadian Dollar/U.S. dollar $ 4  $ 13
Czech Koruna/U.S. dollar Kč 192  Kč 147
Brazilian Real/U.S. dollar R$ 72  R$ 56
Malaysian Ringgit/U.S. dollar RM 2  RM 16
Australian Dollar/U.S. dollar $ 5  $ 50
Swedish Krona/U.S. dollar kr 22  kr 7
Japanese yen/U.S. dollar ¥ 168  ¥ 48
Singapore dollar/U.S. dollar S$ 11  S$ 15

Net fair value asset (liability) of outstanding contracts $ (5)  $ 11

Interest
Rate
Risk
Management

In October 2014, the Company entered into a credit agreement (the “Credit Agreement”), which provides for a term loan (“Term Loan”) of $2.2 billion and a
revolving credit facility (“Revolving Credit Facility”) of $250 million . See Note 8, Long-Term
Debt
. Borrowings under the Term Loan bear interest at a variable
rate plus an applicable margin. As a result, the Company is exposed to market risk associated with the variable interest rate payments on the Term Loan. The
Company has entered into forward interest rate swaps to hedge a portion of this interest rate risk.

Upon receiving a commitment in June 2014 for the Term Loan, the Company entered into floating-to-fixed forward interest rate swaps. In July 2014, these swaps
were designated as cash flow hedges of interest rate exposure associated with variability in future cash flows on this variable rate loan commitment. Upon funding
in October 2014, the Company terminated these swaps and discontinued hedge accounting treatment. The change in fair value of the terminated swaps which had
been included in other comprehensive (loss) income up to termination will continue to be amortized to interest expense, net as the interest payments under the
Term Loan affect earnings. The Company then issued new floating-to-fixed forward interest rate swaps to a syndicated group of commercial banks. These swaps
were not designated as hedges and the changes in fair value are recognized in interest expense, net. To offset this impact to earnings, the Company, in November
2014, entered into fixed-to-floating forward interest rate swaps, which were also not designated in a hedging relationship and thus the changes in the fair value are
recognized in interest expense, net. At the same time, the Company entered into additional floating-to-fixed interest rate swaps and designated them as cash flow
hedges for hedge accounting treatment.

The changes in fair value of the swaps designated as cash flow hedges are recognized in accumulated other comprehensive loss, with any ineffectiveness
immediately recognized in earnings. At April 1, 2017 , the Company estimated that approximately $4 million in losses on the forward interest rate swaps
designated as cash flow hedges will be reclassified from accumulated other comprehensive loss into earnings during the next four quarters.

The Company’s master netting and other similar arrangements with the respective counterparties allow for net settlement under certain conditions, which are
designed to reduce credit risk by permitting net settlement with the same counterparty. The following table presents the gross fair values and related offsetting
counterparty fair values as well as the net fair value amounts at April 1, 2017 (in millions):
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Gross Fair

Value  
Counterparty

Offsetting  

Net Fair
Value in the
Consolidated

Balance
Sheets

Counterparty A $ 11  $ 6  $ 5
Counterparty B 4  2  2
Counterparty C 4  2  2
Counterparty D 8  3  5
Counterparty E 3  1  2
Counterparty F 4  1  3
Counterparty G 5  —  5

Total $ 39  $ 15  $ 24

The notional amount of the designated interest rate swaps effective in each year of the cash flow hedge relationships does not exceed the principal amount of the
Term Loan, which is hedged. The Company has reviewed the interest rate swap hedges for effectiveness and determined they are 100% effective.

The interest rate swaps have the following notional amounts per year (in millions):

Year 2017 $ 697
Year 2018 544
Year 2019 544
Year 2020 272
Year 2021 272
Notional balance of outstanding contracts $ 2,329

Note 8 Long-Term Debt

The following table summarizes the carrying value of the Company’s long-term debt (in millions):

 
April 1, 

2017  December 31, 2016

Senior Notes $ 1,050  $ 1,050
Term Loan 1,573  1,653
Less: Debt Issuance Costs (20)  (22)
Less: Unamortized Discounts (30)  (33)

Total outstanding debt $ 2,573  $ 2,648

At April 1, 2017 , the future maturities of long-term debt, excluding debt discounts and issuance costs, consisted of the following (in millions):

2017 $ —
2018 —
2019 —
2020 —
2021 1,573
Thereafter 1,050

Total maturities of long-term debt $ 2,623

The estimated fair value of our long-term debt approximated $2.7 billion at April 1, 2017 and $2.8 billion at December 31, 2016 . These fair value amounts
represent the estimated value at which the Company’s lenders could trade its debt within the financial markets and does not represent the settlement value of these
long-term debt liabilities to the Company. The fair value
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of the long-term debt will continue to vary each period based on fluctuations in market interest rates, as well as changes to the Company’s credit ratings. This
methodology resulted in a Level 2 classification in the fair value hierarchy.

Credit
Facilities
On October 27, 2014, the Company entered into a credit agreement (the “Credit Agreement”) which provided for a term loan of 
$2.2 billion  (“Term Loan”) and a revolving credit facility of  $250 million  (“Revolving Credit Facility”). The Company entered into amendments to the Credit
Agreement on June 2, 2016 and December 6, 2016 (the “2016 Amendments”), respectively, which lowered the index rate spread for LIBOR loans from LIBOR +
400 bps down to LIBOR + 250 bps. In accounting for the 2016 Amendments, the Company applied the provisions of ASC 470-50,  Modifications
and
Extinguishments
. The evaluation of the accounting was done on a creditor by creditor basis in order to determine if the terms of the debt were substantially
different and, as a result, whether to apply modification or extinguishment accounting. As a result, the Company recorded expenses in the fiscal year 2016,
primarily related to costs incurred with third-parties for arranger, legal, and other services and the loss incurred on the extinguished debt totaling  $4.4 million
. These expenses are reflected as non-operating expenses on the year ended December 31, 2016 Consolidated Statement of Operations. As a result of the 2016
Amendments, the Company paid  $4.9 million  to the creditors in exchange for the modification and reported it as debt discount which is being amortizing over the
life of the modified debt using the interest method. Borrowings under the Term Loan, as amended, bear interest at a variable rate subject to a floor of  3.25% . 

As of April 1, 2017 , the Term Loan interest rate was  3.60% . Interest payments are payable quarterly. The Company has entered into interest rate swaps to
manage interest rate risk on its long-term debt. See Note 7, Derivative
Instruments
for further details. 

The Credit Agreement, as amended, requires the Company to repay a set amount of principal and accrued interest on the Term Loan on a quarterly basis. The
Credit Agreement also requires the Company to prepay certain amounts in the event of certain circumstances or transactions, as defined in the Credit Agreement.
The Company may make optional prepayments against the Term Loan, in whole or in part, without premium or penalty. The Company made optional principal
prepayments of  $80 million  in the current quarter. In April 2017, the Company made total additional optional principal prepayments of  $50 million . The Term
Loan, unless amended, modified, or extended, will mature on October 27, 2021 (the “Term Loan Maturity Date”).  To the extent not previously paid, the Term
Loan (or Term Loans, as the case may be) are due and payable on the Term Loan Maturity Date.  At such time, the Company will be required to repay all
outstanding principal, accrued and unpaid interest and other charges in accordance with the Credit Agreement.  Assuming the Company makes no further optional
prepayments on the Term Loan, the outstanding principal as of the Term Loan Maturity Date will be approximately $1.6 billion .

The Credit Agreement requires the Company to prepay the Revolving Credit Facility, under certain circumstances or transactions defined in the Credit Agreement.
The Revolving Credit Facility is available for working capital and other general corporate purposes including letters of credit. The amount (including letters of
credit) cannot exceed  $250 million . As of April 1, 2017 , the Company established letters of credit totaling $4 million , which reduced funds available for other
borrowings under the agreement to  $246 million . The Revolving Credit Facility will mature and the related commitments will terminate on October 27, 2019.

Borrowings under the Revolving Credit Facility bear interest at a variable rate plus an applicable margin. As of April 1, 2017 , the Revolving Credit Facility
interest rate was  3.65% . Interest payments are payable quarterly. As of April 1, 2017 and April 2, 2016 , the Company did not have any borrowings against the
Revolving Credit Facility.

On April 1, 2017 , the Company was in compliance with all covenants.

Debt issuance costs have a remaining balance to be amortized of $20 million  and are recorded within Long-term debt on the Consolidated Balance Sheet for the
quarter ending April 1, 2017 ;  $16 million  relates to the Senior Notes,  $1 million  relates to the Term Loan, and  $3 million  relates to the Revolver. These costs
are amortized over  8 ,  7  and  5 years , respectively.

Note 9 Commitments and Contingencies

Warranty

In general, the Company provides warranty coverage of 1 year on mobile computers. Advanced data capture products are warrantied from 1 to 5 years, depending
on the product. Printers are warrantied for 1 year against defects in material and workmanship. Thermal printheads are warrantied for 6 months and batteries are
warrantied for 1 year. Battery-based products, such as location tags, are covered by a 90 -day warranty. The provision for warranty expense is adjusted quarterly
based on historical warranty experience.
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The following table is a summary of the Company’s accrued warranty obligation (in millions):
 

 Three Months Ended

 April 1, 2017  April 2, 2016
Balance at the beginning of the period $ 21  $ 22
Warranty expense 6  7
Warranty payments (7)  (8)

Balance at the end of the period $ 20  $ 21

Contingencies

The Company is subject to a variety of investigations, claims, suits, and other legal proceedings that arise from time to time in the ordinary course of business,
including but not limited to, intellectual property, employment, tort, and breach of contract matters. The Company currently believes that the outcomes of such
proceedings, individually and in the aggregate, will not have a material adverse impact on its business, cash flows, financial position, or results of operations. Any
legal proceedings are subject to inherent uncertainties, and the Company’s view of these matters and its potential effects may change in the future.

In connection with the acquisition of the Enterprise business from Motorola Solutions, Inc., the Company acquired Symbol Technologies, Inc., a subsidiary of
Motorola Solutions (“Symbol”). A putative federal class action lawsuit, Waring v. Symbol Technologies, Inc., et al., was filed on August 16, 2005 against Symbol
Technologies, Inc. and two of its former officers in the United States District Court for the Eastern District of New York by Robert Waring. After the filing of
the Waring action, several additional purported class actions were filed against Symbol and the same former officers making substantially similar allegations
(collectively, the New Class Actions”). The Waring action and the New Class Actions were consolidated for all purposes and on April 26, 2006, the Court
appointed the Iron Workers Local # 580 Pension Fund as lead plaintiff and approved its retention of lead counsel on behalf of the putative class. On August 30,
2006, the lead plaintiff filed a Consolidated Amended Class Action Complaint (the “Amended Complaint”), and named additional former officers and directors of
Symbol as defendants. The lead plaintiff alleges that the defendants misrepresented the effectiveness of Symbol’s internal controls and forecasting processes, and
that, as a result, all of the defendants violated Section 10(b) of the Securities Exchange Act of 1934 (the “Exchange Act”) and the individual defendants violated
Section 20(a) of the Exchange Act. The lead plaintiff alleges that it was damaged by the decline in the price of Symbol’s stock following certain purported
corrective disclosures and seeks unspecified damages. The court has certified a class of investors that includes those that purchased Symbol common stock
between March 12, 2004 and August 1, 2005. The parties have substantially completed fact and expert discovery. However, there is one ( 1 ) discovery motion
pending that could, if granted, reopen fact discovery. The court has held in abeyance all other deadlines, including the deadline for the filing of dispositive motions,
and has not set a date for trial. The current lead Directors and Officers (“D&O”) insurer continues to maintain its position of not agreeing to reimburse defense
costs incurred by the Company in connection with this matter, and the Company disputes the position taken by the current D&O insurer.

The Company establishes an accrued liability for loss contingencies related to legal matters when the loss is both probable and estimable. In addition, for some
matters for which a loss is probable or reasonably possible, an estimate of the amount of loss or range of loss is not possible, and we may be unable to estimate the
possible loss or range of losses that could potentially result from the application of non-monetary remedies. Currently, the Company is unable to reasonably
estimate the amount of reasonably possible losses for the above mentioned matter.

