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Re:  Symantec Corporation
. .Incoming letter dated May 11, 2010

Dear Mr. Hughes:

This is in response to your letter dated May 11, 2010 concerning the shareholder
proposal submitted to Symantec by Kenneth Steiner. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or -
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent :

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

e - John Chevedden

- ™ FISMA & OMB Memorandum M-07-16 ***



June 3, 2010

Response of the Office of Chief Counsel
Divisiox_l of Corporation Finance

Re:  Symantec Corporation
Incoming letter dated May 11, 2010

The proposal requests that the company adopt a bylaw specifying that the election
of directors shall be decided by a majority of the votes cast, with a plurality vote standard
used in those director elections in which the number of nominees exceeds the number of
directors to be elected.

There appears to be some basis for your view that Symantec may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that Symantec’s amended bylaws compare favorably with the guidelines of the
proposal and that Symantec has, therefore, substantially implemented the proposal.
Accordingly, we will not recommend enforcement action to the Commission if
Symantec omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Michael J. Reedich
“Special Counsel



| ]  DIVISION OF CORPORATION FINANCE o
- [NFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240). 142-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
- recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company -
. in support of its intention to exclude the proposals from the Compariy’s proxy materials, as well

as any information furnished by the proponent or the proponent’s representative.

" of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s rio-action responses to

- Rule 142-8(j) submissions reflect only informal views. The determinations reached in these no-

action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court suchasa U.S. District Court can decide whether a company is obligated

material.



FENWICK & WEST LLP

555 CALIFORNIA STREET, 12TH FLOOR SAN FRANCISCO, CA 94104
TEL. 415.875.2300 FAX 415.281.1350 WWW.FERWICK.COM

May 11, 2010

U.8. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549-

N\

Re: Omission of Stockholder Proposal submitted by Kenneth Steiner
Ladies and Gentlemen:

We are writing on behalf of our client Symantec Corporation, a Delaware corporation
(“Symantec”), to inform you that Symantec intends to omit from its 2010 proxy card and other
proxy materials (2010 Proxy Materials”) for Symantec’s 2010 annual meeting of stockholders
(“2010 Annual Meeting”) a stockholder proposal (the “Proposal”) and statements in support
thereof received from Kenneth Steiner, who has appointed John Chevedden to act on his behalf
(the “Proponent”).

On behalf of Symantec, pursuant to Rule 14a-8(3) under the Securities Exchange Act of
1934, as amended, we have filed this letter with the Securities and Exchange Commission (the
“Commission™) no later than eighty (80) calendar days before Symantec intends to file its 2010
Proxy Materials with the Commission; six additional copies of this letter and the attachments are
enclosed; and we are simultaneously providing a copy of this letter and the attachments to the
‘Froponent.

We respectfully request confirmation that the staff (the “Staff”) of the Commission will not
recommend enforcement action if, for the reason stated below, Symantec excludes the Proposal
from its 2010 Proxy Materials to be distributed to Symantec’s stockholders in connection with its
2010 Annual Meeting. ‘

The Proposal
The Proposal states: -

“Resolved: Directors to be Elected by Majority Vote Bylaw. Shareholders
request that our company adopt a bylaw specifying that the election of our
directors shall be decided by a majority of the votes cast, with a plurality vote-
standard used in those director elections in which the number of nominees exceeds
the number of directors to be elected.” '
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The Proposal, the accompanying supporting statements, along with copies of all relevant
correspondence between Symantec and the Proponent are attached to this letter as Attachment A.

Reason for Excluding the Proposal

We believe that the Proposal may be excluded from Symantec’s 2010 Proxy Materials
under Rule 14a-8(i)(10), because the Proposal has been substantially implemented by Symantec,
and is, therefore, moot. '

Discussion

Symantec may omit the Proposal from its 2010 Proxy Materials because it has been
substantially implemented by Symantec and is, therefore, moot.

Rule 14a-8(i)(10) provides that a company may exclude a stockholder proposal if “the
company has already substantially implemented the proposal,” thereby rendering it moot.

Under the standard expressed by the Commission in Exchange Act Release No. 34-12598
(July 7, 1976), the exclusion provided for in Rule 14a-8(i)(10) “is designed to avoid the possibility
of [stockholders] having to-consider matters which have already been favorably acted upon by the
management.” The Staff has previously noted that “a determination that the company has
substantially implemented a stockholder proposal “depends upon whether [the company’s]
particular policies, practices and procedures compare favorably with the guidelines of the
proposal.” Texaco, Inc. (March 28, 1991). See also Wal-Mart Stores, Inc. (March 30, 2010). In
the case of proposed amendments to a company’s charter documents, the Staff has consistently
permitted companies to exclude proposals under Rule 14a-8(i)(10) when the company has already
amended its charter documents in the manner suggested by the proposal. See, e.g., Honeywell.
International Inc. (Janvary 31, 2007); The Dow Chemical Co. (March 2, 2006 and March 3, 2008);
Southwest Airlines Co. (February 10, 2005); Sprint Corp. (January 18, 2005). In addition, where
companies have implemented the essential objectives of the proposal or have had policies,
standards and procedures concerning the subject matter of the proposal already in place, the Staff
has consistently found that the proposal had been substantially implemented and could be
excluded under Rule 14a-8(1)(10). See, e.g., The Dow Chemical Company (March 3, 2008)
{permitting exclusion of a proposal requesting the adoption of a bylaw specifying that the election
of the board of directors be decided by majority vote where the company adopted an amendment to
its bylaws to provide for majority voting in the uncontested election of directors); American
International Group, Inc. (March 12, 2008) (permitting exclusion of a proposal requesting the
adoption of a bylaw specifying that the election of the board of directors be decided by majority
vote where the company had agreed to amend its bylaws to provide for majority voting prior to the
distribution of proxy materials to stockholders); Borders Group Inc. (March 11; 2008) (concurring
that a proposal requesting “no restriction on the shareholder right to call a meeting” was
substantially implemented by a bylaw allowing 25% of shares entitled to vote to call a special
meeting).

On May 4, 2010, the Board of Directors of Symantec approved an amendment to Article I1,
Section 2.1 of the Company’s bylaws to provide that the directors are elected by a majority of the
votes cast, except in the case of an election for directors in which there are one or more stockholder
nominees, in which case a plurality standard shall govern (the “Company Amendment™). The
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Company Amendment was disclosed publicly in a Current Report on Form 8-K filed with the
Comumission on May 4, 2010 in the form attached to this letter as Attachment B. In addition, the
Proponent was made aware of the Company Amendment.

Applying the standards noted above, the Company Amendment compares favorably to the
guidelines set forth in the Proposal in that both the Company Amendment and the Proposal require
a majority vote in typical elections of directors (i.e., uncontested elections of directors). The
Proposal merely requests that Symantec “adopt a bylaw specifying that the election of our directors
shall be decided by a majority of vote cast, with a plurality vote standard used in those director
elections in which the number of nominees exceeds the number of directors to be elected.” As
noted above, Symantec has adopted a bylaw which has substantially the same effect as the bylaw
requested in the Proposal.. In addition, the Company Amendment implements the essential
objectives of the Proposal (i.e., “provide[s] [stotkholders] a meaningful role in director
electionsl,]...establish[es] a challenging vote standard for board nominees and.improve[s] the
performance of individual directors and the entire board”) in practically the same manner as the
Proposal would implement them. As such, we respectfully submit that the slight differences
between the Company Amendment and the Proposal related to the circumistances under which a
plurality vote applies should not impact the analysis, given the views of the Commission and the
Staff.

For the foregoing reasons, we believe that Symantec has substantially implemented the
proposal, rendering it moot, and that Symantec may therefore exclude the Proposal from its Proxy
Materials pursuant to Rule 14a-8(1)(10).

Conclusion

Based upon the foregoing analysis, we request your confirmation that the Staff will not
recommend any enforcement action to the Commission if Symantec excludes the Proposal from
Symantec’s 2010 Proxy Materials for its 2010 Annual Meeting. Should the Staff disagree with our
conclusions regarding the omission of the Proposal, or should the Staff have questions or desire
any additional information in support of our position, we would appreciate an opportunity to confer
with the Staff concerning these matters prior to the issuance of its Rule 14a-8(j) response. In this
case, please contact me by telephone at (415) 875-2479 or by facsimile at (415) 281-1350. In
addition to the six copies of this letter required pursuant to Rule 142a-8(j), we have included an
extra copy. If you would kindly acknowledge receipt of this letier and the enclosures by date-
stamping the extra copy and returning it to me in the self‘addressed stamped envelope, I wouId
appreciate it.

Sincerely,

Lt
illiam L. Hugh

Enclosures
ce: Scott Taylor, Symantec Corporation
John Chevedden

Kenneth Steiner
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The Proposal and Relevant Correspondence



Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

Rule 14a-8 Proponent since 1995

Mr. John W. Thompson
Chairman of the Board
Symantec Corp. (SYMC)
20330 Stevens Creek Blvd.
Cupertino, CA 95014

Dear Mr. Thompson,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. Iintend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until afier the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming -
sharcholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

at:

*** FISMA & OMB Memorandum M-07-16 ***
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal

promptly by email to olmsted7p (at) ea.nhlmk net
ate

Kenn&h Stemer

cc: Scoit C. Taylor <Scott_Taylor@symantec.com>
Corporate Secretary '
(408) 517-8000

(408) 252-4694



[SYMC: Rule 14a-8 Proposal, April 13, 2010]

3 [Number to be assigned by the company] ~ Directors to be Elected by Majority Vote
Resolved: Directors to be Elected by Majority Vote Bylaw. Shareholders request that our
company adopt a bylaw specifying that the election of our directors shall be decided by a majority
of the votes cast, with a plurality vote standard used in those director elections in which the
number of nominees exceeds the number of directors to be elected. The Securities and Exchange
Commission said there is a substantive distinction between a bylaw and a policy.

In order to provide sharcholders a meaningful role in director elections, our company’s director
election vote standard should be changed to a majority vote standard. A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected. The
standard is particularly well-suited for the vast majority of director elections in which only board
nominated candidates are on the ballot. A majority vote standard in board elections would
establish a challenging vote standard for board nominees and improve the performance of
individual directors and the entire board. A

The Coungcil of Institutional Investors www.cii.org, whose members had $3 trillion invested,
recommended adoption of this proposal topic. The Council sent letters asking the 1,500 largest
U.S. companies to comply with the Council's policy and adopt this topic. Leading proxy advisory
firms also recommended voting in favor of this propesal topic.

The merits of this Directors to be Elected by Majority Vote proposal should also be considered in
the context of the need for improvements in our corpany’s 2010 reported corporate governance
status: :

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
said executive pay is an area of concern. Qur company’s Executive Annual Incentive Plan under
the Senior Executive Incentive Plan (SEIP) is “pay-for-underperformance.” It also paid an
additional 70% of the target amount for only 15% above the goal. Our company provides too
many incentives for retention and too little based on actual company performance, especially in
the long-term.

The granting of stock options had been very beneficial to John Thompson, who retired as CEO in
2009. Mr. Thompson realized more than $12 million from the exercise of 950,000 options, with
more than seven million exercisable options remaining. Our former CEO was remaining with our
company as a non-executive Chairman.

We had no shareholder right to vote on executive pay, elect directors through a majority-vote, to
use cumulative voting or a right to call a special shareholder meeting by 10% of sharehoders.

‘Mr. Miller (our Lead Director no less and serving on two of our key board committees) was
designated a “Flagged [Problem] Director” due to his involvement with the board of Federal-
Mogul Corporation, which filed for Chapter 11 Bankmptcy. Mr. Miller had 16-years director
tenure — Independence concern and received two-times as many withheld votes as any other
director.

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal: Directors to be Elected by Majority Vote — Yes on 3. [Number to be
assigned by the company]



Notes:
Kenneth Steiner, *** FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, inchuding beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original

~ submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials. .
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered,
« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or ‘ )
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email. isma & oMB Memorandum M-07-16 **

-



3 symantec.

April 16, 2010

~

VIA FEDERAL EXPRESS — SIGNATURE REQUIRED

Mr. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

Re:  Stockholder Proposal Regarding “Directors to be Elected by Majority Vote”

Dear Mr, Chevedden:

I am writing to acknowledge receipt of the letter submitted on behalf of Kenncth Steiner dated
April 3, 2010, which was received by Symantec Corporation (“Symantec™) on April 13, 2010,
submitting a stockholder proposal entitled “Directors to be Elecied by Majority Vote” (the
“Proposal”y that Mr. Steiner intends to bring before the next annual meeting of stockholders of

* Symantec. Pursuant to the instructions in the cover letter accompanying the Proposal, we arc
directing correspondence regarding the Proposal to your attention. We are writing to inform you
of certain deficiencies under Rule 14a-8 of the Securities and Exchange Act of 1934, as amended
(the “Exchange Acf”) regarding the Proposal.

Rule 14a-8(b) under the Exchange Act provides that in order to be eligible to submit a proposal,
M. Steiner must have continuously held at least $2,000 in market value, or 1%, of Symantec’s
securities entitled to be voted on the Proposal at the annual meeting of stockholders for at least
one year by the date the Proposal is submitted. Uptn a review of Symantec’s stock records,
however, Mr. Steiner’s name does not appear as an owner of record of common stock of
Symantec. Additionally, we have riot received separate evidence of ownership as provided for
under Rule 14a-8(b). As such, we cannot independently verify that Mr. Steiner has satisfied the
ownership requirements as set forth under Rule 14a-8(b). For your convenience, attached hereto
as Attachment A is a copy of Rule 14a-8 under the Exchange Act, which describes in Question 2
the eligibility and procedural requirements for submitting a proposal and how Mr. Steiner can
demonstrate to Symantec his eligibility to submit & proposal.

In order to prove eligibility to Symantec, Mr. Steiner must provide Symantec’s Corporate
Secretary with a written statement from the record holder of Mr. Steiner’s shares (usually a
broker or bank) verifying that, at the time Mr. Steiner submitted the Proposal (April 13, 2010),
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he continuously held at least $2,000 in market value of Symantec shares for at least one year.
(While Rule 14a-8(b)(i1) provides another method of proof of eligibility, it does not appear that
Mr. Steiner has filed the requisite forin(s) or schedule(s) to permit the use of such method.)

In addition, Rule 14a-8(d) under the Exchange Act provides that a stockholder proposal, together
with any accompanying supporting statement, may not exceed a total of five hundred words.

The Proposal, including the supporting statement, exceeds five hundred words. To remedy this
procedural deficiency, the Proposal must be revised so that it, along with the supporting
statement, docs not exceed five hundred words, and then resubmitted to Symantec’s Corporate
Secretary,

If these deficiencies are not cured, then Symantec does not intend to include the Proposal in its
proxy materials for its 2010 annual meeting of stockholders. Please note that if Mr. Steiner
intends to seck inclusion of the Proposal in Symantec’s proxy materials for its 2010 annual
meeeting of stockholders, then pursuant to Rule 14a-8(f), you have 14 calendar days after receipt
of this letter in which to deliver to Symantec a response addressing these deficiencies. Pledse
send the written statement and revised Proposal and supporting statement to the Corporate
Secretary at Symantec, 350 Ellis Street, Mountain View, CA 94043, Your response(s) must be
postmarked, or transmitted electronically, within the 14-day period. Please note that this request
does not limit Symantec’s rights to challenge the Proposal as improperly submitted, inaccurate,
or illegal on other grounds.

Very truly yours,

s

Lo -
NS R A A A

Scott C. Taylet

Executive Vice President, General Counsel and
Seeretary

Symantec Corporation

Enclosure - . R
ce: Mr. Kenneth Steiner :
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Attachment A

Rule 14a-8 ~ Shareholder Proposals

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annval or
special meeting of sharcholders. In summary, in order to have your shareholder proposal
included on a company's proxy card, and included along with any supporting statement in its
proxy statement, you must be cligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structured this section in a question-and- answer format so that it
is easier to understand. The references to "you" are to a shareholder seeking to submit the

proposal.

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend
to present at a meeting of the company's shareholders. Your proposal should state as
clearly as possible the course of action that you believe the company should follow, If
your proposal is placed on the company's proxy card, the company must also provide in
the form of proxy means for shareholders to specify by boxes a choice between approval
or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as used in
this section refers both to your proposal, and to your corresponding statement in support
of your proposal (if any). '

b. Question 2: Who is eligible to submit a proposal, and how do 1 demonstrate to the
company that I am eligible?

1.

In order to be cligible to submit a proposal, you must have continuously held at
least $2,000 in market value, or 1%, of the company's securities entitled to be
voted on the proposal at the meeting for at least one year by the date you submit
the proposal. You must continue to hold those securities through the date of the
meeting.

If you are the registered holder of your securities, which means that your name
appears in the company's records as a sharcholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a
written statement that you intend to continue to hold the securities through the
date of the meeting of sharcholders. However, if like many shareholders you are
not a registered holder, the company likely does not know that you are a
sharcholder, or how many shares you own. In this case, at the time you submit
your proposal, you must prove your eligibility to the company in one of two
ways:

i.  The first way is to submit to the company a written statement from the
"record” holder of your securities (usually a broker or bank) verifying that,
at the time you submitted your proposal, you continuously held the

. securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securities through the
date of the meeting of shareholders; or
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ii.  The second way to prove ownership applies only if you have filed a
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form §, or
amendments to those documnents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-year
eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

A. A copy of the schedule and/or form, and any subsequent

f amendments rcporting a change in your ownership level;

B. Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the
statement; and

C. Your written statement that you intend to continue ownership of
the shares through the date of the company's annual or special
meeting.

¢. Question 3: How many proposals may I submit: Each shareholder may submit no more
than one proposal to a company for a particular shareholders’ meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

e. Question 5: What is the deadline for submnitting a proposal?

1. If you arc submitting your proposal for the company’s annual meeting, you can in
most cases find the deadline in last year's proxy statement. However, if the
company did not hold an annual meeting last year, or has changed the date of its
meeting for this year more than 30 days from last year's meeting, you can usually
find the deadline in one of the company’s quarterly reports on Form 10-Q or 10-
QSB, or in shareholder reports of investment compaunies under Rule 30d-1 of the
Investment Company Act of 1940. In order to-avoid controversy, shareholders
should submit their proposals by means, including electronic means, that permit
them to prove the date of delivery.

2. The deadlinc is calculated in the following manner if the proposal is submitted for
a regularly scheduled annual meeting. The proposal must be received at the
company's principal executive offices not less than 120 calendar days before the
date of the company’s proxy statement released o sharcholders in connection with
the previous year's annual meeting. However, if the company did not hold an

“annual meeting the previous year, or if the date of this year's annual meeting has
been changed by more than 30 days from the date of the previous year’s meeting,
then the deadline is a reasonable time before the company begins to print and send
its proxy materials.

3. If you are submitting your pxoposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable tiine before the
company begins to print and send its proxy materials.

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this Rulc 14a-87

12290/00500/00C5/22266163



L

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any

. procedural or cligibility deficiencies, as well as of the time frame for your

response. Your response musi be postmarked, or transmitted electronically, no
later than 14 days from the date you received the company’s notification. A
company need not provide you such notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company's
properly determined deadline. If the company intends to exclude the proposal, it
will later have to make a submission under Rule 14a-8 and provide you with a
copy under Question 10 below, Rule 14a-8(3).

If you fail in your promise to hold the required number of securities through the
datc of the meeting of sharcholders, then the company will be permitted to
exclude all of your proposals from its proxy materials for any meeting held in the
following two calendar years.

g. Question 7: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded? Except as otherwise noted, the burden is on the company to
demonstrate that it is entitled to exclude a proposal.

h. Question 8: Must 1 appear personally at the shareholders’ meeting to present the
proposal?

1.

Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether
you atlend the meeting yourself or send a qualified representative to the meeting
in your place, you should make sure that you, or your representative, follow the
proper state law procedmcs for attending the meeting and/or presenting your
proposal.

If the company holds its shareholder meeting in whole or in part via electronic
media, and the company permits you or your representative to present your
proposal via such media, then you may appear through electromc media rather
than traveling to the meeting to appear in person.

If you or your qualified representative fail to appear and present.the proposal,
without good cause, the company: will be permitted to exclude all of your
proposals from its proxy materials for any meetings held in the following two
calendar years.

i. Question 9: If I have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal?

1.
2.

3.

Improper under state law: If the proposal is not a proper subjcct for action by
shareholders under the laws of the jurisdiction of the company's organization;
Violation of law: If the proposal would, if 1mplemented cause the company 1o
violate any state, federal, or foreign law to which it is subject; B

Violation of proxy rules: If the proposal or supporting statement is contrary to any
of the Commission's proxy rules, including Rule 14a-9, which prohibits materially
false or misleading statements in proxy soliciting materials;
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9.

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which is not
shared by the other shareholders at large; ,

Relevance: If the proposal relates to operations which account for less than 5
percent of the company's total asscts at the end of its most recent fiscal year, and
for less than S percent of its net earnings and gross sales for its most recent fiscal
year, and is not otherwise significantly related to the company's business;
Absence of power/authority: If the company would lack the power or authority to
implement the proposal;

Management functions: If the proposal deals with a matter relating to the
company's ordinary business aperations;

Relates to election: If the proposal relates to an election for membership on the
company's board of directors or analogous governing body or a procedure for
such nomination or election;

Conflicts with company's proposal: If the proposal divectly conflicts with one of
the company's own proposals to be submitted to shareholders at the samc meeting.

10. Substantially impleniented: If the company has already substantially implemented

11,

12

13.

the proposal;
Duplication: If the proposal substantially duplicates another proposal prevmusly
submitted to the company by another proponent that will be included in the
company's proxy matetials for the same meeting;
Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the
company's proxy materials within the preceding 5 calendar years, a company may
exclude it from its proxy materials for atry meeting held within 3 calendar years of
the last time it was included if the proposal received:
i, Less than 3% of the vote if proposed once thhm the prccedmg 5 calendar
years;
iil.  Less than 6% of the vote on its last submission to sharcholders if proposed
twice previously within the preceding 5 calendar years; or
iii.  Less than 10% of the vote on its last submission to sharcholders if -
proposed three times or more previously within the preceding 5 calendar
years; and
Specific amount of dividends: If the proposal relates to-specific amounts of cash
or stock dividends. -

j. Question 10: What procedures must the company follow if it intendﬂo exclude my
proposal?

1.

If the company intends to exclude a proposal from its proxy matenals, it must file
its reasons with the Commission no later than 80 calendar days before it files its
definitive proxy statement and form of proxy with the Commission. The company
must simultaneously provide you with a copy of its submission. The Commission
staff may permit the company to make its submission later than 80 days before the
company files its definitive proxy statement and form of proxy, if the company
demonstrates good cause for missing the deadline.
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2. The company must file six paper copies of the following:
i.  The proposal;

il.  Anexplanation of why the company believes that it may exclude the
proposal, which should, if possible, refer to the most recent applicable
authority, such as prior Division letters issued under the rule; and

iii. A supporting opinion of counsel when such reasons are based on matiers
of state or foreign law.

k. Question 11: May I submit my own statement to the Commission responding to the
company's arguments?

Yes, you may submit a response, butit is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes
its submission. This way, the Commission staff will have time to consider fully your
submission before it issues its response. You should submit six paper copies of your
response.

1. Question 12: If the company includes my shareholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?

1. The company's proxy statement must include your name and address, as well as
the number of the company's voting securities that you hold. However, instead of
providing that information, the company may instead include a statement that it
will provide the information to shareholders promptly upon receiving an oral or
writicn request.

2. The company is not responsible for the contents of your proposal or supporting
statement.

m. Question [3: What can [ do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and 1 disagrec with some
of its statements?

1. The company may elect to include in its proxy statement reasons why it belicves
shareholders should vote against your proposal. The company is allowed to make
arguments reflecting its own point of view, just as you may express your own
point of view in your proposal’s supporting statcment.

2. However, if you believe that the company’s opposition-to your proposal contains
materially false or misleading statements that may violate our anti- fraud rule,
Rule 14a-9, you should promptly send to the Commission staff and the company a
letter explaining the reasons for your view, along with a copy of the company’s
statements opposing your proposal. To the extent possible, your letter should
include specific factual information demonstrating the inaceuracy of the
company's claims. Tiine permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Coifimission staff.

3. We require the company to send you a copy of its statements opposing your
proposal before it sends its proxy materials, so that you may bring to our attention
any materially false or misleading statements, under the following timeframes:

12290/00500/DOCS/22266§677
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If our no-action response requires that you make revisions to your
proposal or supporting statement as a condition to requiring the company
to include it in its proxy materials, then the company must provide you
with a copy of its opposition statements no later than 5 calendar days after
the company receives a copy of your revised proposal; or

In all other cases, the company must provide you with a copy of its
opposition statements no later than 30 calendar days before its files
definitive copies of its proxy statement and form of proxy under Rule 14a-
6.

12290/00500/D0OCS/2226616 8



Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

Rule 14a-8 Proponent since 1995

Mr. John W. Thompson APRIL IL,3010 UPDATE
Chairman of the Board :

Symantec Corp. (SYMC)
20330 Stevens Creek Blvd.
Cupertino, CA 95014

Dear Mr. Thompson,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication, This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

at;
*** FISMA & OMB Memorandum M-07-16 ***

to facilitate prompt and verifiable communications. Please 1dent1fy thls proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email 48 Fisma & OMB Memorandum M-07-16 ***

Date

ce: Scott C. Taylor <Scott_Taylor@symantec.com>
Corporate Secretary

{408) 517-8000

(408) 252-4694

™. LSU-5271+07846%



[SYMC: Rule 14a-8 Proposal, April 13, 2010, April 16, 2010 update at company request]

3 [Number to be assigned by the company] ~ Directors to be Elected by Majority Vote
Resolved: Directors to be Elected by Majority Vote Bylaw. Shareholders request that our
company adopt a bylaw specifying that the election of our directors shall be decided by a majority
of the votes cast, with a plurality vote standard used in those director elections in which the
number of nominees exceeds the number of directors to be elected.

In order to provide shareholders a meaningful role in director elections, our company’s director
clection vote standard should be changed to a majority votc standard. A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected. The
standard is particularly well-suited for the vast majority of director clections in which only board
nominated candidates are on the ballot. A majority vote standard in board elections would
establish a challenging vote standard for board nominees and improve the performance of
individual directors and the entire board. \

The Council of Institutional Investors www.cii.org, whose members had $3 trillion invesicd,
recommended adoption of this proposal topic. The Council sent letters asking the 1,500 largest
U.S. companies to comply with the Council's policy and adopt this topic. Leading proxy advisory
firms also recommended voting in favor of this proposal topic.

The merits of this Directors to be Elected by Majority Vote proposal should also be considered in
the context of the need for improvements in our company’s 2010 reported corporate governance
status:

‘The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
said executive pay is of concern. Our company’s Executive Annual Incentive Plan under the
Senior Executive Incentive Plan (SEIP) is “pay-for-underperformance.” SEIP also paid an
additional 70% of the target amount for only 15% above the goal. Our company provided too
many incentives for retention and too little based on actual company performance, especially in
the long-term. :

Stock option pay had been very beneficial to John Thompson, who retired as CEO in 2009, Mr.
Thompson realized more than $12 million from exercising 950,000 options, with morc than seven
million exercisable options remaining. Qur former CEO remained with our company as a non-
executive Chairman.

We had no shareholder right to vote on executive pay, elect directors through a majority-vote, usc
cumulative voting or have a right to call a special shareholder meeting by 10% of shareholders.

Mr. Miller (our Lead Director no léss and on two key board committees) was designated a
“Flagged [Problem] Director” due to his involvement with the Federal-Mogul board, which filed
for Chapter 11 Bankruptcy. Mr. Miller had 16-years long-tenure — Independence concern and
received two-times as many withheld votes as any other director.