Note 10 Earnings (loss) per Share

Basic net income (loss) per share is calculated by dividing net income (loss) by the weighted average number of common shares outstanding for the period. Diluted
earnings per share is computed by dividing net income (loss) by the weighted average number of shares assuming dilution. Dilutive common shares outstanding is
computed using the Treasury Stock method and reflects the additional shares that would be outstanding if dilutive stock options were exercised and restricted stock
awards and warrants were settled for common shares during the period.
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Earnings per share (in millions, except per share data):

   Three Months Ended
   April 1, 2017  April 2, 2016
 Basic:     
 Net income (loss) attributable to the Company  $ 8  $ (26)
 Weighted-average shares outstanding  51,842,025  51,299,632
 Basic earnings (loss) per share  $ 0.16  $ (0.50)

      

 Diluted:     
 Net income (loss) attributable to the Company  $ 8  $ (26)
 Weighted-average shares outstanding  51,842,025  51,299,632
 Dilutive shares (1)  1,104,858  —
 Diluted weighted-average shares outstanding  52,946,883  51,299,632
 Diluted earnings (loss) per share  $ 0.16  $ (0.50)

      

 (1) Due to net losses in the first quarter of 2016, options, awards and warrants were anti-dilutive and therefore excluded from the
earnings per share calculation. 

There were  532,353  outstanding options, awards, and warrants to purchase common shares that were anti-dilutive and excluded from the first quarter earnings per
share calculation as of April 1, 2017 compared to  1,478,983  as of April 2, 2016. Anti-dilutive securities consist primarily of stock appreciation rights (“SARs”)
with an exercise price greater than the average market closing price of the Class A common stock.

Note 11 Income Taxes

The Company’s effective tax rates for the three-month periods ended April 1, 2017 and April 2, 2016 were 500.0% and 33.3% , respectively. The current period
variance from the federal statutory rate is attributable to unbenefited foreign losses, benefits of foreign rates, and credits against U.S. income tax offset by the
impacts of the Enterprise acquisition and state income taxes.  The discrete provision for income taxes recorded in the period results from benefits related to an
intercompany sale of intellectual property, benefits from a rate decrease in Singapore, and windfall benefits related to stock compensation. The rate impacts of the
intercompany sale, a $12 million benefit, is the result of newly adopted accounting standards. Impacts related to stock compensation newly adopted accounting
standards are immaterial in the current period. The prior year variance from statutory rates is the result of foreign income mix and non-taxable interest income.

The Company is currently undergoing audits of the 2013 through 2015 U.S. federal income tax returns. The Company is engaged in an inquiry from the UK HM
Revenue and Customs for the years 2012 and 2014. The tax years 2004 through 2016 remain open to examination by multiple foreign and U.S. state taxing
jurisdictions. Due to uncertainties in any tax audit outcome, the Company’s estimates of the ultimate settlement of uncertain tax positions may change and the
actual tax benefits may differ significantly from the estimates.

Note 12 Accumulated Other Comprehensive Income (loss)

Stockholders’ equity includes certain items classified as accumulated other comprehensive income (loss), including:

• Unrealized (loss) gain on anticipated sales hedging transactions relates to derivative instruments used to hedge the exposure related to currency
exchange rates for forecasted Euro sales. These hedges are designated as cash flow hedges, and the Company defers income statement recognition of
gains and losses until the hedged transaction occurs. See Note 7, Derivative
Instruments
for more details.

• Unrealized (loss) gain on forward interest rate swaps hedging transactions refers to the hedging of the interest rate risk exposure associated with the
variable rate commitment entered into for the Acquisition. See Note 7, Derivative
Instruments
for more details.

• Foreign currency translation adjustment relates to the Company’s non-U.S. subsidiary companies that have designated a functional currency other than
the U.S. dollar. The Company is required to translate the subsidiary
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functional currency financial statements to dollars using a combination of historical, period-end, and average foreign exchange rates. This combination of
rates creates the foreign currency translation adjustment component of accumulated other comprehensive income.

The components of accumulated other comprehensive income (loss) (“AOCI”) for the three months ended April 1, 2017 and April 2, 2016 are as follows (in
millions):

 

 

Unrealized
(loss) gain on
sales hedging  

Unrealized (loss)/
gain on forward

interest rate
swaps (1)  

Currency
translation

adjustments  

Total

Balance at December 31, 2015 $ (1)  $ (15)  $ (32)  $ (48)
Other comprehensive (loss) income before
reclassifications  (20)  (9)  4  (25)
Amounts reclassified from AOCI  1  (1)  —  —
Tax benefit  4  3  —  7
Other comprehensive (loss) income  (15)  (7)  4  (18)

Balance at April 2, 2016 $ (16)  $ (22)  $ (28)  $ (66)

         

Balance at December 31, 2016 $ 6  $ (15)  $ (36)  $ (45)
Other comprehensive (loss) income before
reclassifications  (6)  2  —  (4)
Amounts reclassified from AOCI  (1)  1  —  —
Tax benefit (expense)  1  (1)  —  —
Other comprehensive (loss) income  (6)  2  —  (4)

Balance at April 1, 2017 $ —  $ (13)  $ (36)  $ (49)

(1) See Note 7, Derivative
Instruments
regarding timing of reclassifications.

Reclassifications out of AOCI to earnings during the three months ended April 1, 2017 and April 2, 2016 were immaterial in the respective periods.

Note 13 Segment Information

The Company has two reportable segments: Legacy Zebra and Enterprise. The operating segments have been identified based on the financial data utilized by the
Company’s Chief Executive Officer (the chief operating decision maker) to assess segment performance and allocate resources among the Company’s segments.
The chief operating decision maker uses adjusted operating income to assess segment profitability. Adjusted operating income excludes purchase accounting
adjustments, amortization, acquisition, integration and exit and restructuring costs. Segment assets are not reviewed by the Company’s chief operating decision
maker and therefore are not disclosed below.

Financial information by segment is presented as follows (in millions):
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 Three Months Ended

 
April 1, 

2017  
April 2, 

2016
Net sales:    

Legacy Zebra $ 322  $ 314
Enterprise 544  538
Total segment 866  852
Corporate, eliminations (1) (1)  (3)

Total $ 865  $ 849

Operating income (loss):    
Legacy Zebra $ 67  $ 71
Enterprise 55  42
Total segment 122  113
Corporate, eliminations (2) (82)  (103)

Total $ 40  $ 10

 
(1) Amounts included in Corporate, eliminations consist of purchase accounting adjustments not reported in segments related to the Acquisition.
(2) Amounts included in Corporate, eliminations consist of purchase accounting adjustments not reported in segments; amortization expense, acquisition and

integration expenses, and exit and restructuring costs.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Zebra Technologies Corporation and its subsidiaries (“Zebra” or “Company”) is a global leader respected for innovative Enterprise Asset Intelligence (“EAI”)
solutions in the automatic information and data capture industry. We design, manufacture, and sell a broad range of products that capture and move data, including:
mobile computers; barcode scanners and imagers; radio frequency identification device (“RFID”) readers; specialty printers for barcode labeling and personal
identification; real-time location systems (“RTLS”); related accessories and supplies, such as self-adhesive labels and other consumables; and utilities and
application software. We also provide a full range of services, including maintenance, technical support, repair, and managed services, including cloud-based
subscriptions. End-users of our products and services include those in the retail, transportation and logistics, manufacturing, healthcare, hospitality, warehouse and
distribution, energy and utilities, and education industries around the world. 

Our customers have traditionally benefited from proven solutions that increase productivity and improve efficiency and asset utilization. The Company is poised to
drive and capitalize on the evolution of the data capture industry into the broader EAI industry, based on important technology trends like the Internet of Things
(“IoT”), ubiquitous mobility, and cloud computing. EAI solutions offer additional benefits to our customers including real-time, data-driven insights that improve
operational visibility and drive workflow optimization.

On September 13, 2016, the Company entered into an Asset Purchase Agreement with Extreme Networks, Inc. to divest of its wireless LAN (“WLAN”) business
(“Divestiture Group”). WLAN operating results are reported in the Enterprise segment through the closing date of the WLAN divestiture of October 28, 2016. See
Note 4, Business
Divestiture
for additional information.

Segments
The Company’s operations consist of two reportable segments: Legacy Zebra and Enterprise. Industries served by both segments include retail, transportation and
logistics, manufacturing, healthcare, and other end markets within the following regions: North America; Latin America; Asia-Pacific; and Europe, Middle East,
and Africa. The Legacy Zebra segment is an industry leader in barcode printing and asset tracking technologies. Its major product lines include barcode and card
printers, location solutions, supplies, and services. The Enterprise segment is an industry leader in automatic information and data capture solutions. Its major
product lines include mobile computing, data capture, RFID, and services.

Geographic Information. For the three months ended April 1, 2017, the Company recorded $865 million of net sales in its Consolidated Statements of Operations,
of which approximately 48.2% were attributable to North America; approximately
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33.2% were attributable to Europe, Middle East, and Africa (“EMEA”); and other foreign locations accounted for the remaining 18.6% .

Restructuring Programs
In the first quarter 2017, the Company’s executive leadership approved an initiative to continue the company’s efforts to increase operational efficiency (the
“Productivity Plan”). The Company expects the Productivity Plan to build upon the exit and restructuring initiatives specific to the Acquisition that the Company
previously announced and began implementing during the first quarter 2015. Expected actions under the Productivity Plan could impact either reportable segment
and may include actions related to organizational design changes, process improvements, and automation. Implementation of actions identified through the
Productivity Plan is expected to be substantially complete by the end of our 2018 fiscal year with the first full year of financial benefits realized in 2019. The
Company has not finalized its estimate of one-time implementation costs, exit and restructuring charges, or expected benefits that may result from these efforts and
will provide updates on these items in future periodic filings.

The Company entered into an exit and restructuring plan specific to the Acquisition during the first quarter 2015. The Company expects total charges specific to
the Acquisition for the year ended December 31, 2017 to be in the range of $5 million to $7 million .

See Note 5, Costs
Associated
with
Exit
and
Restructuring
Activities
for further information.

Results of Operations

Consolidated Results of Operations

The following tables present key statistics for the Company’s operations for the three months ended April 1, 2017 and April 2, 2016 , respectively (in millions,
except percentages):
 

 Three Months Ended

 
April 1, 

2017
April 2, 

2016  $ Change  % Change
Net sales $ 865  $ 849  $ 16  1.9 %
Gross profit 401  390  11  2.8 %
Operating expenses 361  380  (19)  (5.0)%
Operating income $ 40  $ 10  30  300.0 %
Gross margin 46.4%  45.9%     

Net sales to customers by geographic region were as follows ( in millions, except percentages):

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016  $ Change  % Change
Europe, Middle East and Africa $ 287  $ 274  $ 13  4.7 %
Latin America 53  46  7  15.2 %
Asia-Pacific 108  114  (6)  (5.3)%

 Total International 448  434  14  3.2 %
North America 417  415  2  0.5 %

Total net sales $ 865  $ 849  $ 16  1.9 %
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Operating expenses are summarized below (in millions, except percentages):

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016  $ Change  % Change
Selling and marketing $ 109  $ 113  $ (4)  (3.5)%
Research and development 96  93  3  3.2 %
General and administrative 75  74  1  1.4 %
Amortization of intangible assets 50  59  (9)  (15.3)%
Acquisition and integration costs 27  36  (9)  (25.0)%
Exit and restructuring costs 4  5  (1)  (20.0)%

Total operating expenses $ 361  $ 380  $ (19)  (5.0)%

First
quarter
2017
compared
to
first
quarter
2016

Net sales increased by  $16 million  or  1.9%  compared with the prior year period. The increase in net sales is due primarily to increased hardware sales in North
America, EMEA, and Latin America partially offset by lower hardware sales in Asia-Pacific. The increase in hardware sales is largely attributable to higher sales
of mobile computing, data capture, and supplies products being partially offset by the impact of the divestiture of the WLAN business in October 2016. Services
sales were also lower, attributable to the impact of the WLAN divestiture. On a constant currency basis and excluding purchase accounting adjustments and
WLAN prior period results, overall net sales increased approximately 7% compared to the prior year period, reflecting growth of approximately 5%, 11%, 1%, and
16% in North America, EMEA, APAC and Latin America, respectively.

Gross margin as a percent of sales was  46.4%  compared to the prior year period of  45.9% . The improvement in gross margin reflects an increase in the
Enterprise segment gross margin primarily due to the improvements in product costs. This was partially offset by lower Legacy Zebra segment gross margin
resulting largely from higher overhead costs.

Operating expenses for the quarter ended April 1, 2017 and April 2, 2016 , were $361 million and $380 million , or  41.7%  and  44.8%  of net sales, respectively.
The reduction in operating expenses reflects the Company’s continued focus on improving operating efficiency, controlling expenses, and the divestiture of the
WLAN business. Research and development costs were higher reflecting increased incentive compensation related expenses associated with improved financial
performance and program investments partially offset by the impact of the divesture of the WLAN business. General and administrative expenses were comparable
to the prior year period, as favorability driven by the divestiture of the WLAN business and lower benefit costs was offset by increased incentive compensation
associated with improved financial performance and business tax expenses. Amortization of intangible assets declined primarily due to the impairment charges
taken in 2016 related to the WLAN divestiture. The Company has made significant progress on its integration activities associated with the Acquisition, including
exiting many transition services agreements with Motorola Solutions. This has resulted in a decline in acquisition and integration costs compared to the prior year
period. Exit and restructuring costs were essentially comparable to the prior year period.

Operating income increased $30 million  or  300.0%  compared to the prior year. The increase was primarily due to higher sales and gross profit and lower
operating expenses.

The Company conducts business in multiple currencies throughout the world, thus has exposure to movements in foreign exchange rates.  As a result, the Company
recognized a foreign exchange loss of  $1 million  for the first quarter ended April 1, 2017 compared to a gain of $2 million in the prior year period. 
Interest expense was $41 million  for the quarter ended April 1, 2017 , as compared to $50 million in the prior year. The decline over the prior year was driven by
the early repayments of debt being partially offset by accelerated amortization costs and higher interest rates.

In the period ending April 1, 2017 , the Company recognized a tax benefit of $10 million  compared to a tax benefit of $13 million  for the prior year period. The
Company’s effective tax rates were  500.0%  and 33.3%  as of April 1, 2017 and April 2, 2016, respectively. The Company’s effective tax rate was greater than the
federal statutory rate of 35% primarily attributable to unbenefited foreign losses, benefits of foreign rates, and credits against U.S. income tax offset by the impacts
of the Enterprise acquisition and state income taxes, as well as discrete benefits related to recognition of the tax impacts of intracompany transfers, rate changes in
foreign jurisdictions, and benefits related to stock compensation.
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Results of Operations by Segment

The following commentary should be read in conjunction with the financial results of each operating business segment as detailed in Note 13, Segment
Information
in the Notes to the Consolidated Financial Statements. The segment results exclude purchase accounting adjustments, amortization, acquisition, integration, and
exit and restructuring costs.

Legacy Zebra
(in millions, except percentages)

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016  $ Change  % Change
Net sales $ 322  $ 314  $ 8  2.5 %
Gross profit 162  165  (3)  (1.8)%
Operating expenses 95  94  1  1.1 %

Operating income $ 67  $ 71  (4)  (5.6)%

Gross margin 50.3%  52.5%     

First
quarter
2017
compared
to
first
quarter
2016

Net sales for the quarter ended April 1, 2017 within Legacy Zebra increased $8 million or 2.5% compared to prior year period. The increase in net sales was
primarily due to higher sales of services and printing products. On a constant currency basis, Legacy Zebra sales grew by approximately 3% compared to the prior
year period.

Gross margin as a percentage of sales was 50.3% for the quarter ended April 1, 2017 compared to 52.5% for the prior year period. The decrease in gross margin
reflects higher overhead costs, including freight and costs associated with the recently relocated North American distribution center, and higher services costs.

Operating income for the quarter ended April 1, 2017 , decreased 5.6%  as the impact of higher sales was offset by lower gross margin and higher operating
expenses.

Enterprise
(in millions, except percentages)

 Three Months Ended

 
April 1, 

2017  
April 2, 

2016  $ Change  % Change
Net sales $ 544  $ 538  $ 6  1.1 %
Gross profit 240  228  12  5.3 %
Operating expenses 185  186  (1)  (0.5)%
Operating income $ 55  $ 42  13  31.0 %

Gross margin 44.1%  42.4%     

First
quarter
2017
compared
to
first
quarter
2016

Net sales for the period ending April 1, 2017 within Enterprise increased $6 million  or  1.1%  compared to prior year period. The increase in net sales was
primarily driven by higher sales of mobile computing and data capture products, partially offset by impact of the divestiture of the WLAN business in October
2016. On a constant currency basis and excluding WLAN prior period results, sales grew by approximately 9% compared to the prior year period.

Gross profit margin for the quarter ended April 1, 2017 was  44.1%  compared to  42.4%  in the prior year period. The improvement in gross margin was due
primarily to changes in lower hardware material costs, lower overhead expenses and product mix, partially offset by higher services costs.

23



Table of Contents

Operating income increased  31.0%  due to the increases in sales and gross profit, as well as lower operating expenses primarily due to the divestiture of the
WLAN business.

Liquidity and Capital Resources

The primary factors that influence our liquidity include, but are not limited to, the amount and timing of our revenues, cash collections from our customers, capital
expenditures, repatriation of foreign cash and investments, and acquisitions of third-parties. Management believes that our existing capital resources and funds
generated from operations are sufficient to meet anticipated capital requirements and service our indebtedness. The following table summarizes our cash flow
activities for the years indicated (in millions, except percentages):

 Three Months Ended     

 
April 1, 

2017  
April 2, 

2016  $ Change  % Change
Operating activities $ 117  $ 96  $ 21  21.9 %
Investing activities (13)  (20)  7  (35.0)%
Financing activities (78)  (77)  (1)  1.3 %
Effect of exchange rates on cash (2)  3  (5)  (166.7)%
Net increase in cash and cash equivalents $ 24  $ 2  $ 22  1,100.0 %

The change in the Company’s cash and cash equivalents balance as of April 1, 2017 is reflective of the following:

• The improvement in cash flow from operations was driven by net income of $8 million in the current period compared to net loss of $26 million in the
prior year period. This included significant non-cash drivers of a lower deferred income tax benefit of $12 million . Additionally, the Company had
improved working capital of $11 million  during 2017. Working capital improvements consisted primarily of lower income taxes paid, lower accrued
liabilities and increased deferred revenue.

• The decline in net cash used in investing activities is driven by lower capital expenditures.

• Net cash used in financing activities during 2017 consisted primarily of early debt principal repayments of  $80 million  under the Term Loan which is
flat to the prior year comparable period.

The following table shows the Company’s level of long-term debt and other information as of April 1, 2017 (in millions):  

Senior Notes $ 1,050
Term Loan 1,573
Less: Debt Issuance Costs (20)
Less: Unamortized Discounts (30)

Total Long-Term Debt $ 2,573

Private
Offering
On October 15, 2014, the Company completed a private offering of $1.05 billion in 7.25% Senior Notes due October 15, 2022. Interest on the Senior Notes is
payable in cash on April 15 and October 15 of each year. 

The indenture covering the Senior Notes contains certain covenants limiting among other things the ability of the Company and its restricted subsidiaries, with
certain exceptions as described in the indenture, to; (i) incur indebtedness or issue certain preferred stock; (ii) incur liens; (iii) pay dividends or make distributions
in respect of capital stock; (iv) purchase or redeem capital stock; (v) make investments or certain other restricted payments; (vi) sell assets; (vii) issue or sell stock
of restricted subsidiaries; (viii) enter into transactions with stockholders or affiliates; or (ix) effect a consolidation or merger. As of April 1, 2017 , the Company
was in compliance with these covenants.

Credit
Facilities
On October 27, 2014, the Company entered into a credit agreement (the “Credit Agreement”) which provided for a term loan of  $2.2 billion  (“Term Loan”) and a
revolving credit facility of  $250 million  (“Revolving Credit Facility”). The Company entered into amendments to the Credit Agreement on June 2, 2016 and
December 6, 2016 (the “2016 Amendments”), respectively, which lowered the index rate spread for LIBOR loans from LIBOR + 400 bps down to LIBOR + 250
bps. In
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accounting for the 2016 Amendments, the Company applied the provisions of ASC 470-50,  Modifications
and
Extinguishments
. The evaluation of the accounting
was done on a creditor by creditor basis in order to determine if the terms of the debt were substantially different and, as a result, whether to apply modification or
extinguishment accounting. As a result, the Company recorded expenses in the fiscal year 2016, primarily related to costs incurred with third-parties for arranger,
legal, and other services and the loss incurred on the extinguished debt totaling  $4.4 million . These expenses are reflected as non-operating expenses on the year
ended December 31, 2016 Consolidated Statement of Operations. As a result of the 2016 Amendments, the Company paid  $4.9 million  million to the creditors in
exchange for the modification and reported it as debt discount which is being amortizing over the life of the modified debt using the interest method. Borrowings
under the Term Loan, as amended, bear interest at a variable rate subject to a floor of  3.25% . 

As of April 1, 2017 , the Term Loan interest rate was 3.60% . Interest payments are payable quarterly. The Company has entered into interest rate swaps to manage
interest rate risk on its long-term debt. See Note 7, Derivative
Instruments
for further details.

The Credit Agreement, as amended, requires the Company to repay a set amount of principal and accrued interest on the Term Loan on a quarterly basis . The
Credit Agreement also requires the Company to prepay certain amounts in the event of certain circumstances or transactions, as defined in the Credit Agreement.
The Company may make optional prepayments against the Term Loan, in whole or in part, without premium or penalty. The Company made optional principal
prepayments of  $80 million in the first quarter 2017 . Through April 2017, the Company made additional optional principal prepayments of $50 million . The
Term Loan, unless amended, modified, or extended, will mature on October 27, 2021 (the “Term Loan Maturity Date”).  To the extent not previously paid, the
Term Loan (or Term Loans, as the case may be) are due and payable on the Term Loan Maturity Date.  At such time, the Company will be required to repay all
outstanding principal, accrued and unpaid interest and other charges in accordance with the Credit Agreement.  Assuming the Company makes no further optional
prepayments on the Term Loan, the outstanding principal as of the Term Loan Maturity Date will be approximately $1.6 billion .

The Credit Agreement requires the Company to prepay the Revolving Credit Facility, under certain circumstances or transactions defined in the Credit Agreement.
The Revolving Credit Facility is available for working capital and other general corporate purposes including letters of credit. The amount (including letters of
credit) cannot exceed  $250 million . As of April 1, 2017 , the Company had established letters of credit totaling $4 million , which reduced funds available for
other borrowings under the agreement to $246 million . The Revolving Credit Facility will mature and the commitments thereunder will terminate on October 27,
2019.

Borrowings under the Revolving Credit Facility bear interest at a variable rate plus an applicable margin. The applicable margin for borrowings under the
Revolving Credit Facility ranges from 2.25% to 2.75% depending on the Company’s consolidated total secured net leverage ratio, which is evaluated on a quarterly
basis. Interest payments are payable quarterly. As of April 1, 2017 , the Company did not have any borrowings outstanding against the Revolving Credit Facility.

Certain domestic subsidiaries of the Company (the “Guarantor Subsidiaries”) guarantee the Notes, the Term Loan and the Revolving Credit Facility on a senior
basis: For the period ended April 1, 2017 , the non-Guarantor Subsidiaries would have (a) accounted for 79.0% of our total revenue and (b) held 84.4% or $3.8
billion of our total assets and approximately 88.7% or $3.3 billion of our total liabilities including trade payables but excluding intercompany liabilities.

As of April 1, 2017 , the Company’s cash position of $180 million  included foreign cash and investments of $99 million .

Management believes that existing capital resources and funds generated from operations are sufficient to finance anticipated capital requirements.

Significant Customers

The net sales to significant customers as a percentage of total net sales were as follows:

 Three Months Ended
April 1, 2017  April 2, 2016

Zebra  Enterprise  Total  Zebra  Enterprise  Total
Customer A 6.6%  13.3%  19.9%  6.0%  13.6%  19.6%
Customer B 5.2%  8.2%  13.4%  4.5%  8.2%  12.7%
Customer C 6.6%  6.3%  12.9%  5.8%  6.6%  12.4%
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At April 1, 2017 , the Company has three customers that each accounted for more than 10% of outstanding accounts receivable. The largest customers accounted
for 19.3% , 16.0% , and 13.6% of outstanding accounts receivable. No other customer accounted for 10% or more of total net sales during these periods. The
customers disclosed above are distributors (i.e. not end users) of the Company’s products.
Safe Harbor

Forward-looking statements contained in this filing are subject to the safe harbor created by the Private Securities Litigation Reform Act of 1995 and are highly
dependent upon a variety of important factors, which could cause actual results to differ materially from those expressed or implied in such forward-looking
statements. When used in this document and documents referenced, the words “anticipate,” “believe,” “intend,” “estimate,” “will” and “expect” and similar
expressions as they relate to Zebra or its management are intended to identify such forward-looking statements, but are not the exclusive means of identifying these
statements. The forward-looking statements include, but are not limited to, Zebra’s financial outlook for the full year of 2017. These forward-looking statements
are based on current expectations, forecasts and assumptions and are subject to the risks and uncertainties inherent in Zebra’s industry, market conditions, general
domestic and international economic conditions, and other factors. These factors include:
 

• Market acceptance of Zebra’s products and solution offerings and competitors’ offerings and the potential effects of technological changes,
• The effect of global market conditions, including North America, Latin America, Asia-Pacific, Europe, Middle East, and Africa regions in which we do

business,
• Our ability to control manufacturing and operating costs,
• Risks related to the manufacturing of Zebra’s products and conducting business operations in countries outside the U.S., including the risk of depending

on key suppliers who are also in countries outside the U.S.,
• Zebra’s ability to purchase sufficient materials, parts and components to meet customer demand, particularly in light of global economic conditions,
• The availability of credit and the volatility of capital markets, which may affect our suppliers, customers and ourselves,
• Success of integrating acquisitions, including the Enterprise business we acquired in October 2014 from Motorola Solutions, Inc.,
• Interest rate and financial market conditions,
• Access to cash and cash equivalents held outside the United States,
• The effect of natural disasters on our business,
• The impact of changes in governmental policies, laws or regulations in countries where we conduct business, including the U.S.,
• The impact of foreign exchange rates due to the large percentage of our sales and operations being in countries outside the U.S.,
• The outcome of litigation in which Zebra may be involved, particularly litigation or claims related to infringement of third-party intellectual property

rights, and
• The outcome of any future tax matters or tax law changes.