The above concerns show there is need for impvrovement. Please encourage our board to respond
positively to this proposal: Directors to be Elected by Majority Vote — Yes on 3. [Number to be
assigned by the company]

-t



Notes: :
Kenneth Steiner, * FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

The Securities and Exchange Commission said there is a substantive distinction between a bylaw
and a policy.

The above format is requested for publication without re-editing, rc-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requastcd that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readabihty of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there 1s any typographical question.

Please note that the title of the proposal is part of the proposal In the interest of clarity and to
avoid confusion the title of this and each other ballot item xs requested to be consistent throughout
all the proxy materials.

"This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
comparies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances: )
- the company objects to factual assertions because they are not supported;
+ the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in 2 manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun chrosystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email risma & oMB Memorandum M-07-16-+
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To whom it may concern: N
Asintroducing broker for the account of Htnpette S‘éfmz/
scconnt dibiiRKA & OMB Memorandum M-07-1&éft} with National Financial Services Corp.
ascz)dim.DJFDLzmthkm hegeby certifies that as of the date of this cartification
rs124__is and has been the beneficial ownerof 370 O

-shares of S maprel Coel _; having held st Jeast twp thousand dollars
worth of the above mentioned security since the following date: 34/ 44£ _, also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the compeny.
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From: Greg King (Legal) [Greg.King@symantec.com]

Sent: Monday, April 19, 2010 5:09 PM

To: *** FISMA & OMB Memorandum M-07-16 ***

Ce: Simona Katcher; Scott Taylor {Legal)
Subject: RE: Rule 14a-8 Proposal (SYMC)
Importance: Hfgh

Dear Mr. Chevedden:

Thank you for your continued support of our company and your revised stockholder proposal received on April
16,2010. We feel that we currently have a strong and effective corporate structure that protects the interests.,
of our stockholders. We are committed to strong corporate governance practices, which is reflected by our
strong corporate governance ratings. For example, according to RiskMetrics Group’s Corporate Governance
Quotient ranking, as of July 1, 2009, Symantec outperformed 92.2% of the companies in the S&P 500 and
99.1% of the companies in the Software & Services group. Our current corporate governance practices
include: : -

+ - Chairman and CEO positions are separate

» the Board has a Lead Independent Director

+ we do not have a “poison pill” in place

+ we have a declassified Board, meaning that the full Board is elected annually
» 9 of'the 11 members of the Board are independent directors

» simple majority vote requirement to amend Charter or Bylaws, and to approve transactions

Based on our strong corporate governance practices and ratings, we request that you consider withdrawing your
stockholder proposal regarding majority voting.

Please be advised that we are continuously looking at ways to improve our corporate governance practices,
including adopting a majority vote standard for the election of our board members. Please do not hesitate to
contact us if you would like to discuss some ideas and/or concerns you may have regarding our practices.

Sincerely, . .
Gregory King ' - :

cc: Kenneth Steiner -

Gregory M. King
Senior Director, Corporate Law

Symantec Corporation

www.symantec.com

Office: (650) 527-5050

Mobile: (650) 743-8767

Fax: (650) 429-5249 (New)
Email: greg king@symantec.com




From: *** FISMA & OMB Memorandum M-07-16 ***
-To: Greg King {Legal)

Sent; Wed Apr 21 18:22:14 2010

Subject: Rule 14a-8 Proposal (SYMC)

Mr. King — No thank you regarding the request to withdraw the proposal unilaterally.
Sincerely,

John Chevedden

cc: Kenneth Steiner



Lynette Pearson

From: Simona Katcher [Simona_Katcher@symantec.com]
Sent: Tuesday, May 04, 2010 6:04 PM

To: *** FISMA & OMB Memorandum M-07-16 ***

Subject: RE: Rule 14a-8 Proposal (SYMC)

Attachments: SYMC Bylaws {05.04.10).pdf

Good evening, Mr. Chevedden.

Pursuant to our telephone conversation last week, attached please find a copy of the amended and restated Bylaws of
Symantec Corporation, which were approved by Symantec’s Board of Directors at its meeting earlier today. The Bylaws
were amended to provide that the directors are elected by a majority of the votes cast - please see Article Il, Section 2.1
of the Bylaws. 3
. .
Please do not hesitate to contact me should you have any questions or would like to discuss. Thank you in advance for
your time and consideration of withdrawing Mr. Steiner’s stockholder proposal “Directors to be Elected by Majority
Vote”.

Kind regards,
Simona

Simona B. Katcher
Corporate Counsel
Symantec Corporation
www.symantec.com

Office: (650) 527-5098
Mobile: (415) 279-1234
simona katcher@symantec.com

’ symantec.

Cartiiew e n o mratied wa by,

This message (including any attachments) is intended only-for the use of the individual or entity lo which it is addressed and may contain information that is non-
public, proprietary, privileged, confidential, and exempt from disclosure under applicable law or may constitute as attomey work product. if you are not the intendec
recipient, you-are hereby notified that any use, dissemination, distribution, or copying of this communication fs strictly prohibited. If you have received this
communication in error, notify us Immediately by telephone and (i) destroy this message ¥ a facsimile or (i) delete this message immediately if this is an electronic
communication. Thank you. . R

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Friday, April 16, 2010 8:36 PM

To: Scott Taylor (Legal)

Cc: Greg King (Legal); Simona Katcher -
Subject: Rule 14a-8 Proposal (SYMC)

Mr. Taylor

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden



cc: Kenneth Steiner



BYLAWS OF
SYMANTEC CORPORATION
(A DELAWARE CORPORATION)
(as amended and restated on May 4, 2010)

ARTICLE L
STOCKHOLDERS

Section 1.1. Annual Meetings. An annual mceting of stockholders shali be held for the clection
o{ dircctors at such date, time and place, either within or without the State of Delaware, as the Board of
Directors shall cach year fix. Any other proper business may be transacted at the annual meeting.

Section 1.2. Special Meetings. )

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

(b  Special meetings of the stockholders of the Carporation shall be called by the Board of
Dircctors upon written request to the Secretary of the Corporation of one or more stockholders
representing in the aggregate not less than twenty five percent (25%) of the outstanding shares entitled to
votc on the matter or matters to be brought before the proposed special meeting. A request to the
Sccretary of the Corporation shall be signed by cach stockholder, or a duly authorized agent of such
stockholder, requesting the special mecting and shall be accompanied by a notice setting forth the
information required by subparagraph (a)(ii) of Section 1.12 of this Article as to the business proposed to
be conducted and any nominations proposed to be presented at such special meeting and as to the
stockholder(s) proposing such business or nominations, and by a representation by the stockholder(s) that
within five (5) busincss days after the record date for any such special meeting it will provide such
information as of the record date for such special meeting. A special meeting requested by stockholders
shall be held at such date, time and place within or without the State of Delaware as may be fixed by the
Board of Directors; provided, however, that the datc of any such special meeting shall not be more than
ninety (90) days aficr the request to call the special meeting is received by the Secretary of the
Corporation. Notwithstanding the forcgoing, a special meeting requested by stockholders shall not be held
if cither (a) the Board of Dircctors has called or cails for an annual mecting of stockholders to be held
within ninety (90) days after the Secretary of the Corporation receives the request for the special meeting
and the Board of Directors determines in good faith that the business of such annual meeting includes
(among any other matters properly brought before the annual meeting) the business specified in the
request or (b) an annual or special meeting that included the business specified in the request (as
determined in good faith by the Board of Directors) was held not more than ninety (90) days before the
request to call the special meeting was received by the Segretary of the Corporation. A stockholder may
revoke a request for a special meeting at any time by written revocation delivered to the Secretary of the
Corporation, and if such revoking stockholder had joined with other stockholders to submit the request
for a special meeting pursuant to this subparagraph (b), and if the remaining unrevoked requests from
stockholders joining in such request represent less than the requisite number of shares entitling the
stockholders to request the calling of a special meeting, the Board of Directors, in its discretion, may
refrain from calling the special mecting or cancel the special meeting, as the case may be. Business
transacted at a special meeting requested by stockholders shall be limited to the purposc(s) stated in the
request for mecting, provided, however, that the Board of Directors shall have the authority in its
discretion to submit additional matters to the stockholders, and to cause other business to be transacted, at
any special meeting requested by stockholders.



\

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

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

Section 1.4, Adjournments. Any meeting of stockholders may adjourn from time to time to

" reconvene at the same or another place, and notice need not'be given of any such adjourned meeting if the
time, date and place thereof are announced at the meeting at which the adjournment:is taken; provided,
however, that if the adjournment is for more than thirty days, or if after the adjournment a new record
date is fixcd for:the adjourned mecting, a notice of the adjourned meeting shall be given fo cach
stocicholder of record entitled to vote at the meeting, At the adjourned mecting the Corporation may
transact any business that might have been transacted at the original meeting.

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

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

Section 1.7. Voting; Proxics. Unless othcrwise provided by law or the Certificate of -
Incorporation, and subject to the provisions of Section 1.8 of these Bylaws, each stockholder shall be
cntitled to one vote for each share of stock held by such stockholder. Each stockholder entitled to vote at a
meeting of stockholders, or to express consent or dissent to corporate action in writing without a mecting,
may authorize another person or persons to act for such stockholder by proxy. If a vote is to be taken by



written ballot, each such ballot shall state the name of the stockholder or proxy voting and such other
information as the chairman of the meeting deems appropriate. At all meetings of stockholders for the
clection of dircctors, a plurality of the votes cast shall be sufficient to clect. All other elections or
questions, unless otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws,
shall be decided by the affirmative vote of the holders of a majority of the shares of stock entitled to votc
thereon that arc present in person or represented by proxy at the meeting.

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

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

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

In order that the corporation may determing the stockholders entitled Yo conseat to corporate
action in writing without a meeting, the Board of Dircctofs may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted by the Board of
Directors, and which date shall not be more than 10 days after the date upon which the resolution fixing
the record date is adopted by the Board of Dircctors. Any stockholder of record seeking to have the
stockholders authorize or take corporate action by written consent shall, by written notice to the
Sccretary, request the Board of Directors to fix a rccord date. The Board of Dircctors shall promptly, but
in all cvents within 10 days after the date on which such a request is received, adopt a resolution fixing
the record date. I no record date has been fixed by the Board of Dircctors within 10 days of the date on
which such a request is received, the record date for determining stockholders entitled to consent to
corporate action in writing without a2 meeting, when ne prior action by the Board of Directors is required
by applicablc law, shall be the first date on which a signed written consent setting forth the action taken or
proposed to be taken is delivered to the corporation by delivery to its registered office in the State of



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

- adopts the resolution taking such prior action.

Scetion 1.11. Inspectors of Elections.

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

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

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

(d) Dutics of Inspectors. At a meeting of stockholders, the inspectors of clection shall (i)
ascertain the number of shares outstanding and the voting power of each share, (ii) determine the shares
represented at a meeting and the validity of proxies and ballots, (iii) count all votes and ballots,

{(iv) determine and retain for a reasonable period of time a record of the disposition of any challenges
madc to-any detcrmination by the inspectors and (v) certify their determination of the number of shares
represented at the meeting and their count of all votes and ballots. The inspectors may appoint or rctain
other persons or entitics to assist the inspectors in the performance of the duties of the inspectors.

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

(f) Determinations. In determining the validity and counting of proxies and ballots, the
inspcctors shall be limited to an examination of the proxies, any envelopes submitted with those proxics,
any information provided in connection with proxies in accordance with Scction 212(c)(2) of the
Delaware General Corporation Law, the ballots and the regular books and records of the Corporation,
except that the inspectors may consider other reliable information for the limited purpose of reconciling
proxies and ballots submitted by or on behalf of banks, brokers, their nominces or similar persons that
represent more vetes than the holder of a proxy is authorized by the record owner to cast or more votes
than the stockholder holds of record, If the inspectors cansider other reliable information for the limited
purposc permitted herein, the inspectors at the time they make their certification of their determinations



pursuant to this Section 1.11 shall specify the precise information considercd by them; including the
person or persons from whom they obtained the information, when the information was obtained, the
means by which the information was obtained and the basis for the inspectors’ belief that such
information is accurate and reliable.

Section 1.12. Notice of Stockholder Business; Nominations.
(a} Annual Meeting of Stockholders.

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

(ii) For nominations or other business to be properly brought before an annual mecting by a
stockholder pursuant to clausc (C) of subparagraph (a)(i).of this Section 1.12, the stockholder must have
given timely notice thereof in writing to the Secretary of the Corporation and such other business must
otherwise be a proper matter for stockholder action. To be timely, a stockholder’s notice must be -
delivered to the Scerctary at the principal cxecutive offices of the Corporation not later than the close of
business on the sixticth (60th) day nor carlier than the close of business on the ninetieth (90th) day prior
to the first anniversary of the preceding year’s annual meeting; provided, however, that in the cvent that
the date of the annual mecting is more than thirty (30) days before or more than sixty (60) days after such
anniversary date, notice by the stockholder, to be timely, must be so delivered not carlier than the close of
busincss on the nincticth (90th) day prior to such annual meeting and not later than the close of busincss
on the later of the sixticth (60th) day prior to such annual mecting or the close of business on the tenth
(10th) day following the day on which public announcement of the datc of such meeting is first made by
the Corporation. Such stockholder’s notice shall set forth: (a) as to cach person whom the stockholder
praposes to neminate for election or reelection as a director all information relating to such person that is
required to be disclosed in solicitations of proxies for election of dircctors, or is otherwise required, in
cach case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), including such person’s written coasent to being named in the proxy statement as a
nominee and to serving as a director if elected; (b) as to any other business that the stockholder proposes
to bring before the mecting, a bricf description of the business desired to be brought before the meeting,
the reasons for conducting such business at the meeting and any material interest in such business of such
stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and (c) as to the
stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or
proposal is madc, (1) the name and address of such stockholder, as they appear on the Corporation’s
books, and of such beneficial owner and (2) the class and umber of shares of the Corporation that arc
owned beneficially and held of record by such stockholder and such beneficial owner.