We encourage readers of this report to review Item 1A, “Risk Factors,” in the Annual Report on Form 10-K for the year ended December 31, 2016, for further
discussion of issues that could affect Zebra’s future results. Zebra undertakes no obligation, other than as may be required by law, to publicly update or revise any
forward-looking statements, whether as a result of new information, future events, changed circumstances, or any other reason after the date of this report.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There were no material changes in the Company’s market risk during the quarter ended April 1, 2017. For additional information on market risk, refer to the
“Quantitative and Qualitative Disclosures About Market Risk” section of the Form 10-K for the year ended December 31, 2016.

In the normal course of business, portions of the Company’s operations are subject to fluctuations in currency values. The Company manages these risks using
derivative financial instruments. See Note 7, Derivative
Instruments
to the Consolidated Financial Statements included in this report for further discussion of
derivative instruments.
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Item 4. Controls and Procedures

Management’s Report on Disclosure Controls

Our management is responsible for establishing and maintaining adequate disclosure controls as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act
to ensure that information required to be disclosed by the Company in reports that it files or submits under the Exchange Act is (i) recorded, processed,
summarized and reported within the time periods specified in the SEC rules and forms and (ii) accumulated and communicated to the Company’s management,
including its principal executive officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure. Our management
assessed the effectiveness of our disclosure controls as of April 1, 2017. Based on this assessment and those criteria, our management believes that, as of April 1,
2017, our disclosure controls are effective.

Changes in Internal Controls over Financial Reporting

During the quarter covered by this report, there have been no changes in our internal controls that have materially affected, or are reasonably likely to materially
affect, our internal controls over financial reporting.

Inherent Limitations on the Effectiveness of Controls

The Company’s management, including the Chief Executive Officer and Chief Financial Officer, does not expect that the disclosure controls and procedures or the
internal controls over financial reporting will prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are
resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation
of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the Company have been detected. These inherent limitations
include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple error or mistake. Controls can also be
circumvented by the individual acts of some persons, by collusion of two or more people, or by management override of the controls. The design of any system of
controls is based in part on certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its
stated goals under all potential future conditions. Projections of any evaluation of controls effectiveness to future periods are subject to risks. Over time, controls
may become inadequate because of changes in conditions or deterioration in the degree of compliance with policies or procedures.
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PART II - OTHER INFORMATION  

Item 1. Legal Proceedings

See Note 9, Commitments
and
Contingencies
to the Consolidated Financial Statements included in this report.

Item 1A. Risk Factors

In addition to the other information included in this report, you should carefully consider the factors discussed in Part I, “Item 1A. Risk Factors” in the Annual
Report on Form 10-K for the year ended December 31, 2016, and the factors identified under “Safe Harbor” at the end of Item 2 of Part I of the Quarterly Report
on Form 10-Q, which could materially affect our business, financial condition, cash flows, or results of operations. The risks described in the Annual Report are
not the only risks facing the Company. Additional risks and uncertainties not currently known to the Company or that the Company currently considers immaterial
also may materially adversely affect its business, financial condition, and/or operating results. There have been no material changes to the risk factors included in
our Annual Report for the year ended December 31, 2016, other than the risk entitled “Zebra could be adversely impacted by the United Kingdom’s withdrawal
from the European Union” which is described below.

Zebra could be adversely impacted by the United Kingdom’s withdrawal from the European Union. Zebra maintains its European regional headquarters and
a label converting facility in the U.K. and has significant operations and sales throughout Europe. Although the U.K. has formally notified the E.U. of its intention
to withdraw, such notice has only triggered a two-year period to negotiate the terms of the withdrawal, which period could be extended. Because the terms of the
U.K.’s withdrawal are uncertain, we are unable at this time to determine the impact on Zebra’s operations and business in the U.K. and Europe. Since the U.K.’s
referendum in June 2016 to withdraw from the E.U., markets have been volatile, including fluctuations in the British pound, that could adversely impact Zebra’s
operating costs in the U.K. Such market volatility could also cause customers to alter or delay buying decisions that would adversely impact Zebra’s sales in the
U.K. and throughout Europe. A significant portion of our business involves cross border transactions throughout the region. Future trade agreements between the
U.K. and the E.U. could adversely impact Zebra’s operations in the region by increasing costs on or importation requirements on shipments between our
distribution center in the Netherlands and customers in the U.K. or between our facility in the U.K. and customers in the E.U.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Treasury Shares

We did not purchase shares of Zebra Class A common stock during the period ending April 1, 2017 as part of the purchase plan program.

In November 2011, our Board authorized the purchase of up to an additional 3,000,000 shares under the purchase plan program and the maximum number of
shares that may yet be purchased under the program is 665,475 . The November 2011 authorization does not have an expiration date.
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Item 6. Exhibits
 

10.1 Form of 2017 time-vested stock appreciation rights agreement for employees other than CEO.
10.2 Form of 2017 time-vested stock appreciation rights agreement for CEO.
31.1 Rule 13a-14(a)/15d-14(a) Certification
  
31.2 Rule 13a-14(a)/15d-14(a) Certification
  
32.1 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
  
32.2 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101

The following financial information from Zebra Technologies Corporation Quarterly Report on Form 10-Q, for the quarter ended April 1, 2017,
formatted in XBRL (Extensible Business Reporting Language): (i) the consolidated balance sheets; (ii) the consolidated statements of operations; (iii)
the consolidated statements of comprehensive (loss) income; (iv) the consolidated statements of cash flows; and (v) notes to consolidated financial
statements.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 

 ZEBRA TECHNOLOGIES CORPORATION
    
Date: May 9, 2017 By:  /s/ Anders Gustafsson
   Anders Gustafsson
   Chief Executive Officer
    
Date: May 9, 2017 By:  /s/ Olivier Leonetti
   Olivier Leonetti
   Chief Financial Officer
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Exhibit 10.1

STOCK APPRECIATION RIGHTS AGREEMENT
(STOCK SETTLED)

This STOCK  APPRECIATION  RIGHTS  AGREEMENT (this  “ SAR  Agreement ”),  dated  as  of %%OPTION_DATE,
’MM/DD/YYYY’ %-% (the “ Grant Date ”), is between ZEBRA TECHNOLOGIES CORPORATION , a Delaware corporation
(the  “ Company ”), and %%FIRST_NAME%-%  %%LAST_NAME%-% (the  “ Participant ”),  relating  to  a  stock  appreciation  right
granted under  the Zebra  Technologies  Corporation  2015  Long-Term Incentive  Plan  (the  “ Plan ”).  Capitalized  terms  used  in  this
SAR Agreement without definitions shall have the meanings ascribed to such terms in the Plan.

1. Grant of Stock Appreciation Right .

(a)Grant . Subject to the provisions of this SAR Agreement and pursuant to the provisions of the Plan, the Company hereby
grants  to  the  Participant  as  of  the  Grant  Date  a  stock  appreciation  right  (the  “ SAR ”)  covering
%%TOTAL_SHARES_GRANTED,’999,999,999’%-% shares (the “ SAR Shares ”) of the Company’s Class
A  Common  Stock,  $0.01  par  value  per  share  (the  “Stock”),  at  a  price  of
%%OPTION_PRICE,’$999,999,999.99’%- per share (the “ SAR Price ”). The SAR is not issued in tandem
with  an  Option. This  SAR  Agreement  shall  be  null  and  void  unless  the  Participant  accepts  this  SAR
Agreement  by  either  (i)  electronically  accepting  this  SAR  Agreement  through  the  Company’s  electronic
delivery  and  acceptance  process  operated  by  e*Trade  or  (ii)  executing  this  SAR  Agreement  in  the  space
provided below and returning it to the Company, in each case not later than June 30, 2017.

(b)Term of the SAR . Unless the SAR terminates earlier pursuant to other provisions of the SAR Agreement, the SAR shall
expire at 5:00 p.m., Central Time, on the seventh (7 th ) anniversary of the Grant Date (the “ Expiration Date
”).

(c)Nontransferability . The  SAR  shall  be  nontransferable,  except  by  will  or  the  laws  of  descent  and  distribution,  or  as
otherwise permitted under the Plan.

2. Vesting of the SAR .

(a)General Vesting Rule . Prior to the Expiration Date, the SAR shall become and be exercisable as follows:

Vesting Date Anniversar y      Percentage of SAR Exercisable

Prior to th e first anniversary      0%
of the Grant Date
On or after the first anniversary    25%
of the Grant Date
On or after the second anniversary    25%
of the Grant Date, an additional
On or after the third anniversary    25%
of the Grant Date, an additional
On or after the fourth anniversary    25%
of the Grant Date, an additional

provided, however, except as otherwise provided for under this SAR Agreement, the Participant must remain employed
by the Company or any Subsidiary continuously through the applicable vesting dates.

(b)Additional Vesting Rules . Notwithstanding Section 2(a),  the SAR shall  be subject  to  the following additional  vesting
rules in the following circumstances:

a. Death  or  Disability . In  the  event  the  Participant’s  employment  with  the  Company  and/or  any  Subsidiary  is
terminated due to the Participant’s death or Disability, any unvested portion of the SAR as of the effective date of the
Participant’s  termination  of  employment  shall  immediately  become  fully  vested  and  exercisable  as  of  5:00  p.m.,
Central  Time,  on  the  effective  date  of  the  Participant’s  termination  of  employment  and,  together  with  any
unexercised vested portion of the SAR, shall remain exercisable until the earlier of:

(A)5:00 p.m., Central Time, on the Expiration Date; or

(B)5:00 p.m., Central Time, on the date that is one (1) year after the effective date of the Participant’s termination
of employment due to the Participant’s death or Disability.



In the event of the Participant’s death, the Participant’s beneficiary or estate may exercise the vested SAR.

b. Retirement . In the event the Participant’s employment with the Company and/or any Subsidiary is terminated due to
Retirement,  any  unexercised  vested  portion  of  the  SAR as  of  the  effective  date  of  the  Participant’s  termination  of
employment shall remain exercisable until the earlier of:

i. 5:00 p.m., Central Time, on the Expiration Date; or

ii.5:00 p.m., Central Time, on the date that is one (1) year after the effective date of the Participant’s termination of
employment due to Retirement.

For purposes of this SAR Agreement, “ Retirement ” means the Participant’s voluntary termination of employment
with the Company and/or any Subsidiary after attaining either:
• age fifty-five (55) with ten (10) or more complete years of service with the Company and/or any Subsidiary; or
• age sixty-five (65).

c. Termination  for  Cause . In  the  event  the  Participant’s  employment  with  the  Company  and/or  any  Subsidiary  is
terminated  for  Cause,  any  unexercised  SAR,  whether  vested  or  not,  shall  expire  immediately,  be  forfeited,  and  be
considered  null  and  void.  For  purposes  of  this  SAR  Agreement,  “ Cause ”  has  the  meaning  set  forth  in  the
employment agreement, if any, between the Company and/or any Subsidiary and the Participant or, if the Participant
is not a party to such an agreement, “ Cause ” has the meaning, as determined by the Company in its sole discretion,
set forth in the Plan.

d. Other  Termination  of  Employment . In  the  event  the  Participant’s  employment  with  the  Company  and/or  any
Subsidiary  is  terminated  for  any  reason  other  than  as  provided  in  Section  2(b)(i),  (ii)  or  (iii)  or  Section  5,  the
unexercised vested portion of the SAR as of the effective date of the Participant’s termination of employment shall
remain exercisable until the earliest of:

a. 5:00 p.m., Central Time, on the Expiration Date; or

b. 5:00  p.m.,  Central  Time,  on  the  date  that  is  ninety  (90)  days  after  the  effective  date  of  the  Participant’s
involuntary  (as  to  the  Participant)  termination  of  employment  for  reasons  other  than  death,  Disability,
Retirement, or Cause; or

c. 5:00  p.m.,  Central  Time,  on  the  date  that  is  thirty  (30)  days  after  the  effective  date  of  the  Participant’s
voluntary termination of employment for reasons other than Retirement.

3.      Exercise of SAR .

(a)      Notice of Exercise . Prior to the Expiration Date, the vested portion of the SAR may be exercised, in whole or in part,
by delivering written notice to the Company in accordance with Section 7(i)  and in such form as the Company may require from
time to time. Such notice of exercise shall specify the number of SAR Shares to be exercised.

(b)      Payment . As  of  the  date  of  exercise  of  the  SAR,  the  Company  shall  settle  the  exercised  portion  of  the  SAR  as
provided in Section 6.6 of the Plan. The amount of the payment for each SAR Share exercised shall equal (i) the Fair Market Value
of a share of Stock on the date of exercise, less (ii) the SAR Price for each such exercised SAR Share. The exercised SAR shall be
settled in whole shares of Stock, and cash for the value of a fractional share of Stock.

(c)      Payment of Taxes . If the Company is obligated to withhold an amount on account of any tax imposed as a result of
the exercise of the SAR, the Participant  shall  be required to pay such amount to the Company, as provided in Section 9.10 of the
Plan. Alternatively, subject to Company approval, the Participant may elect to withhold a portion of the SAR exercise payment equal
to the statutory tax that would be imposed on the exercise, as provided under Section 9.10 of the Plan. The Participant acknowledges
and agrees that the Participant is responsible for the tax consequences associated with the grant of the SAR and its exercise.

(d)      Death Prior to Exercise . In the event of the Participant’s death prior to the exercise of any vested portion of the SAR,
the Participant’s beneficiary or estate may exercise the vested SAR.

4. Compliance  with  Federal  and  State  Law . The  Company  reserves  the  right  to  delay  the  Participant’s  exercise  of  any
portion of the SAR if (a) the Company’s issuance of Stock upon such exercise would violate any applicable federal or state
securities laws or any other applicable laws or regulations, or (b) the Company reasonably determines that such payment (or
any portion of such payment) would not be deductible under Code Section 162(m). The Participant may not sell or otherwise
dispose of any portion of the SAR or any Stock in violation of any applicable law. The Company may postpone issuing and
delivering  any  Stock  in  payment  for  the  exercise  of  any  portion  of  the  SAR  for  so  long  as  the  Company  reasonably
determines to be necessary to satisfy the following:

(i)its completing or amending any securities registration or qualification of the Stock or it or the Participant satisfying
any exemption from registration under any federal, state or other law, rule or regulation;



(ii)its receiving proof it considers satisfactory that a person seeking to exercise the SAR after the Participant’s death
is entitled to do so; and

(iii)the Participant complying with any federal, state or other tax withholding obligations.

5. Change in Control . Subject to Section 9.8 of the Plan:

(a) Notwithstanding any provision in this Agreement, in the event of a Change in Control pursuant to Section 2.5(c) or (d) of
the Plan in connection with which (i) holders of Shares receive consideration consisting solely of shares of common stock that are
registered under Section 12 of the Exchange Act (and disregarding the payment of cash in lieu of fractional shares) and (ii) this SAR
Agreement is assumed or provision is made for the continuation of this SAR Agreement, then subject to Section 4.3 of the Plan, this
SAR Agreement shall continue in accordance with its terms, and there shall be substituted for each SAR Share then subject to this
SAR Agreement, the number and class of shares into which each outstanding Share shall be converted pursuant to such Change in
Control. In the event of any such substitution, the SAR Price shall be appropriately adjusted by the Board or Committee (whose
determination shall be final, binding and conclusive), such adjustments to be made without an increase in the aggregate SAR Price.
In the event the Participant’s employment with the Company and/or any Subsidiary is terminated by the Participant for Good Reason
or by Zebra or any Subsidiary without Cause on or after the date of such Change in Control and on or prior to the one-year
anniversary date of such Change in Control, then any unvested portion of the SAR as of the effective date of the Participant’s
termination of employment shall immediately become fully vested and exercisable and, together with any unexercised vested portion
of the SAR, shall remain exercisable until the earlier of (1) the Expiration Date or (2) one (1) year after the effective date of the
Participant’s termination of employment. For purposes of this SAR Agreement, “ Good Reason ” has the meaning set forth in the
employment agreement, if any, between the Company and/or any Subsidiary and the Participant or, if the Participant is not a party to
such an agreement, “ Good Reason ” has the meaning set forth in the Plan.

(b) Notwithstanding any provision in this Agreement to the contrary, in the event of a Change in Control pursuant to Section
2.5(a) or (b) of the Plan, or in the event of a Change in Control pursuant to Section 2.5(c) or (d) of the Plan as to which Section 5(a)
above does not apply, this SAR Agreement shall be surrendered to the Company by the Participant, and this SAR Agreement shall
immediately be canceled by the Company, and the Participant shall receive, within 10 days following the effective date of the
Change in Control, a cash payment from the Company in an amount equal to the number of SAR Shares then subject to this SAR,
multiplied by the excess, if any, of the greater of (i) the highest per Share price offered to stockholders of the Company in any
transaction whereby the Change in Control takes place or (ii) the Fair Market Value of a Share on the effective date of the Change in
Control, over the SAR Price.

6. Confidentiality,  Non-Solicitation  and  Non-Compete . The  Participant  agrees  to,  understands,  and  acknowledges  the
following:

(a)Confidential  Information . The  Participant  will  be  furnished,  use  or  otherwise  have  access  to  certain  Confidential
Information  of  the  Company  and/or  a  Subsidiary.  For  purposes  of  this  SAR  Agreement,  “ Confidential
Information ” means any and all financial, technical, commercial or other information concerning the business
and affairs of the Company and/or a Subsidiary that is confidential and proprietary to the Company and/or a
Subsidiary, including without limitation:

(i)information relating to the Company’s or Subsidiary’s past and existing customers and vendors and development of
prospective  customers  and  vendors,  including  specific  customer  product  requirements,  pricing
arrangements, payment terms, customer lists and other similar information;

(ii)inventions,  designs,  methods,  discoveries,  works  of  authorship,  creations,  improvements  or  ideas  developed  or
otherwise produced, acquired or used by the Company and/or a Subsidiary;

(iii)the  Company’s  or  Subsidiary’s  proprietary  programs,  processes  or  software,  consisting  of,  but  not  limited,  to
computer  programs  in  source  or  object  code  and  all  related  documentation  and  training
materials, including all upgrades, updates, improvements, derivatives and modifications thereof
and  including  programs  and  documentation  in  incomplete  stages  of  design  or  research  and
development;

(iv)the subject matter of the Company’s or Subsidiary’s patents, design patents, copyrights, trade secrets, trademarks,
service marks, trade names, trade dress, manuals, operating instructions, training materials, and
other industrial property, including such information in incomplete stages of design or research
and development; and

(v)other confidential  and proprietary information or documents relating to the Company’s or Subsidiary’s products,
business  and  marketing  plans  and  techniques,  sales  and  distribution  networks  and  any  other
information  or  documents  that  the  Company  and/or  a  Subsidiary  reasonably  regards  as  being
confidential.



The Company and its Subsidiaries devote significant financial, human and other resources to the development of their
products, customer base and the general goodwill associated with their business, and the Company and its Subsidiaries
diligently maintain the secrecy and confidentiality of their Confidential Information. Each and every component of the
Confidential  Information  is  sufficiently  secret  to  derive  economic  value  from its  not  being  generally  known to  other
persons.  While  employed  by  the  Company  and/or  Subsidiary  and  thereafter,  the  Participant  will  hold  in  the  strictest
confidence  and  not  use  in  any  manner  which  is  detrimental  to  the  Company  or  its  Subsidiaries  or  disclose  to  any
individual  or  entity  any  Confidential  Information,  except  as  may  be  required  by  the  Company  or  its  Subsidiaries  in
connection with the Participant’s employment.

All Company Materials are and will be the sole property of the Company and/or Subsidiary. The Participant agrees that
during  and  after  his  or  her  employment  by  the  Company  and/or  Subsidiary,  the  Participant  will  not  remove  any
Company Materials from the business premises of the Company or a Subsidiary or deliver any Company Materials to
any person or entity outside the Company or a Subsidiary, except as the Participant is required to do so in connection
with  performing  the  duties  of  his  or  her  employment.  The  Participant  further  agrees  that,  immediately  upon  the
termination  of  his  or  her  employment  for  any  reason,  or  during  the  Participant’s  employment  if  so  requested  by  the
Company, the Participant will return all Company Materials and other physical property, and any reproduction thereof,
excepting only the Participant’s copy of this Agreement. For purposes of this SAR Agreement, “ Company Materials ”
means  documents  or  other  media  or  tangible  items  that  contain  or  embody  Confidential  Information  or  any  other
information  concerning  the  business,  operations  or  future/strategic  plans  of  the  Company  and/or  any  Subsidiary,
whether such documents have been prepared by the Participant or by others.

(b)Breach or Violation of Section 6(a) ; Non-Solicitation and Non-Compete . Notwithstanding any provision of this SAR
Agreement, if at any time (1) during the Participant’s employment with the Company or any Subsidiary or (2)
during the one-year period commencing on the effective date of the Participant’s termination of employment
or  (3)  prior  to  the  date  that  is  one  year  after  the  date  of  exercise  of  all  or  any  portion  of  the  SAR,  the
Participant directly or indirectly:

(i)breaches or violates Section 6(a) of this SAR Agreement; or

(ii)employs,  recruits  or  solicits  for  employment  any  person  who  is  (or  was  within  the  six  (6)  months  prior  to  the
Participant’s  employment  termination  date)  an  employee  of  the  Company  and/or  any
Subsidiary; or

(iii)accepts  employment  or  engages  in  a  competing  business  that  may  require  contact,  solicitation,  interference  or
diverting  of  any  of  the  Company’s  or  any  Subsidiary’s  customers,  or  that  may  result  in  the
disclosure, divulging, or other use of Confidential Information or Company Materials acquired
during the Participant’s employment with the Company or any Subsidiary; or

(iv)solicits or encourages any customer or vendor (or potential customer or vendor of the Company or any Subsidiary
with whom the Participant had contact while employed by the Company or any Subsidiary) to
terminate  or  otherwise  alter  his,  her  or  its  relationship  with  the  Company  or  any  Subsidiary.
The Participant understands that any person or entity that the Participant contacted during the
twelve  (12)  months  prior  to  the  date  of  the  Participant’s  termination  of  employment  for  the
purpose  of  soliciting  sales  from  such  person  or  entity  shall  be  regarded  as  a  “ potential
customer ”  of  the  Company  to  whom  the  Company  or  a  Subsidiary  has  a  protectable
proprietary interest;

the SAR shall terminate automatically on the date the Participant engages in such activity and the Participant shall
pay the Company, within five business days of receipt by the Participant of a written demand therefor, an amount in
cash determined by multiplying the number of Shares as to which the SAR was exercised within the one-year period
described above by the difference between (i) the Fair Market Value of a Share on the date of such exercise and (ii)
the SAR Price per SAR (without reduction for any Shares withheld by the Company pursuant to Section 3(c)).

(c)      Remedies for Violation.

(i)Injunctive Action . The Participant acknowledges that if he or she violates the terms of this Section 6, the injury
that  would  be  suffered  by  the  Company  and/or  a  Subsidiary  as  a  result  of  a  breach  of  the
provisions of this SAR Agreement (including any provision of Section 6(a) or (b)) would be
irreparable and that an award of monetary damages to the Company and/or a Subsidiary for
such  a  breach  would  be  an  inadequate  remedy.  Consequently,  the  Company  and/or  a
Subsidiary  will  have  the  right,  in  addition  to  any  other  rights  it  may  have,  to  obtain



injunctive  relief  to  restrain  any  breach  or  threatened  breach  or  otherwise  to  specifically
enforce any provision of this SAR Agreement, and the Company and/or Subsidiary will not
be  obligated  to  post  bond  or  other  security  in  seeking  such  relief.  Without  limiting  the
Company’s  or  Subsidiary’s  rights  under  this  Section  6  or  any  other  remedies  of  the
Company or a Subsidiary, if the Participant breaches any of the provisions of Section 6(a) or
(b), the Company will have the right to cancel this SAR Agreement.