(iii) Notwithstanding anything in the sccond sentence of subparagraph (a)(ii) of this Scction 1.12
to the contrary, in the event that the number of dircctors to be elected to the Board of Directors of the
Corporation is increased and there is no public announcement by the Corporation naming all of the
nominecs for director or specifying the size of the increased board of directors at least seventy (70) days
prior to the first anniversary of the preceding year’s annual meeting (or, if the annual mecting is held
more than thirty (30) days before or sixty (60) days afler such anniversary date, at least scventy (70) days
prior to such anpual meeting), a stockholder’s notice required by this Section 1.12 shall also be
considcred timely, but only with respect to nominees for any new positions created by such increase, if it
shall be delivered to the Secretary of the Corporation at the principal ¢xecutive office of the Corporation .



not later than the close of business on the tenth (10th) day following the day on which such public
announcerent is first made by the Corporation.

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special
meeting of stockholders as shall have been brought before the meeting pursuant to the Corporation’s
notice of such mecting. Nominations of persons for election to the Board of Directors may be madc at a
special meeting of stockholders at which directors are to be clected pursuant to the Corporation’s notice
of such mecting (i) by or at the direction of the Board of Directors or (ii) provided that the Board of
Dircctors has determined that directors shall be elected at such mecting, by any stockholder of the
Corporation who is a stockholder of record at the time of giving of notice of the special mesting, who
shall be entitled to vote at the meeting and who complies with the notice procedures set forth in this
Section 1.12. In the event the Corporation calls a special meeting of stockholders for the purpose of
clecting onc or more directors to the Board of Directors, any such stockholder may nominate a person or
persons (as the case may be), for clection to such position(s) as specified in the Corporation’s notice of
mecting, if the stockholder’s notice required by subparagraph (a)(ii) of this Section 1.12 shall be dclivered
to the Sccretary of the Corporation at the principal executive offices of the Corporation not earlier than
the ninetieth (90th) day prior to such special meeting and not later than the close of business on the later
* of the sixtieth (60th) day prior to such special meeting or the tenth (10th) day fol!owing the day on which
public annéuncement is first made of the date of the special meeting and of the nommees proposcd by the
Board of Directors to be elected at such meeting,

(c) General.

(1) Only such persons who are nominated in accordance with the procedurcs scit forth in this

Section 1,12 shall be cligible to serve as directors and only such business shall be conducted at a meeting
of stockholders as shall have been brought before the meeting in accordance with the procedures sct forth
in this Scction 1.12. Excépt as otherwise provided by law or these Bylaws, the chairman of the meeting
shall have the power and duty to determine whether a nomination or any business proposed to be brought
before the meeting was made or proposcd, as the casc may be, in accordance with the procedurcs set forth
in this Section 1.12 and, if any proposed nomination or business is not in compliance herewith, to declare
that such defective proposal or nomination shall be disregarded.

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

{ii1) Notwithstanding the foregoing provisions of this Section 1.12, a stockholder shall also
comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder
with respect to the matters set forth herein. Nothing in thi§ Section 1.12 shall be deemed to affect any
rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to -
Rule 14a-8 under the Exchange Act.

ARTICLE IX
BOARD OF DIRECTORS —

Scction 2.1. Number; Qualifications; Election by Stockholders. The Board of Directors shall
consist of one or more members. The initial number of directors shall be one, and thereafter shall be fixed
from time to time by resolution of the Board of Directors. Directors necd not be stockholders. Except as
provided in Section 2.2 of this Article, cach nominee for director shall be clected director by the



affirmative vote of the majority of the votes cast with respect to such nominec at any mecting for the
election of directors at which a quorum is present; provided, however, that directors shall be elected by a
plurality of the votes cast at any meeting of stockholders for which (i) the Secretary of the Corporation
receives a notice that a stockholder has nominated a person for election to the Board of Dircetors in
compliance with the advance notice requirements for stockholder nominees for director set forth in
Article [, Section 1.12 of these Bylaws and (ii) such nomination has not been withdrawn by such
stockholder on or before the tenth day before the Corporation first mails its notice of meeting for such
meeting to the stockholders. For purposes of this Section, election by "the affirmative vote of the
majority of the votes cast” means the votes cast "for” a nominee’s election must exceed the votes cast
"against" that nomince’s election. If directors are to be elected by a plurality of the votces cast,
stockholders shall not be permitted to vote against a nominee.

Section 2.2. Election; Resignation; Removal; Vacancies. The Board of Directors shall initially
consist of the person or persons clected by the incorporator. Each director shall hold office until the next
annual meeting of stockholders and until his or her successor is clected and qualified, or until his or her
carlier resignation or removal. Any director may resign at any time upon written notice to the
Corporation. Subject to the rights of any holders of Preferred Stock then outstanding, (i) any director or
the entirc Board of Directors may be removed, with-or without cause, by the holders or a majority of the
shares then entitled to vote at an election of diroctors, and (ii) any vacancy occurring in the Board of
Directors for any cause, and any newly created directorship resulting from any increase in the authorized
number of directors to be elected by all stockholders having the right to vote as a single class, may be
filled by the stockholders, by a majority of the directors then in office, although less than a quorum, or by
a sole remaining director. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.

Section 2.3. Regular Meetings. Regular meetings of the Board of Dircctors may be held at such
places, within or without the State of Delaware, and at such times as the Board of Directors may from
time to time determine. Notice of regular meetings need not be given if the date, times and places thercof
are fixed by resolution of the Board of Directors.

Section 2.4. Special Meetings. Special mectings.of the Board of Directors may be called by the
Chairman of the Board, the President or a majority of the members of the Board of Directors then in
" office and may be held at any time, date or place, within or without the State of Delaware, as the person
or persons calling the meeting shall fix. Notice of the time, date and place of such meeting shall be given,
orally orin writing, by the person or persons calling the mecting to all dircctors at Icast four days before
the mecting if the notice is mailed, or at least twenty-four hours before the meeting if such notice is given
by telephone, hand delivery, telegram, telex, mailgram, facsimile or similar communication method.
Unless otherwise indicated in the notice, any and all business may be transacted at a special meeting.

Section 2.5. Telephonic Meetings Permitted. Members of the Board of Dircctors, or any
committee of the Board, may participate in a meeting of the Board or such comumittee by means of
conference telephone or similar communications cquipment by means of which all pirsons participating
in the meeting can hear each other, and participation in a meeting pursuant to conference telephone or
similar communications cquipment shall constitute presence in person at such meeting.

Scction 2.6. Quorum; Vote Required for Action. At all mectings of the Board of Dircctors a
majority of the total number of authorized directors shall constitute a quorum for the transaction of
business. Except as otherwise provided herein or in the Certificate of Incorporation, or required by law,
the vote of a majority of the directors present at a mecting at which a quorum is present shall be the act of
the Board of Dircctors.



Section 2.7, Organization. Mectings of the Board of Directors shall be presided over by the
Chainman of the Board, or in his or her absence by the President, or in his or her absence by a chairman
chosen at the meeting, The Secretary shall act as secretary of the meeting, but in his or her absence the
chairman of the meeting may appoint any person to act as secretary of the meeting.

Section 2.8, Written Action by Directors, Any action required or permitted to be taken at any
meeting of the Board of Directors, or of any committee thereof, may be taken without a mceting if all
members of the Board or such committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

Scction 2.9. Powers. The Board of Directors thay, except as otherwise required by law or the
Certificate of Incorporation, exercise all such powers and do all such acts and things as may be excreiscd
or done by the Corporation. N : :

Section 2,10, Cempensation of Directors. Dircctors, as such, may receive, pursuant to é
resalution of the Board of Directors, fees and other compensation for their services as dircctors, including,
without limitation, their services as members of committees of the Board of Dircctors.

ARTICLE 111
COMMITTEES

Section 3.1. Committees. The Board of Directors may, by resolution passed by a majority of the
whole Board, designate one or more committees, each committec to consist of one or more of the
directors of the Corporation. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualificd member at any Meeting of the committee. In the
absence or disqualification of a member of the committec, the member or members thercof present at any
meetings and not disqualified from voting, whether or not he, she or they constitute a quorum, may
unapimously appoint another member of the Board of Directors to act at the meeting in place of any such
absent or disqualified member. Any such committee, to the extent provided in a resolution of the Board of
Dircctors, shall have and may excrcise all the powers and authority of the Board of Directors in the
management of the business and affairs of the Corporation and may authorize the seal of the Corporation
to be affixed to all papers that may require it; but no such committee shall have the power or authority in
refercnce to amending the Certificate of Incorporation (except that a committee may, to the extent
authorized in the resolution or resolutions providing for the issuance of shares of stock adopted by the
Board of Directors as provided in subsection (a) of Scction 151 of the Delaware General Corporation
Law, fix the designations and any of the preferences or rights of such shares relating to dividends,
redemption, dissolution and distribution of assets of the Corporation, or the conversion into, or the
cxchange of such shares for, shares of any other class classes or any other scrics of the same or any other
class or classcs of stock of the Corporation, or fix the numbcr of shares of anyscries of stock or authorize
the increase or decrease of the shares of any series), adopfing an agreement of merger or consclidation
under Sections 251 or 252 of the Delaware General Corporation Law, recommending {o the stockholders
the salc, lease or exchange of all or substantially all of the Corporation’s property and assets,

‘recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or
amending the Bylaws of the Corporation; and unless the resolution of the Board of Dircctors expressly so
provides, no such committec shall have the power or authority to declare a dividend, authorize the
issuance of stock or adopt a certificate of ownership and merger pursuant to scction 253 of the Delawarc
Gencral Corporation Law.

Scction 3.2. Committee Rules. Unless the Board of Directors othcrwise provides, cach
committee designated by the Board may make, alter and repeal rules for the conduct of its business. In the



absence of such rules cach committee shall conduct its business in the same manner as the Board of -
Directors conducts its business pursuant to Article Il of these Bylaws.

ARTICLE IV
OFFICERS

Scetion 4.1 Generally. The officers of the Corporation shall consist of a President, one or more
Vice Presidents, a Secretary, a Treasurer and such other officers, including a Chairman of (he Board of
Directors and/or Chief Financial Officer, as may from time to time be appointed by the Board of
Directors. Officers shall be elected by the Board of Dircctors. Each officer shall bold office until his or
her successor is clected and qualified or until his or her carlier resignation or removal. Any number of
offices may be held by the same person. Any officer may resign at any time upon written notice to the
Corporation. Any vacancy occurring in any officeof the Corporation by death, resignation, removal or
otherwise may be filled by the Board of Directors.

Scction 4.2, Chairman of the Board. The Chairman of the Board shall have the power to preside
at all meetings of the Board of Directors and shall have such other powers and duties as the Board of
Directors may from time to time prescribe.

Section 4.3, President. Unless otherwisc designated by the Board of Dircctors, the President
shall be the chicf executive officer of the Corporation. Subject to the provisions of these Bylaws and to
the direction of the Board of Directors, he or she shall have the responsibility for the gencral management
and control of the business and affairs of the Corporation and shall perform all duties and have all powers
that are commonly incident to the office of chief executive or that are delegated to him or her by the
Board of Dircctors. He or she shall have general supervision and direction of all of the officers,
employees and agents of the Corporation.

Section 4.4, Vice President. Each Vice President shall have all such powers and duties as arc
commonly incident to the office of Vice President, or that arc delegated to him or her by the Board of
Directors or the President. A Vice President may be designated by the Board to perform the dutics and
exercise the powers of the President in the event of the President’s absence or disability.

Section 4.5. Chief Financial Officer. Subject to the direction of the Board of Directors and the
President, the Chief Financial Officer shal! perform all dutics and have all powers that are commonly
incident to the office of chief financial officer.

Section 4.6. Treasurer. The Treasurer shall have custody of all monies and securitics of the
Corporation. He or she shall make such disbursements of the funds of the Corporation as are authorized
and shall render from time to time an account of all such transactions. The Treasurcr shall also perform
such other duties and have such other powers as are commonly incident to the office of Treasurer, or as
the Board of Directors or the President may from time to time prescribe.

Section 4.7. Sceretary. The Scerctary shall issue or cause to be issued all authorized notices for,
and shall keep, or cause to be kept, minutes of all meetings of the stockholders and the Board of
Directors. He or she shall have charge of the corporate books and records and shall perform such other
dutics and have such other powers as are commonly incident to the office of Sccretary, or as the Board of
Directors or the President may from time to time prescribe.

Scction 4.8. Delegation of Authority. The Board of Directors may from time to time delegate
the powers or dutics of any officer to any other officers or agents, notwithstanding any provision hercof.



Section 4.9. Removal. Any officer of the Corporation may be removed at any time, with or
without cause, by the Board of Directors. Such removal shall be without prejudice to the contractual
rights of such officer, if any, with the Corporation.

ARTICLE V
STOCK

Section 5.1. Certificates. Every holder of stock shall be entitled to have a certificate signed by or
in the name of the Corporation by the Chairman of the Board of Dircctors, or the President or a Vice
President, and by the Treasurer or an Assistant Treasurer, or the Sccretary or an Assistant Sccretary, of
the Corporation, certifying the number of shares owned by such stockholder in the Corporation. Any or
all of the signatures on the certificate may be a facsimile.

Section 5.2, Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates. The
Corporation may issuc a new certificate of stock in the place of any certificate previously issued by it,
alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost,
stolen or destroyed certificate, or such owner’s legal representative, to give the Corporation a bond
sufficient to indemnify it against any claim that may be made against it on account of the alleged loss,
theft or destruction of any such certificate or the issuance of such new certificate.

Section 5.3. Other Regulations. The issue, transfer, conversion and registration of stock
certificates shall be governed by such other regulations as the Board of Directors may establish.