(ii)Attorneys’  Fees;  Set-off  Right . In  addition  to  the  rights  available  to  the  Company  and  its  Subsidiaries  under
Section  6(c)(i),  if  the  Participant  violates  the  terms  of  this  Section  6  at  any  time,  the
Company shall be entitled to reimbursement from the Participant of any fees and expenses
(including  attorneys’  fees)  incurred  by  or  on  behalf  of  the  Company  or  any  Subsidiary  in
enforcing  the  Company’s  or  a  Subsidiary’s  rights  under  this  Section  6.  By  accepting  this
SAR grant, the Participant hereby consents to a deduction from any amounts the Company
or any Subsidiary owes to the Participant from time to time (including amounts owed to the
Participant as wages or other compensation, fringe benefits, or vacation pay, as well as any
other  amounts  owed  to  the  Participant  by  the  Company  or  any  Subsidiary),  unless  such
amount  is  subject  to  Section  409A  of  the  Code,  to  the  extent  of  any  amounts  that  the
Participant  owes  the  Company  under  this  Section  6.  In  addition  to  any  injunctive  relief
sought  under  Section  6(c)(i)  and  whether  or  not  the  Company  or  any  Subsidiary  elects  to
make any set-off in whole or in part, if the Company or any Subsidiary does not recover by
means  of  set-off  the  full  amount  the  Participant  owes  to  the  Company  or  any  Subsidiary,
calculated as set forth in this Section 6(c)(ii), the Participant agrees to immediately pay the
unpaid balance to the Company or any Subsidiary.

(d)Enforceability  of  Restrictive  Covenants . The  scope  and  duration  of  the  restrictive  covenants  contained  in  this  SAR
Agreement are reasonable and necessary to protect a legitimate,  protectable interest  of the Company and its
Subsidiaries.

(e)Written Acknowledgement by the Participant . The Committee, in its sole discretion, may require the Participant, as a
condition to the exercise of this SAR, to acknowledge in writing that he or she has not engaged, and is not in
the process of engaging, in any of the activities described in this Section 6.

7. Miscellaneous Provisions .

(a)No Service or Employment Rights . No provision of this SAR Agreement or of the SAR granted hereunder shall give the
Participant  any  right  to  continue  in  the  service  or  employ  of  the  Company  or  any  Subsidiary,  create  any
inference as to the length of employment or service of the Participant, affect the right of the Company or any
Subsidiary  to  terminate  the  employment  or  service  of  the  Participant,  with  or  without  Cause,  or  give  the
Participant any right to participate in any employee welfare or benefit plan or other program (other than the
Plan) of the Company or any Subsidiary.

(b)Stockholder Rights . Until the SAR shall have been duly exercised and Stock has been officially recorded as issued on
the Company’s official stockholder records, no person or entity shall be entitled to vote, receive dividends or
be  deemed  for  any  purpose  the  holder  of  such  Stock,  and  adjustments  for  dividends  or  otherwise  shall  be
made only if the record date thereof is subsequent to the date such shares are recorded and after the date of
exercise and without duplication of any adjustment.

(c)Plan Document  Governs . The SAR is  granted  pursuant  to  the  Plan,  and the  SAR and this  SAR Agreement  are  in  all
respects governed by the Plan and subject to all of the terms and provisions thereof, whether such terms and
provisions  are  incorporated  in  this  SAR  Agreement  by  reference  or  are  expressly  cited.  Any  inconsistency
between  the  SAR  Agreement  and  the  Plan  shall  be  resolved  in  favor  of  the  Plan.  The  Participant  hereby
acknowledges receipt of a copy of the Plan.

(d)Administration . This  SAR  Agreement  and  the  rights  of  the  Participant  hereunder  are  subject  to  all  the  terms  and
conditions of the Plan, as the same may be amended from time to time, as well as to such rules and regulations
as the Committee may adopt for administration of the Plan. It is expressly understood that the Committee is
authorized to administer, construe, and make all determinations necessary or appropriate to the administration
of the Plan and this SAR Agreement, all of which shall be binding upon the Participant.

(e)No  Vested  Right  in  Future  Awards . The  Participant  acknowledges  and  agrees  (by  accepting  or  executing  this  SAR
Agreement) that the granting of the SAR under this SAR Agreement is made on a fully discretionary basis by
the Company and that this SAR Agreement does not lead to a vested right to further SAR or other awards in
the future.



(f) Use of Personal Data . By accepting or executing this SAR Agreement, the Participant acknowledges and agrees to the
collection, use, processing and transfer of certain personal data, including his or her name, salary, nationality, job title,
position, and details of all past Awards and current Awards outstanding under the Plan (“ Data ”), for the purpose of
managing and administering the Plan. The Participant is not obliged to consent to such collection, use, processing and
transfer of personal data, but a refusal to provide such consent may affect his or her ability to participate in the Plan.
The Company or its Subsidiaries may transfer Data among themselves or to third parties as necessary for the purpose of
implementation,  administration  and  management  of  the  Plan.  These  various  recipients  of  Data  may  be  located
elsewhere  throughout  the  world.  The  Participant  authorizes  these  various  recipients  of  Data  to  receive,  possess,  use,
retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing
the  Plan.  The  Participant  may,  at  any  time,  review  Data  with  respect  to  the  Participant  and  require  any  necessary
amendments  to  such  Data.  The  Participant  may  withdraw  his  or  her  consent  to  use  Data  herein  by  notifying  the
Company  in  writing;  however,  the  Participant  understands  that  by  withdrawing  his  or  her  consent  to  use  Data,  the
Participant may affect his or her ability to participate in the Plan.

(g) Severability . If a provision of this SAR Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction
then that provision is to be construed either by modifying it to the minimum extent necessary to make it enforceable (if
permitted by law) or disregarding it (if not), and that shall not affect the validity or enforceability in that jurisdiction of
any other provision of this SAR Agreement; or the validity or enforceability in other jurisdictions of that or any other
provision of this SAR Agreement.

(h)Waiver;  Cumulative  Rights . The  failure  or  delay  of  either  party  to  require  performance  by  the  other  party  of  any
provision  hereof  shall  not  affect  its  right  to  require  performance  of  such  provision  unless  and  until  such
performance has been waived in writing. Each and every right hereunder is cumulative and may be exercised
in part or in whole from time to time.

(i)Notices . Any notice which either party hereto may be required or permitted to give the other shall be in writing and may
be delivered personally or by mail, postage prepaid, addressed to the Corporate Secretary of the Company, at
its then corporate headquarters, and the Participant at the Participant’s address (including any electronic mail
address)  as  shown  on  the  Company’s  records,  or  to  such  other  address  as  the  Participant,  by  notice  to  the
Company, may designate in writing from time to time. The Participant hereby consents to electronic delivery
of any notices that may be made hereunder.

(j)Counterparts . This SAR Agreement may be signed in counterparts, each of which shall be an original, but both of which
shall constitute but one and the same instrument.

(k)Successors  and  Assigns . This  SAR  Agreement  shall  inure  to  the  benefit  of  and  be  binding  upon  each  successor  and
assign of the Company. All obligations imposed upon the Participant, and all rights granted to the Company
hereunder, shall be binding upon the Participant’s heirs, legal representatives and successors.

(l)Governing Law . This SAR Agreement and the SAR granted hereunder shall be governed by, and construed and enforced
in  accordance  with,  the  laws of  the  State  of  Delaware,  without  giving  effect  to  provisions  thereof  regarding
conflict of laws.

(m)Entire Agreement . This SAR Agreement, together with the Plan, constitutes the entire obligation of the parties hereto
with respect to the subject matter hereof and shall supersede any prior expressions of intent or understanding
with respect to this transaction.

(n)Amendment . Any  amendment  to  this  SAR  Agreement  shall  be  in  writing  and  signed  by  an  executive  officer  of  the
Company or the Director of Compensation and Benefits.

(o)Headings and Construction . The headings contained in this SAR Agreement are for reference purposes only and shall
not  affect  the  meaning  or  interpretation  of  this  SAR  Agreement.  This  SAR  Agreement  is  intended  to  be  a
stock right excluded from the requirements of Code Section 409A. The terms of this SAR Agreement shall be
administered and construed in a manner consistent with the intent that it  be a stock right excluded from the
requirements of Code Section 409A.

IN WITNESS WHEREOF , the Company has caused this SAR Agreement to be duly executed by an officer thereunto duly
authorized,  and  the  Participant  has  electronically  accepted  this  SAR  Agreement  through  the  Company’s  electronic  delivery  and
acceptance process operated by e*Trade or hereunto set his or her hand, all as of the day and year first above written.

ZEBRA TECHNOLOGIES CORPORATION  



By: 
 

Name: Anders Gustafsson  

Title: Chief Executive Officer  
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Exhibit 10.2

STOCK APPRECIATION RIGHTS AGREEMENT
(STOCK SETTLED)

This STOCK APPRECIATION RIGHTS AGREEMENT (this  “ SAR Agreement ”),  dated  as  of  May  11,  2017  (the  “
Grant Date ”), is between ZEBRA TECHNOLOGIES CORPORATION , a Delaware corporation (the “ Company ”), and Anders
Gustafsson (the “ Participant ”), relating to a stock appreciation right granted under the Zebra Technologies Corporation 2015 Long-
Term  Incentive  Plan  (the  “ Plan ”).  Capitalized  terms  used  in  this  SAR  Agreement  without  definitions  shall  have  the  meanings
ascribed to such terms in the Plan.

1. Grant of Stock Appreciation Right .

(a)Grant . Subject to the provisions of this SAR Agreement and pursuant to the provisions of the Plan, the Company hereby
grants to the Participant as of the Grant Date a stock appreciation right (the “ SAR ”) covering _______ shares
(the “ SAR Shares ”) of the Company’s Class A Common Stock, $0.01 par value per share (the “ Stock ”), at a
price of $_____ per share (the “ SAR Price ”). The SAR is not issued in tandem with an Option. This SAR
Agreement  shall  be  null  and  void  unless  the  Participant  accepts  this  SAR  Agreement  by  either  (i)
electronically  accepting  this  SAR  Agreement  through  the  Company’s  electronic  delivery  and  acceptance
process operated by e*Trade or (ii) executing this SAR Agreement in the space provided below and returning
it to the Company, in each case not later than June 30, 2017.

(b)Term of the SAR . Unless the SAR terminates earlier pursuant to other provisions of the SAR Agreement, the SAR shall
expire at 5:00 p.m., Central Time, on the seventh (7 th ) anniversary of the Grant Date (the “ Expiration Date
”).

(c)Nontransferability . The  SAR  shall  be  nontransferable,  except  by  will  or  the  laws  of  descent  and  distribution,  or  as
otherwise permitted under the Plan.

2. Vesting of the SAR .

(a)General Vesting Rule . Prior to the Expiration Date, the SAR shall become and be exercisable as follows:

Vesting Date Anniversary      Percentage of SAR Exercisable

Prior to the first anniversary    0%
of the Grant Date
On or after the first anniversary    25%
of the Grant Date
On or after the second anniversary    25%
of the Grant Date, an additional
On or after the third anniversary    25%
of the Grant Date, an additional
On or after the fourth anniversary    25%
of the Grant Date, an additional
    

provided, however, except as otherwise provided for under this SAR Agreement, the Participant must remain employed
by the Company or any Subsidiary continuously through the applicable vesting dates.

(b)Additional Vesting Rules . Notwithstanding Section 2(a),  the SAR shall  be subject  to  the following additional  vesting
rules in the following circumstances:

a. Death, Disability, Good Reason or Termination by the Company or any Subsidiary other than for Cause .
Notwithstanding the Employment  Agreement  between the Company and the Participant  effective as  of  September  4,
2007, as amended (the “ Employment Agreement ”), and unless otherwise determined by the Board of Directors of the
Company or the Compensation Committee of the Board of Directors,  in the event the Participant’s  employment with
the Company is terminated due to the Participant’s death or Disability, or by reason of the Participant’s resignation for
Good Reason, or by the Company other than for Cause, the number of SAR Shares that shall be vested as of 5:00 p.m.,
Central Time, on the effective date of the Participant’s termination of employment shall equal the number obtained by
(A)  multiplying  the  total  number  of  SAR  Shares  granted  as  of  the  Grant  Date  under  Section  1(a)  by  a  fraction,  the
numerator  of  which  is  the  number  of  days  from  but  excluding  the  Grant  Date  and  to  and  including  the  date  of  the
Participant’s termination of employment, and the denominator of which is 1461 and (B) subtracting from such product
the  number,  if  any,  of  SAR  Shares  that  vested  prior  to  the  date  of  the  Participant’s  termination  of  employment  in
accordance with Section 2(a). Any unexercised vested portion of the SAR shall remain exercisable until the earlier of:



i. 5:00 p.m., Central Time, on the Expiration Date; or
ii.5:00  p.m.,  Central  Time,  on  the  date  that  is  one  (1)  year  after  the  effective  date  of  the  Participant’s

termination of employment due to the Participant’s death or Disability; or

iii.5:00  p.m.,  Central  Time,  on  the  date  that  is  ninety  (90)  days  after  the  effective  date  of  the  Participant’s
termination of employment by reason of the Participant’s resignation for Good Reason, or by the Company
other than for Cause.

For  purposes  of  this  SAR  Agreement,  “ Good  Reason ”  and  “ Cause ”  have  the  meanings  assigned  to  them  in  the
Employment Agreement. In the event of the Participant’s death, the Participant’s beneficiary or estate may exercise the
vested SAR.
b. Retirement . In the event the Participant’s employment with the Company is terminated due to Retirement, any
unexercised  vested  portion  of  the  SAR as  of  the  effective  date  of  the  Participant’s  termination  of  employment  shall
remain exercisable until the earlier of:

i. 5:00 p.m., Central Time, on the Expiration Date; or

ii.5:00  p.m.,  Central  Time,  on  the  date  that  is  one  (1)  year  after  the  effective  date  of  the  Participant’s
termination of employment due to Retirement.

For  purposes  of  this  SAR  Agreement,  “ Retirement ”  means  the  Participant’s voluntary termination  of
employment with the Company after attaining either:

• age  fifty-five  (55)  with  ten  (10)  or  more  complete  years  of  service  with  the  Company  and/or  any
Subsidiary; or

• age sixty-five (65).
c. Termination for Cause . In the event the Participant’s employment with the Company is terminated for Cause,
any unexercised SAR, whether vested or not, shall expire immediately, be forfeited, and be considered null and void.
d. Other  Termination  of  Employment . In  the  event  the  Participant’s  employment  with  the  Company  is
terminated for any reason other than as provided in Section 2(b)(i),  (ii)  or (iii),  the unexercised vested portion of the
SAR as of the effective date of the Participant’s termination of employment shall remain exercisable until the earliest
of:

a. 5:00 p.m., Central Time, on the Expiration Date; or

b. 5:00  p.m.,  Central  Time,  on  the  date  that  is  thirty  (30)  days  after  the  effective  date  of  the  Participant’s
termination of employment.

3.      Exercise of SAR .

(a)      Notice of Exercise . Prior to the Expiration Date, the vested portion of the SAR may be exercised, in whole or in part,
by delivering written notice to the Company in accordance with Section 7(i)  and in such form as the Company may require from
time to time. Such notice of exercise shall specify the number of SAR Shares to be exercised.

(b)      Payment . As  of  the  date  of  exercise  of  the  SAR,  the  Company  shall  settle  the  exercised  portion  of  the  SAR  as
provided in Section 6.6 of the Plan. The amount of the payment for each SAR Share exercised shall equal (i) the Fair Market Value
of a share of Stock on the date of exercise, less (ii) the SAR Price for each such exercised SAR Share. The exercised SAR shall be
settled in whole shares of Stock, and cash for the value of a fractional share of Stock.

(c)      Payment of Taxes . If the Company is obligated to withhold an amount on account of any tax imposed as a result of
the exercise of the SAR, the Participant  shall  be required to pay such amount to the Company, as provided in Section 9.10 of the
Plan. Alternatively, subject to Company approval, the Participant may elect to withhold a portion of the SAR exercise payment equal
to the statutory tax that would be imposed on the exercise, as provided under Section 9.10 of the Plan. The Participant acknowledges
and agrees that the Participant is responsible for the tax consequences associated with the grant of the SAR and its exercise.

(d)      Death Prior to Exercise . In the event of the Participant’s death prior to the exercise of any vested portion of the SAR,
the Participant’s beneficiary or estate may exercise the vested SAR.

4. Compliance  with  Federal  and  State  Law . The  Company  reserves  the  right  to  delay  the  Participant’s  exercise  of  any
portion of the SAR if (a) the Company’s issuance of Stock upon such exercise would violate any applicable federal or state
securities laws or any other applicable laws or regulations, or (b) the Company reasonably determines that such payment (or
any portion of such payment would not be deductible under Code Section 162(m). The Participant may not sell or otherwise
dispose of any portion of the SAR or any Stock in violation of any applicable law. The Company may postpone issuing and
delivering  any  Stock  in  payment  for  the  exercise  of  any  portion  of  the  SAR  for  so  long  as  the  Company  reasonably
determines to be necessary to satisfy the following:

(i)          its  completing  or  amending  any  securities  registration  or  qualification  of  the  Stock  or  it  or  the  Participant



satisfying any exemption from registration under any federal, state or other law, rule or regulation;

(ii)      its receiving proof it considers satisfactory that a person seeking to exercise the SAR after the Participant’s death
is entitled to do so; and

(iii)      the Participant complying with any federal, state or other tax withholding obligations.

5. Change in Control . Subject to Section 9.8 of the Plan:

(a) Notwithstanding any provision in this Agreement, in the event of a Change in Control pursuant to Section 2.5(c) or (d) of
the Plan in connection with which (i) holders of Shares receive consideration consisting solely of shares of common stock that are
registered under Section 12 of the Exchange Act (and disregarding the payment of cash in lieu of fractional shares) and (ii) this SAR
Agreement is assumed or provision is made for the continuation of this SAR Agreement, then subject to Section 4.3 of the Plan, this
SAR Agreement shall continue in accordance with its terms, and there shall be substituted for each SAR Share then subject to this
SAR Agreement, the number and class of shares into which each outstanding Share shall be converted pursuant to such Change in
Control. In the event of any such substitution, the SAR Price shall be appropriately adjusted by the Board or Committee (whose
determination shall be final, binding and conclusive), such adjustments to be made without an increase in the aggregate SAR Price.

(b) Notwithstanding any provision in this Agreement to the contrary, in the event of a Change in Control pursuant to Section
2.5(a) or (b) of the Plan, or in the event of a Change in Control pursuant to Section 2.5(c) or (d) of the Plan as to which Section 5(a)
above does not apply, this SAR Agreement shall be surrendered to the Company by the Participant, and this SAR Agreement shall
immediately be canceled by the Company, and the Participant shall receive, within 10 days following the effective date of the
Change in Control, a cash payment from the Company in an amount equal to the number of SAR Shares then subject to this SAR,
multiplied by the excess, if any, of the greater of (i) the highest per Share price offered to stockholders of the Company in any
transaction whereby the Change in Control takes place or (ii) the Fair Market Value of a Share on the effective date of the Change in
Control, over the SAR Price.

6. Confidentiality,  Non-Solicitation  and  Non-Compete . The  Participant  agrees  to,  understands,  and  acknowledges  the
following:

(a)Confidential  Information . The  Participant  will  be  furnished,  use  or  otherwise  have  access  to  certain  Confidential
Information  of  the  Company  and/or  a  Subsidiary.  For  purposes  of  this  SAR  Agreement,  “ Confidential
Information ” means any and all financial, technical, commercial or other information concerning the business
and affairs of the Company and/or a Subsidiary that is confidential and proprietary to the Company and/or a
Subsidiary, including without limitation:

(i)information relating to the Company’s or Subsidiary’s past and existing customers and vendors and development of
prospective  customers  and  vendors,  including  specific  customer  product  requirements,  pricing
arrangements, payment terms, customer lists and other similar information;

(ii)inventions,  designs,  methods,  discoveries,  works  of  authorship,  creations,  improvements  or  ideas  developed  or
otherwise produced, acquired or used by the Company and/or a Subsidiary;

(iii)the  Company’s  or  Subsidiary’s  proprietary  programs,  processes  or  software,  consisting  of,  but  not  limited,  to
computer  programs  in  source  or  object  code  and  all  related  documentation  and  training
materials, including all upgrades, updates, improvements, derivatives and modifications thereof
and  including  programs  and  documentation  in  incomplete  stages  of  design  or  research  and
development;

(iv)the subject matter of the Company’s or Subsidiary’s patents, design patents, copyrights, trade secrets, trademarks,
service marks, trade names, trade dress, manuals, operating instructions, training materials, and
other industrial property, including such information in incomplete stages of design or research
and development; and

(v)other confidential  and proprietary information or documents relating to the Company’s or Subsidiary’s products,
business  and  marketing  plans  and  techniques,  sales  and  distribution  networks  and  any  other
information  or  documents  that  the  Company  and/or  a  Subsidiary  reasonably  regards  as  being
confidential.

The Company and its Subsidiaries devote significant financial, human and other resources to the development of their
products, customer base and the general goodwill associated with their business, and the Company and its Subsidiaries
diligently maintain the secrecy and confidentiality of their Confidential Information. Each and every component of the
Confidential  Information  is  sufficiently  secret  to  derive  economic  value  from its  not  being  generally  known to  other
persons.  While  employed  by  the  Company  and/or  Subsidiary  and  thereafter,  the  Participant  will  hold  in  the  strictest
confidence  and  not  use  in  any  manner  which  is  detrimental  to  the  Company  or  its  Subsidiaries  or  disclose  to  any



individual  or  entity  any  Confidential  Information,  except  as  may  be  required  by  the  Company  or  its  Subsidiaries  in
connection with the Participant’s employment.

All Company Materials are and will be the sole property of the Company and/or Subsidiary. The Participant agrees that
during  and  after  his  or  her  employment  by  the  Company  and/or  Subsidiary,  the  Participant  will  not  remove  any
Company Materials from the business premises of the Company or a Subsidiary or deliver any Company Materials to
any person or entity outside the Company or a Subsidiary, except as the Participant is required to do so in connection
with  performing  the  duties  of  his  or  her  employment.  The  Participant  further  agrees  that,  immediately  upon  the
termination  of  his  or  her  employment  for  any  reason,  or  during  the  Participant’s  employment  if  so  requested  by  the
Company, the Participant will return all Company Materials and other physical property, and any reproduction thereof,
excepting only the Participant’s copy of this Agreement. For purposes of this SAR Agreement, “ Company Materials ”
means  documents  or  other  media  or  tangible  items  that  contain  or  embody  Confidential  Information  or  any  other
information  concerning  the  business,  operations  or  future/strategic  plans  of  the  Company  and/or  any  Subsidiary,
whether such documents have been prepared by the Participant or by others.

(b)Breach or Violation of Section 6(a) ; Non-Solicitation and Non-Compete . Notwithstanding any provision of this SAR
Agreement, if at any time (1) during the Participant’s employment with the Company or any Subsidiary or (2)
during the one-year period commencing on the effective date of the Participant’s termination of employment
or  (3)  prior  to  the  date  that  is  one  year  after  the  date  of  exercise  of  all  or  any  portion  of  the  SAR,  the
Participant directly or indirectly:

(i)breaches or violates Section 6(a) of this SAR Agreement; or

(ii)employs,  recruits  or  solicits  for  employment  any  person  who  is  (or  was  within  the  six  (6)  months  prior  to  the
Participant’s  employment  termination  date)  an  employee  of  the  Company  and/or  any
Subsidiary; or

(iii)accepts  employment  or  engages  in  a  competing  business  that  may  require  contact,  solicitation,  interference  or
diverting  of  any  of  the  Company’s  or  any  Subsidiary’s  customers,  or  that  may  result  in  the
disclosure, divulging, or other use of Confidential Information or Company Materials acquired
during the Participant’s employment with the Company or any Subsidiary; or

(iv)solicits or encourages any customer or vendor (or potential customer or vendor of the Company or any Subsidiary
with whom the Participant had contact while employed by the Company or any Subsidiary) to
terminate  or  otherwise  alter  his,  her  or  its  relationship  with  the  Company  or  any  Subsidiary.
The Participant understands that any person or entity that the Participant contacted during the
twelve  (12)  months  prior  to  the  date  of  the  Participant’s  termination  of  employment  for  the
purpose  of  soliciting  sales  from  such  person  or  entity  shall  be  regarded  as  a  “ potential
customer ”  of  the  Company  to  whom  the  Company  or  a  Subsidiary  has  a  protectable
proprietary interest;

the SAR shall terminate automatically on the date the Participant engages in such activity and the Participant shall
pay the Company, within five business days of receipt by the Participant of a written demand therefor, an amount in
cash determined by multiplying the number of Shares as to which the SAR was exercised within the one-year period
described above by the difference between (i) the Fair Market Value of a Share on the date of such exercise and (ii)
the SAR Price per SAR (without reduction for any Shares withheld by the Company pursuant to Section 3(c)).

(c)      Remedies for Violation.