ARTICLE VI
INDEMNIFICATION

Section 6.1. Indemnification of Officers and Directors. Each person who was oris madc a
party to, oris threatened to be made a party to, or is involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (a “proceeding™), by rcason of the fact that he or shcora
person of whom he or she is the legal representative, is or was a director or officer of the Corporation
{including any constituent corporation absorbed in a merger) or is or was serving at the request of the
Corporation {including any such constituent corporation) as a director or officer of another corporation, or
of a partnership, joint venture, trust or other enterprise, including service with respect to cmployce benefit
plans, shall be indemnified and held harmiess by the Corporation to the fullest extent permitted by the
Delaware General Corporation Law, against all expenses, liability and loss (including attorneys’ fecs,
judgments, fines, ERISA excise taxes and penalties and amounts paid or to be paid in settlement)
rcasonably incurred or suffered by such person in connection therewith, and such indemnification shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of his or
her heirs, executors and administrators; provided, however, that the Corporation shail indemnify any such
person sceking inderanity in connection with a procecding (or part thereof) initiated by such person only
if such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation.

Section 6.2. Advance of Expenses. The Corporation shall pay all expenses incurred by such a
director or officer in defending any such proceeding as they are incurred in advance of its final
disposition; provided, however, that if the Delaware General Corporation Law then so
requires, the payment of such expenses incurred by a director or officer in advance of the final disposition
of such proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer to repay all amounts so advanced if it should be determined ultimately
that such dircctor or officer is not entitled to be indemnified under this Article VI or otherwise; and
provided further that the Corporation shall not be required to advance any expenses o a person against
whom the Corporation brings a claim, in a proceeding, alleging that such person has breached his or her
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duty of loyalty to the Corporation, committed an act or omission not in good faith or that involves
intentional misconduct or a knowing violation of law, or derived an improper personal benefit from a
transaction; and provided further that the Corporation shall not be obligated to advance expenses incurred
by a director or officer in defending any proceeding if: (i) members of the Board of Directors consisting
of those who are not parties to the proceeding for which indemnification is sought, even though less than
a quorum, or (ii) indcpendent legal counsel, sclected by the indernnified director or officer and approved
by the Board of Directors, which approval may not be unreasonably withheld, or (iii) a panel of
arbitrators (one of whom is selected by the Corporation, another of whom is selected by the indemnificd
director or officer and the last of whom is selected by the first two arbitrators so selected), determines in
good faith, that the facts known to them at the time such determination is made demonstrate clearly and
convincingly that such director or officer acted in bad faith,

Section 6.3. Non-Exclusivity of Rights. The rights conferred on any person in this Article VI
shall not be exclusive of any other right that such person may have or hereafter acquire under any statute,
provision of the Certificate of Incorporation, Bylaw, agreement, votc or consent of stockholders or
disinterested directors or otherwise.

Scction 6.4, Indemnification Contracts. The Board of Directors is authorized to cause the
Corporation to enter into a contract with any director, officer or employee of the Corporation, or any
person serving at the request of the Corporation as a dircctor, officer or cmployee of another corporation, -
partnership, joint venture, trust or other enterprise, including employce bencfit plans, providing for
indemnification rights equivalent to or, if the Board of Dircctors so determines, greater than, those
provided for in this Article VL

Scction 6.5, Insurance. The Corporation shall maintain insurance, at its expense, to the extent it
determines such to be reasonably available, to protect itself, its directors and officers, and any other
persons the Board of Directors may select, against any such cxpense, liability or loss, whether or notthe
Cotporation would have the power to indemnify such person against such expense, liability or loss under
the Delaware General Corporation Law.

Section 6.6. Effect of Amendment. Any amendment, repeal or modification of any provision of
this Article VI shall be prospective only, and shall not-adverscly affect any right or protection conferred
on a person pursuant to this Article VI and existing at the time of such ameadment, repeal or
modification. '

ARTICLE Y11
NOTICES

Section 7.1. Notice. Except as otherwise specificilly provided herein or required by law, all
notices required to be given pursuant to these Bylaws shall be in writing and may in every-
instance be effectively given by hand delivery (including use of a delivery scrvice), by dcpositing such
notice in the mail, postage prepaid, or by sending such notice by prepaid telegram, tclex, mailgram or
facsimile. Any such notice shall be addressed to the person to whom notice is to be given at such person’s
address as it appears on the records of the Corporation. The notice shall be deemed given (i) in the casc of
hand dclivery, when received by the person to whom notice is to be given or by any person_accepting
such notice on behalf of such person, (ii) in the case of delivery by mail, when deposited in the mail, and
(iii) in the case of delivery via telegram, mailgram, telex, or facsimile, when dispatched.

Section 7.2. Waiver of Notice. Any written waiver of notice, signed by the person entitled to
notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of
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a person at a meeting shall constitute a waiver of notice of such meeting, cxcept when the person atlends a
meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any
business because the meeting is not lawfully called or convened. Neither the busincss to be transacted at,
nor the purpase of, any regular or special meeting of the stockholders, directors or members of a '

. committee of directors need be specified in any written waiver of notice.

ARTICLE ViIll
INTERESTED DIRECTORS

Scction 8.1. Interested Directors; Quorum. No contract or transaction between the Corporation
and one or more of its directors or officers, or between the Corporation and any other corporation,
partnership, association or other organization in which one or more of its dircctors or officers arc directors
or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because
the director or officer is present at or participates in thé meeting of the Board or committee thercof that
authorizes the contract or transaction, or solely because his, her or their votes are counted for such
purpose if: (i) the material facts as to his, her or their relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the affirmative votes of 2 majority of the
disinferested directors, even though the disinterested directors be less than a quorum; (ii) the material
facts as to his, her or their relationship or interest and as to the contract or transaction are disclosed or are
known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved
in good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as
of the time it is authorized, approved or ratified by the Board of Directors, a committee thercof, or the
stockholders. Common or interested directors may be counted in determining the presence of a quorum at
a mecting of the Board of Directors or of 2 committec which authorizes the contract or transaction.

ARTICLE IX
MISCELLANEOQOUS

Section 9.1. Fiscal Year. The fiscal year of the Corporation shall be detcrmined by resolution of
the Board of Directors.

Section 9.2. Seal. The Board of Dircctors may provide for a corporatc scal, which shall have the
name of the Corporation inscribed thercon and shall otherwise be in such form as may be approved from
time to time by the Board of Directors.

Section 9.3. Form of Records. Any records maintained by the Corpotation in the regular course
of its business, including its stock ledger, books of accourii and minute books, may be kept on, or be in
the form of, punch cards, magnetic tape, photographs, microphotographs or any other information storage
device, provided that the records so kept can be converted into clearly legible form within a reasonable
time. The Corporation shall so convert any records so kept upon the request of any person cntitled to
inspect the same,

Section 9.4. Reliance Upon Books and Records. A member the Board of Dircctors, shall, in the
performance of his or her duties, be fully protected in relying in good faith upon the books of account or
reports made to the Corporation by any of its officers, or by an independent certificd public accountant, or
by an appraiser sclected with reasonable care by the Board of Directors or by any such committee, or in
relying in good faith upon other records of the Corporation.
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Section 9.5. Certificate of Incorporation Governs. In the event of any conflict between the
provisions of the Corporation’s Certificate of Incorporation and Bylaws, the provisions of the Certificate
of Incorporation shall govern.

Section 9.6. Scverability. If any provision of thesc Bylaws shall be held to be invalid, illegal,
uncnforceable or in conflict with the provisions of the Corporation’s Certificate of Incorporation, then
such provision shall nonctheless be enforced to the maximum extent possible consistent with such
holding and the remaining provisions of these Bylaws (including without limitation, all portions of any
section of these Bylaws containing any such provision held to be invalid, illegal, unenforceable or in
conflict with the Certificate of Incorporation, that are not themselves invalid, illegal, unenforceable or in
conflict with the Certificate of Incorporation) shall remain in full force and effect.

ARTICLE X
AMENDMENT

Section 10.1. Amendments. Shareholders of the Corporation holding a majority of the
Corporation’s outstariding voting stock shall have the power to adopt, amend or repeal Bylaws. The
Board of Directors of the Corporation shall also have the power to adopt, amend or repeal Bylaws of the
Corporation, except as such power may be expressly limited by Bylaws adopted by the sharcholders.
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From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: ‘ Tuesday, May 04, 2010 7:06 PM
To: . Simona Katcher
Subject: Re: Rule 14a-8 Proposal (8YMC)

Dear Ms. Katcher, Thank you for forwarding the revised bylaws. How long could a director remain
in office if he does not obtain a majority vote in an election in which a majority vote is required.
Sincerely,

John Chevedden

cc: Kenneth Steiner



From: Simona Katcher [Simona_Katcher@symantec.com]

Sent: Tuesday, May 04, 2010 7:56 PM

To: *** FISMA & OMB Memorandum M-07-16 ***

Subject: RE: Rule 14a-8 Proposal (SYMC)

Attachments: SYMC Corporate Governance Standards (05.04.10).pdf

Good evening, Mr. Chevedden.
Thank you for your e-mail.

Inresponse to your question below: If an incumbent director fails to receive the required vote for re-election, and the
Board accepts the director’s resignation, the director’s resignation will be effective upon the earlier of (i) the Board's
acceptance of such resignation or (i) the 90" day after cestification of the election results of the meeting. Please refer
to Section A.4. of Symantec’s Corporate Governance Standards, as amended and restated on May 4, 2010 (attached is a
copy for your convenience).

1 hope this answers your question. Please do not hesitate to contact me should you have any additional questions.

Kind regards,
Simona

From: olmsted [mailto:olmsted7p@earthlink.net]
Sent: Tuesday, May 04, 2010 7:06 PM

To: Simona Katcher

Subject: Re: Rule 14a-8 Proposal (SYMC)

Dear Ms. Katcher, Thank you for forwarding the revised bylaws. How long could a director remain
in office if he does not obtain a majority vote in an election in which a majority vote is required.
Sincerely,

John Chevedden

cc: Kenneth Steiner



CORPORATE GOVERNANCE STANDARDS OF THE
BOARD OF DIRECTORS OF SYMANTEC CORPORATION
adopted January 19, 2004
(as amended and restated on May 4, 2010)

The Board of Directors of Symantec Corporation represents the interests of the stockholders in
perpetuating a successful business and optimizing long term stockholder value. The Board is
responsible for ensuring that the Corporation is managed in a manner that is designed to serve
those interests. The Board’s responsibility is to review the Corporation’s strategy, monitor
corporate performance relative to that strategy, select the CEO of the Corporation, review the
performance and compensation of the CEQ, plan for the succession of the CEO, ¢nsure
compliance with laws and accounting principles and assess the performance of the Board itself.
These are active, not passive, responsibilities. The cxecution of the Corporation’s strategy and
day to day management of the Corporation’s business is the responsibility of the Corporation’s
management. These Corporate Governance Standards have been developed and adoptcd by the
Board and are to be reviewcd by the Board at least annually.

- A. Selection and Qualifications of Board Members

1. Board Membership Criteria

The Nominating and Governance Committee is responsible for reviewing, on an annual
basis, the appropriate skills and characteristics required of Members of the Board of Dircctors in
the context of the composition of the Board and the stage of the business of the Corporation. This
assessment should include issues of diversity, age, background and relevant skills, such as
understanding of the computer software industry, consumer and enterprisc marketing expertise,
international business experience and financial management and accounting expertise. Any
candidate to be considered for a position as a Member of the Board of Directors shall (a) be an
cxperienced person with strong business, technical and/or other skills relevant to the
Corporation’s business, (b) have demonstrated the highest levels of cthics, integrity and valucs,
and (c) be willing to commit to diligently represent the long-term interests of the Corporation’s
stockholders in good faith.

2. Limitations On Other Activities

It is the policy of the Board that ngcn thc demands of the dutics undertaken by Dircetors,
Directors should limit their participation in the boards of dircctors of other public companics in
order to ensurc sufficient attention and availability to the Corporation’s business. However, the
Board recognizes that the demands of such participation may vary sabstamxally, and docs not
believe that any specific numerical limits on such participation arc appropriate, so long as
Directors maintain sufficicnt attention and availability to fulfill their dutics to the Corporation.

3. Selection of New Directors

The Board itself is responsible for selecting its own members and for recommending
them for election by the stockholders. The Board has delegated the screening process involved to



the Nominating and Governance Committce, with direct input from the Chairman of the Board
and the Chief Executive Officer. The invitation to join the Board should be extended on behalf of
the Board by the Chairman of the Nominating and Governance Committee and by the Chicf
Exccutive Officer.

4. Majority Vote Standard

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

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

5. Evaluation of Performance of Board Members,

1t is the policy of the Board that it is appropriate for the performance of the Board as
whole and Directors individually to be evaluated periodically. The Nominating and Govemance
Committee shall consider appropriatc methods for such evaluations.

6. Dircctor Orientation and Continuing Education.

-

The Corporation will conduct appropriate orientation programs for newly clected
dircctors of the Corporation, including presentations by scnior management, to familiarize new
directors with the Corporation’s strategic plans; significant financial, accounting and risk
" management issues; and Code of Business Conduct. In addition, the Corporation supports
continuing director cducation and regularly identifies programs for attendance by members of the
Board. ‘



B. Board Leadership

1. Roles of Chairman and CEO

It is the current policy of the Board that the roles of the Chief Executive Officer and
Chairman of the Board need not be separate.

2. Responsibility of Chairman

1t is the responsibility of the Chairman to chair the meetings of the Board, to determine
the agenda for Board meetings (in consultation with the Lead Independent Director), to call
extraordinary meetings of the Board when he or she deems it appropriate and to perform such
additional responsibilities as the Board may designate from time to time.

3. Lead Independent Director

To the extent that the Corporation’s Chief Executive Officer also serves as Chairman or if
the Chairman is an insider, the independent Directors shall choose one independent Director to
serve as the Lead Independent Director. The Lead Independent Director shall chair any
Executive Sessions of independent Directors, determine the agenda for Exccutive Sessions of
independent Directors, and call extraordinary meetings of the independent Dircctors when he or
she deems it appropriate. The Lead Independent Director shall also act as chair at any mcctings
of the Board that the Chairman is unable to attend. The Lead Independent Dircctor shall also
serve as a member of the Nominating and Governance Committee.

C. Board Composition and Compensation

1. Size of Board

The Board believes that the appropriate size of the Board is approximately ten members,
with such variations as the Board deems appropriate from time to time. The Board is willing lo
increase it size to accommodate the addition of outstanding candidates.

-

2. Mix of Inside and Independent Directors

It is the policy of the Board that a majority of the members of the Board should be
*“independent” Directors—directors who are not employees of the Corporation. The Board is
willing to have members of Management, in addition to the Chief Exccutive Officer, scrve as
Directors, but believe that such instances should be limited to special circumstances such as to
facilitate the integration of companies in a business combination with the Corporation.



3. Independence of Independent Directors

It is the Board’s policy that its independent Directors should be independent. For this
purpose, “independent” means they have no present or recent ecmployment relationship with the
Corporation and no significant financial or personal relationship to the Management or the
Corporation other than share ownership and normal director compensation.

4. Board Compensation

The Compensation Committec will evaluate the compensation to be paid to members of
the Board of Directors and will develop a recommendation to the whole Board on an annual
basis. It is the policy of the Board that such compensation may be paid in cash, equity or a
mixture thereof, with specifics to be determined based on relevant factors such as current market
conditions, best practices and common practices among similar businesses.

5. Ownership of Stock

It is the policy of the Board that ownership by Directors of the Corporation's stock is
desirable to align the interests of the Directors with those of the shareholders of the Corporation.
The Nominating and Governance Committee will oversee the establishment of standards for such

owncrship from time to time.

6. Conflicts of Interest

, The Board recognizes that, given the diverse personal and busincss interests of its

independent Directors, some of whom are active in the same computer industry scgments in
which the Corporation docs business, there may be occasions when actual or potential conflicts
of interest arise between the Corporation and an independent Director by virtue of the Director’s
personal or business interests. In those instances, it is the policy of the Board that such interests
shall be fully disclosed to the Board, and the affected Director will be excused from those
meetings of the Board, or portions thercof, where the matter in conflict is discussed or voted
upon. In the cvent that a Director becomes aware of a situation which presents the potential for a
conflict of intercst, the Director is encouraged to discuss the matter with the Chairman of the
Board and the Chairman of the Nominating and Gevernance Committee.

7. Changes in Circumstancces

The Board should consider whether a change in an individual's professional
responsibilitics directly or indirectly impacts that person's ability to fulfill directorship
obligations. To facilitate the Board's consideration, all Directors shall submit a resignation as a
matter of course upon retirement, a change in employer, or other significant change in their
professional roles and responsibilities. Such resignation may be accepted or rejecled in the
discretion of the Board. :



8. Election of Directors/Term Limits

‘ All Directors are elected annually for one year terms. The Board docs not belicve that it
should establish term limits. While term limits could help to ensure that there arc fresh
viewpoints available to the Board, they also have the disadvantage of losing the contribution of
Directors who have been able to develop, over a period of time, increasing insight into the
Corporation and its operations and, therefore, provide an increasing contribution to the Board as
a whole. There is no mandatory retirement age.

9. Board’s Interaction with Instifutional Investors, Press, Etc.
A

It is the policy of the Board that Management should speak for the Corporation except in
extraordinary circumstances determined by the Board. Individual Directors may, from time to
time at the request of Management, meet or otherwise communicate with various constituencics,
such as institutional investors, the press and customers of the Corporation, on matters rclating to
the Corporation. If comments from the Board are appropriate, they should, in most
circumstances, come from the Chairman of the Board.

D. Board Relationship to Senior Management

1. Access to Senior Management

Directors arc free to contact members of the Corporation’s Management and are
encouraged to coordinate their contacts with the Chief Executive Officer, Chicf Operating
Officer, President, Chief Financial Officer, Executive Vice President of Human Resources, Vice

_President, Finance, General Counsel or Secretary. Furthermore, the Board encourages the Chief
Exccutive Officer to, from time to time, bring into Board meetings members of Management or
other employees who (a) can provide additional insight into the matters being discussed because
of personal involvement in those areas, and/or (b) represent individuals with future management
potential that the Chief Executive Officer believes should be given exposure to the Board.

2. Succession Planning

The Nominating and Governance Committce will ensurc that Management addresses
with the Board its plans for management development and succession planning. For the
Chief Executive Officer, the Board will review at Icast annually the plans for long-term
succession as well as the recommendation of a successor for the Chief Executive Officer
should the Chief Executive Officer unexpectedly become unable to continuc in that

capacity.
3. CEQ Performance Evaluation

At least once per year, the Nominating and Governance Committee will ensure that the
independent Directors conduct an evaluation of the performance of the Chicf Executive Officer.



Based on the findings made in the evaluation by the Board and such other considerations as
deemed appropriate, the Compensation Comumittce may recommend changes in the Chief
Exccutive Officer’s compensation. Any changes in the compensation for the Chief Exccutive
Officer will be approved by the independent Directors.

4, Scparate Meetings of Independent Dircctors

In addition to meeting separately to evaluate the performance of the Chief Executive
Officcr, the independent Dircctors may meet scparately on such other occasions as the
independent Directors deem appropriate. If they deem it appropriate, the independent Directors
may, at the Corporation’s expense, also retain legal counsel or other advisors to advise them on
matters as to which Management may have a conflict of interest.

E. Meeting Procedures

1. Frequency of Mectings

Unless otherwise determined by the Board, the Board will have at lcast five regularly
scheduled meetings per year, one of which will, to the extent feasible, be a multi-day *off site”
meeting. The Board may schedule such special meetings as it deems appropriate.

2. Setting of Agenda for Board Mectings

The Chairman of the Board, in consultation with the Lead Independent Director, will
cstablish the agenda for each Board meeting.

3. Board Materials Distributed in Advance

To the extent possible, concise summaries of information and background matcrial that is’
important to the Board’s understanding of the business and matters to be considercd at Board
mectings should be distributed in writing to the Board sufficiently in advance of Board mectings
for the Directors to review and consider them.

4, Exccutive Sessions of Independent Directors

The independent Directors will mect in exceutive session, with (;nly the independent
Directors in attcndance, for a portion of cach regularly scheduled meeting of the Board.

5. Annual Operating Plan

Prior to the beginning of cach fiscal year of the Corporation, Management will prepare
and submit to the Board for approval a dctailed operating plan and budget for the fiscal ycar.
Any significant deviations from the operating plan and budget will be submitted to the Board for

approval,



F. Committee Matters

1. Establishment of Committees

The Board will maintain at least three standing committees, an Audit Committee, a
Compensation Committee and a Nominating and Governance Committee, and may establish
such additional committees as the Board determines to be appropriate from time to time. The
Audit Committee will consist of at least three members, each of whom qualify as “independent”
Directors under applicable rules and one of whom shall qualify as a financial expert under
applicable rules. The Compensation Committee will consist of at least threc members, all of
whom qualify as “outside” directors as defined under Section 162(m) of the Internal Revenuc
Code of 1986, as amended, and as “non-employee” directors as defined in Rule 16b-3 under the
Securities Exchange Act of 1934, as amended. The Nominating and Governance Committee will
consist of at least three members, each of whom qualify as “independent” Directors under
applicable rules, and one of whom will be the Lead Independent Dircctor.

2. Committee Resources

The Corporation shall provide Committees with appropriate resources with which to
carry out their responsibilities, including, but not limited to, sufficient funds to retain and consult
with such outside technical, management, legal, financial, accounting and other experts as the
Committces deem appropriate in the exercise of their reasonable business judgment.



From: ** FISMA & OMB Memorandum M-07-16 ***

Sent: Wednesday, May 05, 2010 1:08 PM
To: Simona Katcher
Subject: Re: Rule 14a-8 Proposal (SYMC)

Dear Ms. Katcher, Thank you for the addiﬁonal information. How are shareholders aware of the
Corporate Governance Standards.

Sincerely, .
John Chevedden
cc: Kenneth Steiner



From: Simona Katcher [Simona_Katcher@symantec.com]

Sent: Wednesday, May 05, 2010 1:12 PM
To: . *** FISMA & OMB Memorandum M-07-16 ***
Subject: RE: Rule 14a-8 Proposal (SYMC)

Good afternoon, Mr. Chevedden,

Symantec’s Corporate Governance Standards are located on our website:
http://investor.symantec.com/phoenix.zhtml?c=89422&p-=irol-govhighlights, Also, we dnscuss them in our proxy
statement: hitp://www.sec.gov/Archives/edgar/data/849399/000095012309028369/f53004dedef143 . htm.

Please do not hesitate to contact me should you have any additional questions.
! .

Kind regards,
Simona

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, May 05, 2010 1:08 PM

To: Simona Katcher

Subject: Re: Rule 14a-8 Proposal (SYMC)

Dear Ms. Katcher, Thank you for the additional information. How are shareholders aware of the
Corporate Governance Standards.

Sincerely,

John Chevedden

cc: Kenneth Steiner



From: Simona Katcher [Simona_Katcher@symantec.com]

Sent: Thursday, May 06, 2010 4.06 PM
To: *** FISMA & OMB Memorandum M-07-16 ***
Subject: ] RE: Rule 14a-8 Proposal (SYMC)

Good afternoon, Mr. Chevedden.
1 am just following up to see if you had any additional questions.

Kind regards,
Simona

From: Simona Katcher

Sent: Wednesday, May 05, 2010 1:12 PM
~** FISMA &T94B Memorandum M-07-16 ***

Subject: RE: Rule 14a-8 Proposal (SYMC)

Good afternoon, Mr. Chevedden.
Symantec s Corporate Governance Standards are located on our website;

ighlights. Also, we discuss them in cur proxy
. statement http: //www sec. gov/Archxves/edgar/data/849399/000095012309028369/f53004dedef143 htm.

Please do not hesitate to contact me should you have any additional questions.

Kind regards,
Simona

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, May 05, 2010 1:08 PM

To: Simona Katcher

Subject: Re: Rule 14a-8 Proposal {SYMC)

Dear Ms. Katcher, Thank you for the additional information. How are shareholders aware of the
Corporate Governance Standards.
Sincerely,

John Chevedden

cc: Kenneth Steiner S -

-



From: *** FISMA & OMB Memorandum M-07-16 **

Sent: Thursday, May 06, 2010 8:37 PM
To: Simona Katcher
Subject: Rule 14a-8 Proposal (SYMC)

Dear Ms. Katcher, I will check further this weekend.

Sincerely,
John Chevedden
cc: Kenneth Steiner



From: Simona Katcher [Simona_Katcher@symantec.com]

Sent: Monday, May 10, 2010 4:19 PM
To: - *** FISMA & OMB Memorandum M-07-16 ***
Subject: RE: Rule 14a-8 Proposal {(SYMC)

Good afternoon, Mr. Chevedden.

I just want to thank you for your time in reviewing our amended Bylaws and Corporate Governance Standards, which
both now include provisions regarding majority voting. | hope the copies of the Bylaws and Corporate Governance
Standards and my answers to your questions over the past week have been helpful in your analysis. i
N v
Please be advised that we are preparing to file a no-action request letter with the Securities and Exchange Commission
tomorrow, May 11, 2010, due to the time restraints under Rule 14a-8(j). We wouid be pleased to not file the no-action
request letter, if you are willing to withdraw the stockholder proposal. We would appreciate it if you were to kindly
advise us if you are willing to withdraw the stockholder proposal by tomorrow.

Again, please do not hesitate to contact me should you have any additional questions or would like to discuss the
proposal, our amended Bylaws or amended Corporate Governance Standards.

. Thank you in advance. ] look forward to hearing from you.

Kind regards,
Simona

Simona B. Katcher
Corporate Counsel
Symantec Corporation
www.symantec.com

Office: (650) 527-5008
Mobile: {415) 279-1234
simona_katcher@symantec.com .

3 symantec. | : -

Cunfidence m @ connected worla.

This message (including any altachments} Is intended only for the use of the individuat or enlity to which it is addressed and may contain information that is non-
public, proprietary, privileged, configential, and exempt from disclosure under applicable law or may constitute as attorney work product. if you are not the intended
recipient, you are hereby notified that any use, dissemination, distribution, or copying of this communication is strictly prohibited. f you have received this
communication in arror, nolify us immediately by telephone and (i) destroy this message if a facsimile or (i} delete this message immediately il this is an electronic
communication. Thank you.
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From: “** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday,.-May 10, 2010 9:16 PM
To: Simona Katcher
Subject: Rule 14a-8 Proposal (SYMC)

Dear Ms. Katcher, We appreciate the progress that the company has made regarding the majority
vote standard for election of directors. The Council of Institutional Investors Corporate
Governance Policies seems to have a higher standard:

“But any director who does not receive the majority of votes cast should leave the board as soon as
practicable.”

Sincerely,

John Chevedden N
cc: Kenneth Steiner

!
!
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The Company Amendment
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EX-3.01 2 £55675exv3w01 .htm EX-3.01
Exhibit 3.01

BYLAWS OF
SYMANTEC CORPORATION
(A DELAWARE CORPORATION)
(as amended and restated on May 4, 2010)

ARTICLE 1
STOCKHOLDERS

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

Section 1.2. Special Meetings.

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

(b) Special meetings of the stockholders of the Corporation shall be called by the Board of Directors upon written request
to the Secretary of the Corporation of one or more stockholders representing in the aggregate not Jess than twenty five
percent (25%) of the outstanding shares entitled to vote on the matter or matters to be brought before the proposed special
meeting. A request to the Secretary of the Corporation shall be signed by each stockholder, or a duly authorized agent of such
stockholder, requesting the special meeting and shall be accompanied by a notice setting forth the information required by
subparagraph (a)(ii} of Section 1.12 of this Article as to the business proposed {0 be conducted and any nominations proposed
fo be presented at such special meeting and as to the stockholder(s) proposing such business or nominations, and by a
vepresentation by the stockholder(s) that within five (5) businiess days after the record date for any such special meeting it
will provide such information as of the record date for such special meeting. A special meeting requested by stockholders
shall be held at such date, time and place within or without the State of Delaware as may be fixed by the Board of Diréciors;
provided, however, that the date of any such special meeting shall not be more than ninety (90) days after the request to cal}
the special meeting is received by the Secretary of the Corporation, Notwithstanding the forcgoing, a special meeting
requested by stockholders shall not be heid if either (a) the Board of Directors has called or calls for an annual meeting of
stockholders to be held within ninety (90) days after the Secretary of the Corporation receives the request for the special
meeting and the Board of Directors determines in good faith that the business of such annual meeting includes (among any
other matters properly brought before the annual meeting) the business specified in the request or (b) an annual or special
meeting that included the business specified in the request (as determined in good faith by the Board of Directors) was held
not more than ninety (90} days before the request to call the special meeting was received by the Secretary of the
Corporation. A stockholder may revoke a request for a special mecting at any time by written revocation delivered to the
Secretary of the Corporation, and if such revoking stockholder had joined with other stockholders to submit the request for a
special meeting pursuant to this subparagraph (b), and if the remaining unrevoked requests {from stockholders joining in such
request represent less than the requisite number of shares entitling the stockholders to request the calling of a special meeting,
the Board of Directors, in its discretion, may refrain from calling the special meeting or cancel the special meeting, as the
case may be. Business transacted at a special meeting requested by stockholders shall be limited to the purpose(s) stated in
the request for meeting, provided, however, that the Board of Directors.shall have the autbority in it discretion 1o submit
additional matters to the stockholders, and to cause other business ta.be transacted, at any special meeting requested by
stockholders.

http://www.scc.gov/Archives/edgar/data/849399/000095012310043633/f55675exv3w01.htm 5/11/2010
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(¢) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the
meeting pursuant to the Corporation’s notice of meeting. The chairman of the meeting shall have the power and duty to
determine whether s nomination or any other business brought before a special meeting was made in accordance with the
procedures set forth in this section, and, if any nomination or other business is not in compliance with this section (including
if the stockholder does not provide the information that it represents it will provide under this section to the Corporation
within five business days following the record date for the meeting), to declare that such defective nomination or proposal
shall be disregarded, notwithstanding that proxies in respect of such matters miay have been received.

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

Section 1.4. Adjournments. Any meeting of stockholders may adjourn from time to time to reconvene at the same or
another place, and notice need not be given of any such adjourned meeting if the time, date and place thereof are announced
at the meeting at which the adjournment is taken; provided, However, that if the adjournment is for more than thirty days, or
if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given
to each stackholder of record entitled to vote at the meeting, At the adjourned meeting the Corporation may transact any
business that might have been transacted at the original meeting.

Section 1.5. Quorum. At each meeting of stockholders, the holders of a majority of the shares of stock entitled to voic at
the meeting, present in person or by proxy, shall constitute a quorum for the transaction of business, except if otherwise
required by law. If a quorum shall fail to attend any meeting, the chairman of the meeting or the holders of a majority of the
shares entitled to vote who are present, in person or by proxy, at the meeting may adjoum the mecting. Shares of the
Corporation’s stock belonging to the Corporation or 10 another corporation, if a majority of the shares entitled 10 vote in the
election of directors of such other corporation are held, directly or indirectly, by the Corporation, shall neither be entitled to
vote nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the Corporation or
any ather corporation 10 vote any of the Corporation’s stock held by it in a fiduciary capacity.

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

Section 1.7. Voting; Proxies. Unless otherwise provided by law or the Certificate of Incorporation, and subject to the
provisions of Section 1.8 of these Bylaws, each stockholder shall be entitled to one vote for cach share of stock held by such
stockholder. Each stockholder entitled to vote at a meeting of stockholders, or to express consent or dissent to corporate
action in writing without a meeting, may authorize another person or persons fo act for such stockholder by proxy. If a vote is
to be taken by

()
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written ballot, each such ballot shall state the name of the stockholder or proxy voting and such other information as the
chairman of the meeting deems appropriate. At all meetings of stockholders for the election of directors, a plurality of the
votes cast shall be sufficient to elect. All other elections or questions, unless otherwise provided by applicable law, the
Certificate of Incorporation or these Bylaws, shall be decided by the affirmative vote of the holders of a majority of the
shares of stock entitled to vote thercon that are present in person orrepresented by proxy at the meeting.

Section 1.8. Fixing Date for Determination of Stockholders of Record. In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thercof, or to express consent
to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or cntitled to exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than
sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any other action. 1f no record
date is fixed by the Board of Directors, then the record date shall be as provided by law. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 1.9, List of Stockholders Entitled to Vote. A complete list of stockholders entitled to vote at any meeting of
stockholders, arranged in alphabetical order and showing the address of each stockholder and the number of shares registered
in the name of each stockholder, shall be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place within the cily.
where the meeting i3 to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place
where the mecting is to be held. The list may also be produced and kept at the time and place of the meeting during the whole
time thereof and may be inspected by any stockholder who is present,

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

In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a
meeting, the Board of Directors may fix a record date, which record dale shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which date shali not be more than 10 days after the date upon
which the resolution fixing the record date is adopted by the Board of Directors. Any stockholder of record secking.to have
the stockholders authorize or take corporate action by written consent shall, by written notice to the Sccretary, request the
Board of Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10 days after the date
on which such a request is received, adopt a resolution fixing the record date. If no record date has been fixed by the Board of
Directors within 10 days of the date on which such a request is received, the record date for determining stockholders entitled
to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first datc on which 2 signed written consent setting forth the action taken or proposed to be taken
is delivered to the corporation by delivery to its registered oftice in the State of
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Delaware, its principal place of business, or any officer or agent of the corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the corporation’s registered office shall be by hand
or by certified or registered mail, return reccipt requested. 1f no record date has been fixed by the Board of Dircctors and
prior action by the Board of Directors is required by applicable law, the record date for determining stockholders entitled to
consent to corporate action in writing without a meeting shall be at the close of business on the date on which the Board of
Directors adopts the resolution taking such prior action.

Section 1.11. Inspectors of Elections.

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

Corporation. .

{b) Appointment. The Corporation shall, in advance of any meeting of stockholders, appoint one or morc inspectors of
clection to act at the meeting and make a written report thereof. The Corporation may designate one or more persons as
alternate inspectors to replace any inspector who fails to-act. If no inspector or alternate is able 10 act at a meeting of
stockholders, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting.

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

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

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

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

Section 1.12. Notice of Stockholder Business; Nominations,
(2) Annual Meeting of Stockholders.

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

(ii) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause -,
(C) of subparagraph (a)(i) of this Section 1.12, the stockholder must have given timely notice thereof in writing to the ’
Secretary of the Corporation and such other business must otherwise be a proper matter for stockholder action. To be timely,
a stockholder’s notice must be delivered to the Secretary at the principal exccutive offices of the Corporation not later than
the close of business on the sixtieth (60th) day nor earlier than the close of business on the ninetieth (90th) day prior to the
first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual
meeting is more than thirty (30) days before or morc than sixty (60) days after such anniversary daie, notice by the
stockholder, to be timely, must be so delivered not earlier than the close of business on the ninetieth (90th) day prior to such
annual meeting and not later than the close of business on the later of the sixtieth (60th) day prior to such annual meeting or
the close of business on the tenth (10th) day following the day on which public announcement of the date of such meeling is
first made by the Corporation. Such stockholder’s notice shall set forth: (a) as to each person whom the stockholder proposes
to nominate for election or reelection as a director all information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended (the “*Exchange Act"), including such person’s written consent to being named
in the proxy statement as a nominee and to serving as a director if elected; (b} as to any other business that the stockholder
proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the reasons
for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial
owner, if any, on whose behalf the proposal is made; and (¢) as to the stockholder giving the notice and the beneficial owner,
if any, on whose behalf the nomination or proposal is made, (1) the name and address of such stockholder, as they appear on
the Corporation’s books, and of such beneficial owner and (2) the class and number of shares of the Corporation that are
owned bencficially and held of record by such stockholder and such bencficial owner.,

(iii) Notwithstanding anything in the second sentence of subparagraph {a)(ii) of this Section 1.12 to the contrary, in the
event that the number of directors 10 be elected to the Board of Direclors of the Corporation is increased and there is no
public announcement by the Corporation naming all of the nominees for director or specifying the size of the increased board
of dircctors at least seventy (70) days prior fo the first anniversary of the preceding year’s annual meeting (or, if the annual
meeting is held more than thirty (30) days before or sixty (60) days after such anniversary date, at least seventy (70) days
prior to such annual meeting), a stockholder’s notice required by this Section 1.12 shall also be considercd timely, but only
with respect to nominees for any new positions created by such increas, if it shall be delivered to the Sceretary of the
Corporation at the principal executive office of the Corporation

-
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not fater than the close of business on the tenth (10th) day following the day on which such public announcement is first
made by the Corporation.

(b) Special Meetings of Stockholders, Only such business shall be conducted at a special meeting of stockholders as
shall have been brought before the meceting pursuant to the Corporation’s notice of such meeting. Nominations of persons for
election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be clected
pursuant to the Corporation’s notice of such meeting (i) by or at the direction of the Board of Directors or {if) provided that
the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the Corporation
who is a stockholder of record at the time of giving of notice of the special meeting, who shall be entitled to vote at the
meeting and who complies with the notice procedures set forth in this Section 1.12. In the event the Corporation calls a
special meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any such
stockholder may nominate a person or persons (as the case may be), for election to such position(s) as specified in the
Corporation’s notice of ineeting, if the stockholder’s notice required by subparagraph (a)(ii) of this Section 1.12 shall be
delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than the nineticth
(90th) day prior to such special meeting and not later than theglose of business on the later of the sixtieth (60th) day prior to
such special meeting or the tenth (10th) day following the day on which public announcement is first made of the date of the
special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting,

{c) General.

(1) Only such persons who are nominated in accordance with the procedures sct forth in this Section 1.12 shall be eligible
to serve as dircctors and only such business shall be conducted at a mecting of stockholders as shall have been brought before
the meeting in accordance with the procedures set forth in this Section 1,12, Except as otherwise provided by law or these
Bylaws, the chairman of the meeting shall have the power and duty to determine whether a nomination or any business
proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set
forth in this Section 1.12 and, if any proposed nomination or business is not in compliance herewith, 1o declare that such
defective proposal or nomination shall be disregarded.

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

(iii) Notwithstanding the foregoing provisions of this Section 1.12, a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect {o the matters set forth herein,
Nothing in this Section 1.12 shall be deemed to affect any rights of stockholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

ARTICLE Il
BOARD OF DIRECTORS

Section 2.1. Number; Qualifications; Election by Stockholders. The Board of Directors shall consist of one or more
members. The initial number of directors shall be-one, and thereafter shall be fixed from time to time by resolution of the
Board of Directors. Directors need not be stockholders. Except as provided in Section 2.2 of this Arlicle, each nominee for
director shall be elccted director by the
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affirmative vote of the majority of the votes cast with respect to such nominee at any meeting for the election of directors at
which a quorum is present; provided, however, that directors shall be elected by a plurality of the votes cast at any meeting of
stockholders for which (i) the Secretary of the Corporation receives a notice that a stockholder has nominated a person for
election to the Board of Directors in compliance with the advance notice requirements for stockholder nominees for director
set forth in Article I, Section 1.12 of these Bylaws and (ii) such nomination has not been withdrawn by such stockholder on
or before the tenth day before the Corporation first mails its notice of meeting for such meeting to the stockholders. For -
purposes of this Section, election by “the affirmative vote of the majority of the voles cast” means the votes cast “for” a
‘nomince’s election must exceed the votes cast “against™ that nominee’s election. If directors are to be elected by a plurality of
the votes cast, stockholders shall not be permitted to vote against a nominee, ,

Section 2.2. Election; Resignation; Removal; Vacancies. The Board of Directors shall initially consist of the person or
persons clected by the incorporator. Each director shall hold office until the next annual meeting of stockholders and until his
or her successor is elected and qualified, or until his or her earlier resignation or removal. Any director may resign at any
time upon written'notice fo the Corporation. Subject to the rights of any holders of Preferred Stock then outstanding, (i) any
director or the entire Board of Directors may be removed, with or without causc, by the holders or a majority of the sharcs
then entitled to vote at an election of directors, and (ii) any vacancy occurring in the Board of Directors for any cause, and
any newly created directorship resulting from any increase in the authorized number of directors to be ¢lected by all
stockholders having the right to vote as a single class, may be filled by the stockholders, by a majority of the directors then in
office, although less than a quorum, or by a sole remaining director. No decrease in the number of directors constituting the
Board of Directors shall shorten the term of any incumbent director.

Section 2.3. Regular Meetings. Regular mectings of the Board of Dircctors may be held at such places, within or'without
the State of Dclaware, and at such times as the Board of Directors may from time fo time determine. Notice of repular
meetings need not be given if the date, times and places thereof are fixed by resolution of the Board of Directors.

Section 2.4. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board,

" the President or a majority of the members of the Board of Directors then in office and may be held at any time, date or place,
within or without the State of Delaware, as the person or persons calling the meeting shall fix. Notice of the time, date and
place of such meeting shall be given, orally or in writing, by the person or persons calling the meeting to all directors at least
four days before the meeting if the notice is mailed, or at least twenty-four hours before the meeting if such notice is given by
telephone, hand delivery, telegram, telex, mailgram, facsimile or similar communication method. Unless otherwise indicated
in the notice, any and all business may be transacted at a special meeting,

Section 2.5. Telephonic Meetings Permitied. Members of the Board of Directors, or any committee of the Board, may
participate in a meeting of the Board or such committee by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting
pursuant to conference telephone or similar communications equipment shall constitute presence in person at such meeting.

Section 2.6. Quorum; Vote Required for Action. At all meetings of the Board of Directors a majority of the total
number of authorized direciors shall constitute a2 quorum for the transaction of business. Except as otherwise provided herein
or in the Certificate of Incorporation, or required by law, the vote of a majority of the directors present at a meeting at which
a quorum is present shall be the act of the Board of Directors.
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Section 2.7. Organization. Mcetings of the Board of Dircctors shall be presided over by the Chainman of the Board, or in
his or her absence by the President, or in his or her absence by a chainnan chosen at the meeting. The Secretary shall act as
secretary of the meetmg, but in his or her absence the chairman of the meeting may appoint any person to act as secretary of
the meeting.

Section 2.8. Written Action by Directors. Any action required or permiited to be taken at any meeting of the Board of
Directors, or of any committee thereof, may be taken without a meeting if all members of the Board or such commitiee, as-
the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board
or committee.

Section 2.9. Powers. The Board of Directors may, except as otherwise required by law or the Certificate of Incorporation,
exercise all such powers and do all such acts and things as may be exercised or done by the Corporation.

- Section 2,10, Compensation of Directors, Directors, as such, may receive, pursuant to a resofution of the Board of
Directors, fees and other compensation for their services as directors, including, without limitation, their services as members
of committees of the Board of Disectors. . N

ARTICLE 1
COMMITTEES

Section 3.1. Committees. The Board of Directors may, by resolution passed by a majority of the whole Board, designate
one or more cominittees, cach committee to consist of one or more of the directors of the Corporation. The Board may
designate one or more directors as alternate members of any comimittee, who may replace any absent or disqualified member
at any Mceting of the committee. In the absence or disqualification of a member of the committee, the member or members
thereof present at any meetings and not disqualified from voting, whether or not he, she or they constitute a quorum, may
unanimously appoint aniother member of the Board of Directors to act at the meeting in place of any such absent or
disqualified member. Any such committee, to the extent provided in a resolution of the Board of Directors, shall have and
may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the
Corporation and may authorize the seal of the Corporation o be affixed to all papers that may require it; but no such
committee shall have the power or anthority in reference to amending the Certificate of Incorporation (except that a
committee may, to the extent authorized in the resolution or resolutions providing for the issuance of shares of stock adopted
by the Board of Directors as provided in subsection (a) of Section 151 of the Delaware General Corporation Law, fix the
designations and any of the preferences or rights of such shares relating to dividends, redemption, dissolution and distribution
of assets of the Corporation, or the conversion into, or the exchange of such shares for, shares of any other class classes or
any other series of the same or any other class or classes of stock of the Corporation, or fix the number of shares of any series
of stock or authorize the increase or decrease of the shares of any series), adopting an agreement of merger or consolidation
under Sections 251 or 252 of the Delaware General Corporation Law, recommending 1o the stockholders the sale, lease or
exchange of all or substantially all of the Corporation’s property and assets, recommending to the stockholders a dissolution
of the Corporation or a revocation of a dissolution, or amending the Bylaws of the Corporation; and unless the resolution of
the Board of Directors expressly so provides, no such committee shall have the power or authority to declare a dividend,
authorize the issuance of stock or adopt a certificate of ownership and merger pursuant to section 253 of the Delaware
General Corporation Law.

Section 3.2. Committee Rules. Unless the Board of Directors otherwise provides, each committce designated by the
Board may make, alter and repeal rules for the conduct of its business. In the
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absence of such rnules each committee shall conduct its business in the same manner as the Board of Directors conducts its
business pursuant to Article II of these Bylaws,

ARTICLE 1Y
OFFICERS

Section 4.1 Generally. The officers of the Corporation shall consist of a President, one or more Vice Presidents, a
Secretary, a Treasurer and such other officers, including a Chairman of the Board of Directors and/or Chief Financial Officer,
as may from time to time be appointed by the Board of Directors, Officers shall be elected by the Board of Directors. Each
officer shall hold office until his or her successor is elected and qualified or until his or her earlier resignation or removal.
Any number of offices may be held by the same person. Any officer may resign at any time upon written notice to the
Corporation. Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise may be
filled by the Board of Directors.

Section 4.2. Chairman of the Beard. The Chairman of the Board shall have the power to preside at all meetings of the
Board of Directors and shall have such other powers and duties as the Board of Directors may from time to time prescribe.

Section 4.3. President. Unless otherwise designated by the Board of Directors, the President shall be the chief executive
officer of the Corporation. Subject to the provisions of these Bylaws and to the direction of the Board of Directors, he or she
shall have the responsibility for the general management and control of the business and affairs of the Corporation and shall
perform all dutics and have all powers that are commonly incident to the office of chief executive or that are delegated to him
or her by the Board of Directors. He or she shall have general supervision and direction of all of the officers, employees and
agents of the Corporation.

Section 4.4. Vice President. Each Vice President shall have all such powers and duties as are commonly incident to the
office of Vice President, or that are delegated to him or her by the Board of Directors or the President. A Vice President may
be designated by the Board to perform the duties and exercise the powers of the President in the event of the President’s
absence or disability.

Section 4.5, Chief Financial Officer. Subject to the direction of the Board of Directors and the President, the Chief
Financial Officer shall pcrform all duties and have all powers that are commonly incident to the office of chicf financial
officer.

Section 4.6. Treasurer. The Treasurer shall have custody of all monies and securities of the Corporation. He or she shall
make such disbursements of the funds of the Corporation as are authorized and shail render from time to time an account of
all such transactions. The Treasurer shall also perform such other duties and have such other powers as are commonly
mcident to the office of Treasurer, or as the Board of Directors or the President may from time o time prescribe.

Scction 4.7. Secretary. The Secretary shall issuc-or cause to be issued all authorized notices for, and shail keep, or cause
to be kept, minutes of all meetings of the stockholders and the Board of Directors. He or she shall have charge of the
corporate books and records and shall perform such other duties and have such other powers as are commonly incident to the
office of Secretary, or as the Board of Directors or the President ray from time to time prescribe.

Section 4.8. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any
officer to any other officers or agents, notwithsianding any provision hereof.
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Section 4.9. Removal. Any officer of the Corporation may be removed at any time, with or without cause, by the Board
of Directors. Such removal shall be without prejudice to the contractual rights of such officer, if any, with the Corporation,

ARTICLE V
STOCK

Section 5.1. Certificates. Every holder of stock shail be entitled to have a certificate signed by or in the name of the
Corporation by the Chairman of the Board of Directors, or the President or a Vice President, and by the Treasurer or an
Assistant Treasurer, or the Secretary or an Assistant Secretary, of the Corporation, certifying the number of shares owned by
such stockholder in the Corporation. Any or all of the signatures on the certificate may be a facsimile.

Section 5.2. Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates. The Corporation may issuc a
new certificate of stock in the place of any certificate previously issued by it, alleged to have been lost, stolen or destroyed,
and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner's legal representative, to
give the Corporation a bond sufficient to indemnify it against\any claim that may be made against it on account of the alleged
loss, theft or destruction of any such certificate or the issuance of such new certificate.

Section 5.3. Other Regulations. The issue, transfer, conversion and registration of stock certificates shall be governed by
such other regulations as the Board of Directors may establish,

ARTICLE VI
INDEMNIFICATION

Scction 6.1, Indemnification of Officers and Directors. Each person who was or is made 4 party 1o, or is threatened to
be made a party to, oris involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a
*proceeding™), by reason of the fact that he or she or a person of whom he or she is the legal representative, is or was a
director or officer of the Corporation (including any constituent corporation absorbed in a merger) or is or was serving at the
request of the Corporation {(including any such constituent corporation) as a director or officer of another corporation, or of a
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by the Delaware General Corporation Law,
against all expenses, liability and loss {including attomeys” fees, judgments, fines, ERISA excise (axes and penaltics and
amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection therewith, and such
indemnification shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of his or
her heirs; executors and administrators; provided, however, that the Corporation shall indemnify any such person seeking
indemnity in connection with a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof)
was authorized by the Board of Directors of the Corporation.

Section 6.2. Advance of Expenses. The Corporation shall pay all expenses incurred by such a director or officer in
defending any such proceeding as they are incurred in advance of its final disposition; provided, however, that if the
Delaware General Corporation Law then so requires, the payment of such expenses incurred by a director or officer in
advance of the final disposition of such proceeding shall be made only upon delivery to the Corporation of an undertaking, by
or on behalf of such director or officerto repay ali amounts so advanced if it should be determined ullimately that such
director or officer is not entitled to be indemnified under this Article VI or otherwise; and provided further that the
Corporation shall not be required to advance any expenses to a person against whom the Corporation brings a claim, in a
proceeding, alleging that such person has breached his or her -
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duty of loyalty to the Corporation, committed an act or omission not in good faith or that involves intentional misconduct or a
knowing violation of law, or derived an improper personal benefit from a transaction; and provided further that the
Corporation shall not be obligated to advance expenses incurred by a director or officer in defending any proceeding if:

(3) members of the Board of Directors consisting of those who are not parties to the proceeding for which indemnification is
sought, even though less than a quorum, or (ii) independent legal counsel, selected by the indemnified director or officer and
approved by the Board of Directors, which approval may not be unreasonably withheld, or (iii) a panel of arbitrators (one of
whom is selected by the Corporation, another of whom is sclected by the indemnified director or officer and the last of whom
is selected by the first two arbitrators so selected), determines in good faith, that the facts known to them at the time such
determination is made demonstrate clearly and convincingly that such director or officer acted in bad faith.

Section 6.3. Non-Excluslvity of Rights. The rights conferred on any person in this Article VI shall not be exclusive of
any other right that such petson may have or hercafter acquire under any statute, provision of the Certificate of Incorporation,
Bylaw, agreement, vote or consent of stockholders or disinterested directors or otherwise.

" Section 6.4. Indemnification Contracts. The Board of Directors is authorized to cause the Corporation to enter into a
contract with any director, officer or employee of the Corpordtion, or any person serving at the request of the Corporation as
a director, officer or employee of another corporation, partnership, joint venture, trust or other enterprise, including employce
benefit plans, providing for indemnification rights equivalent to or, if the Board of Directors so deternmines, greater than, .
those provided for in this Article V1. '

Section 6.5. Insurance. The Corporation shall maintain insurance, at ity expense, to the extent-it detennines suchto be
reasonably available, to protect itself, its directors and officers, and any other persons the Board of Directors may select,
against any such expense, liability or loss, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the Delaware General Corporation Law.

Section 6.6. Effect of Amendment. Any amendment, repeal or modification of any provision of this Article V1 shall be
prospective only, and shall not adversely affect any right or protection conferred on a person pursuant 1o this Article V1 and
existing at the time of such amendment, repeal or modification.

ARTICLE VU1
NOTICES

Section 7.1. Notice. Except as otherwise specifically provided herein or required by law, all notices required to be given
pursuant to these Bylaws shall be in writing and may in every instance be effectively given by hand delivery (including use
of a delivery service), by depositing such notice in the mail, postage prepaid, or by sending such notice by prepaid telegram,
telex, mailgram or facsimile. Any such notice shall be addressed to the person to whom notice is fo be given at such person's
address as it appears on the records of the Corporation. The notice shall be deemed given (i) in the case of hand delivery,
when received by the person to whom notice is to be given or by any person accepling such notice on behalf of such person,
(31} in the casc of delivery by mail, when deposited in the mail, and (iii) in the case of delivery via telegram, mailgram, telex,
or facsimile, when dispatched. : '

Section 7.2. Waiver of Notice. Any written waiver of notice, signed by the person catitled to notice, whether before or
afer the time stated therein, shall be deemed equivalent to notice. Attendance of
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a person at ameeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the
express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is ot
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders, directors or members of a committee of directors need be specified in any written waiver of notice.

ARTICLE VHI
INTERESTED DIRECTORS

Section 8.1. Interested Directors; Quorum. No contract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporation, partnership, association or other organization in
which one or more of its directors or officers are directors or officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because the director or officer is present at or participates in the mecting of the Board or
committee thereof that authorizes the contract or transaction, or solely because his, her or their votes are counted for such
purpose if: (i) the material facts as to his, her or their relationship or interest and as to the contract or transaction are disclosed
or are known to the Board of Directors or the committee, andthe Board or committee in good faith authorizes the contract or
transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less
than a quorum; (ii) the material facts as to his, her or their relationship or interest and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in
good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is

“authorized, approved or ratified by the Board of Directors, a committee thereof, or the stockholders. Commeon or interested
directors may be counted in determining the presence of a quorum at a mecting of the Board of Directors or of a committee
which authorizes the coniract or lramachon

ARTICLE IX
MISCELLANEOUS

Section 9.1. Fiscal Year. The fiscal year of the Corporation shall be determined by resolution of the Board of Directors.

Section 9.2, Seal. The Board of Directors may provide for a corporate seal, which shall have the name of the Corporation
inscribed thereon and shall otherwise be in such form as may be approved from time to time by the Board of Directors.

Section 9.3. Form of Records. Any records maintained by the Corporation in the regular course of its business, including
. its stock ledger, books of account and minute books, may be kept on, or be in the form of, punch cards, magnetic tape,
photographs, microphotographs or any other information storage device, provided that the records so kept can be converted
info clearly legible form within a reasonable time, The Corporation shall so convert any records so kept upon the request of
any person entitled to inspect the same.

Section 9.4. Reliance Upon Books and Records. A member the Board of Directors, shall, in the performance of his or
‘her duties, be fully protected in relying in good faith upon the books of account or reports made to the Corporation by any of
its officers, or'by an independent certified public accountant, or by an appraiser selected with reasonable care by the Board of
Directors or by any such committee, or in relying in good faith upon other records of the Corporation.
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Section 9.5, Certificate of Incorporation Governs. In the event of any conflict between the provisions of the
Corporation’s Certificate of Incorporation and Bylaws, the provisions of the Certificate of Incorporation shall govem.

Section 9.6. Severability. If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in conflict
with the provisions of the Corporation’s Certificate of Incorporation, then such provzsxon shall nonetheless be enforced to the
maximum extent possible consistent with such holding and the remaining provisions of these Bylaws (including without
limitation, all portions of any section of these Bylaws containing any such provision held to be invalid, illegal, unenforceable
or in conflict with the Certificate of Incorporation, that are not themselves invalid, illegal, uncnforceable or in conflict with
the Certificate of Incorporation) shall remain in full force and effect.

ARTICLE X
AMENDMENT

Section 10.1. Amendments. Shareholders of the Corporation holding a majority of the Corporation’s outstanding voting
stock shall have the power (o adopt, amend or repeal Bylaws, The Board of Directors of the Corporation shall also have the
power to adopt, amend or repeal Bylaws of the Ccrporatton, except as such power may be expressly limited by Bylaws
adopted by the shareholders.
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