(i)Injunctive Action . The Participant acknowledges that if he or she violates the terms of this Section 6, the injury
that  would  be  suffered  by  the  Company  and/or  a  Subsidiary  as  a  result  of  a  breach  of  the
provisions of this SAR Agreement (including any provision of Section 6(a) or (b)) would be
irreparable and that an award of monetary damages to the Company and/or a Subsidiary for
such  a  breach  would  be  an  inadequate  remedy.  Consequently,  the  Company  and/or  a
Subsidiary  will  have  the  right,  in  addition  to  any  other  rights  it  may  have,  to  obtain
injunctive  relief  to  restrain  any  breach  or  threatened  breach  or  otherwise  to  specifically
enforce any provision of this SAR Agreement, and the Company and/or Subsidiary will not
be  obligated  to  post  bond  or  other  security  in  seeking  such  relief.  Without  limiting  the
Company’s  or  Subsidiary’s  rights  under  this  Section  6  or  any  other  remedies  of  the
Company or a Subsidiary, if the Participant breaches any of the provisions of Section 6(a) or
(b), the Company will have the right to cancel this SAR Agreement.

(ii)Attorneys’  Fees;  Set-off  Right . In  addition  to  the  rights  available  to  the  Company  and  its  Subsidiaries  under
Section  6(c)(i),  if  the  Participant  violates  the  terms  of  this  Section  6  at  any  time,  the



Company shall be entitled to reimbursement from the Participant of any fees and expenses
(including  attorneys’  fees)  incurred  by  or  on  behalf  of  the  Company  or  any  Subsidiary  in
enforcing  the  Company’s  or  a  Subsidiary’s  rights  under  this  Section  6.  By  accepting  this
SAR grant, the Participant hereby consents to a deduction from any amounts the Company
or any Subsidiary owes to the Participant from time to time (including amounts owed to the
Participant as wages or other compensation, fringe benefits, or vacation pay, as well as any
other  amounts  owed  to  the  Participant  by  the  Company  or  any  Subsidiary),  unless  such
amount  is  subject  to  Section  409A  of  the  Code,  to  the  extent  of  any  amounts  that  the
Participant  owes  the  Company  under  this  Section  6.  In  addition  to  any  injunctive  relief
sought  under  Section  6(c)(i)  and  whether  or  not  the  Company  or  any  Subsidiary  elects  to
make any set-off in whole or in part, if the Company or any Subsidiary does not recover by
means  of  set-off  the  full  amount  the  Participant  owes  to  the  Company  or  any  Subsidiary,
calculated as set forth in this Section 6(c)(ii), the Participant agrees to immediately pay the
unpaid balance to the Company or any Subsidiary.

(d)Enforceability  of  Restrictive  Covenants . The  scope  and  duration  of  the  restrictive  covenants  contained  in  this  SAR
Agreement are reasonable and necessary to protect a legitimate,  protectable interest  of the Company and its
Subsidiaries.

(e)Written Acknowledgement by the Participant . The Committee, in its sole discretion, may require the Participant, as a
condition to the exercise of this SAR, to acknowledge in writing that he or she has not engaged, and is not in
the process of engaging, in any of the activities described in this Section 6.

7. Miscellaneous Provisions .

(a)No Service or Employment Rights . No provision of this SAR Agreement or of the SAR granted hereunder shall give the
Participant  any  right  to  continue  in  the  service  or  employ  of  the  Company  or  any  Subsidiary,  create  any
inference as to the length of employment or service of the Participant, affect the right of the Company or any
Subsidiary  to  terminate  the  employment  or  service  of  the  Participant,  with  or  without  Cause,  or  give  the
Participant any right to participate in any employee welfare or benefit plan or other program (other than the
Plan) of the Company or any Subsidiary.

(b)Stockholder Rights . Until the SAR shall have been duly exercised and Stock has been officially recorded as issued on
the Company’s official stockholder records, no person or entity shall be entitled to vote, receive dividends or
be  deemed  for  any  purpose  the  holder  of  such  Stock,  and  adjustments  for  dividends  or  otherwise  shall  be
made only if the record date thereof is subsequent to the date such shares are recorded and after the date of
exercise and without duplication of any adjustment.

(c)Plan Document  Governs . The SAR is  granted  pursuant  to  the  Plan,  and the  SAR and this  SAR Agreement  are  in  all
respects governed by the Plan and subject to all of the terms and provisions thereof, whether such terms and
provisions  are  incorporated  in  this  SAR  Agreement  by  reference  or  are  expressly  cited.  Any  inconsistency
between  the  SAR  Agreement  and  the  Plan  shall  be  resolved  in  favor  of  the  Plan.  The  Participant  hereby
acknowledges receipt of a copy of the Plan.

(d)Administration . This  SAR  Agreement  and  the  rights  of  the  Participant  hereunder  are  subject  to  all  the  terms  and
conditions of the Plan, as the same may be amended from time to time, as well as to such rules and regulations
as the Committee may adopt for administration of the Plan. It is expressly understood that the Committee is
authorized to administer, construe, and make all determinations necessary or appropriate to the administration
of the Plan and this SAR Agreement, all of which shall be binding upon the Participant.

(e)No  Vested  Right  in  Future  Awards . The  Participant  acknowledges  and  agrees  (by  accepting  or  executing  this  SAR
Agreement) that the granting of the SAR under this SAR Agreement is made on a fully discretionary basis by
the Company and that this SAR Agreement does not lead to a vested right to further SAR or other awards in
the future.

(f) Use of Personal Data . By accepting or executing this SAR Agreement, the Participant acknowledges and agrees to the
collection, use, processing and transfer of certain personal data, including his or her name, salary, nationality, job title,
position, and details of all past Awards and current Awards outstanding under the Plan (“ Data ”), for the purpose of
managing and administering the Plan. The Participant is not obliged to consent to such collection, use, processing and
transfer of personal data, but a refusal to provide such consent may affect his or her ability to participate in the Plan.
The Company or its Subsidiaries may transfer Data among themselves or to third parties as necessary for the purpose of
implementation,  administration  and  management  of  the  Plan.  These  various  recipients  of  Data  may  be  located
elsewhere  throughout  the  world.  The  Participant  authorizes  these  various  recipients  of  Data  to  receive,  possess,  use,



retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing
the  Plan.  The  Participant  may,  at  any  time,  review  Data  with  respect  to  the  Participant  and  require  any  necessary
amendments  to  such  Data.  The  Participant  may  withdraw  his  or  her  consent  to  use  Data  herein  by  notifying  the
Company  in  writing;  however,  the  Participant  understands  that  by  withdrawing  his  or  her  consent  to  use  Data,  the
Participant may affect his or her ability to participate in the Plan.

(g) Severability . If a provision of this SAR Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction
then that provision is to be construed either by modifying it to the minimum extent necessary to make it enforceable (if
permitted by law) or disregarding it (if not), and that shall not affect the validity or enforceability in that jurisdiction of
any other provision of this SAR Agreement; or the validity or enforceability in other jurisdictions of that or any other
provision of this SAR Agreement.

(h)Waiver;  Cumulative  Rights . The  failure  or  delay  of  either  party  to  require  performance  by  the  other  party  of  any
provision  hereof  shall  not  affect  its  right  to  require  performance  of  such  provision  unless  and  until  such
performance has been waived in writing. Each and every right hereunder is cumulative and may be exercised
in part or in whole from time to time.

(i)Notices . Any notice which either party hereto may be required or permitted to give the other shall be in writing and may
be delivered personally or by mail, postage prepaid, addressed to the Corporate Secretary of the Company, at
its then corporate headquarters, and the Participant at the Participant’s address (including any electronic mail
address)  as  shown  on  the  Company’s  records,  or  to  such  other  address  as  the  Participant,  by  notice  to  the
Company, may designate in writing from time to time. The Participant hereby consents to electronic delivery
of any notices that may be made hereunder.

(j)Counterparts . This SAR Agreement may be signed in counterparts, each of which shall be an original, but both of which
shall constitute but one and the same instrument.

(k)Successors  and  Assigns . This  SAR  Agreement  shall  inure  to  the  benefit  of  and  be  binding  upon  each  successor  and
assign of the Company. All obligations imposed upon the Participant, and all rights granted to the Company
hereunder, shall be binding upon the Participant’s heirs, legal representatives and successors.

(l)Governing Law . This SAR Agreement and the SAR granted hereunder shall be governed by, and construed and enforced
in  accordance  with,  the  laws of  the  State  of  Delaware,  without  giving  effect  to  provisions  thereof  regarding
conflict of laws.

(m)Entire Agreement . This SAR Agreement, together with the Plan, constitutes the entire obligation of the parties hereto
with respect to the subject matter hereof and shall supersede any prior expressions of intent or understanding
with respect to this transaction.

(n)Amendment . Any  amendment  to  this  SAR  Agreement  shall  be  in  writing  and  signed  by  an  executive  officer  of  the
Company or the Director of Compensation and Benefits.

(o)Headings and Construction . The headings contained in this SAR Agreement are for reference purposes only and shall
not  affect  the  meaning  or  interpretation  of  this  SAR  Agreement.  This  SAR  Agreement  is  intended  to  be  a
stock right excluded from the requirements of Code Section 409A. The terms of this SAR Agreement shall be
administered and construed in a manner consistent with the intent that it  be a stock right excluded from the
requirements of Code Section 409A.

IN WITNESS WHEREOF , the Company has caused this SAR Agreement to be duly executed by an officer thereunto duly
authorized,  and  the  Participant  has  electronically  accepted  this  SAR  Agreement  through  the  Company’s  electronic  delivery  and
acceptance process operated by e*Trade or hereunto set his hand, all as of the day and year first above written.

  

ZEBRA TECHNOLOGIES CORPORATION  

By:

_____________________________________  

Name: Michael Terzich  

Title: Senior Vice President, Chief Administrative Officer  
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Exhibit 31.1

CERTIFICATION

I, Anders Gustafsson, certify that:

1. I have reviewed this report on Form 10-Q of Zebra Technologies Corporation (the “Company”);

2.  Based on my knowledge,  this  report  does  not  contain  any untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  or  omit  to  state  a  material  fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3.  Based on my knowledge,  the  financial  statements,  and other  financial  information  included in  this  report,  fairly  present  in  all  material  respects  the  financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and the internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
we have:

a)  Designed  such  disclosure  controls  and  procedures,  or  caused  such  disclosure  controls  and  procedures  to  be  designed  under  our  supervision,  to  ensure  that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)  Evaluated  the  effectiveness  of  the  registrant's  disclosure  controls  and  procedures  and  presented  in  this  report  our  conclusions  about  the  effectiveness  of  the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s  fourth fiscal  quarter in the case of an annual report)  that has materially affected,  or is reasonably likely to materially effect,  the registrant’s  internal
control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a)  All  significant  deficiencies  and  material  weaknesses  in  the  design  or  operation  of  internal  control  over  financial  reporting  which  are  reasonably  likely  to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

Date:     May 9, 2017    By: /s/ Anders Gustafsson    
Anders Gustafsson
Chief Executive Officer



Exhibit 31.2
CERTIFICATION

I, Olivier Leonetti, certify that:

1. I have reviewed this report on Form 10-Q of Zebra Technologies Corporation (the “Company”);

2.  Based on my knowledge,  this  report  does  not  contain  any untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  or  omit  to  state  a  material  fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3.  Based on my knowledge,  the  financial  statements,  and other  financial  information  included in  this  report,  fairly  present  in  all  material  respects  the  financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and the internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
we have:

a)  Designed  such  disclosure  controls  and  procedures,  or  caused  such  disclosure  controls  and  procedures  to  be  designed  under  our  supervision,  to  ensure  that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)  Evaluated  the  effectiveness  of  the  registrant's  disclosure  controls  and  procedures  and  presented  in  this  report  our  conclusions  about  the  effectiveness  of  the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s  fourth fiscal  quarter in the case of an annual report)  that has materially affected,  or is reasonably likely to materially effect,  the registrant’s  internal
control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a)  All  significant  deficiencies  and  material  weaknesses  in  the  design  or  operation  of  internal  control  over  financial  reporting  which  are  reasonably  likely  to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

Date:     May 9, 2017    By: /s/ Olivier Leonetti    
Olivier Leonetti
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Zebra Technologies Corporation (the “Company”) on Form 10-Q for the period that ended April 1, 2017, as filed with the
Securities and Exchange Commission on the date hereof, I, Anders Gustafsson, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date:    May 9, 2017    By: /s/ Anders Gustafsson    
Anders Gustafsson
Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Zebra Technologies Corporation (the “Company”) on Form 10-Q for the period that ended April 1, 2017, as filed with the
Securities and Exchange Commission on the date hereof, I, Olivier Leonetti, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date:    May 9, 2017    By: /s/ Olivier Leonetti    
Olivier Leonetti
Chief Financial Officer


