
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

June 3, 2010

William L. Hughes
Fenwick & West LLP
555 California Street, 12th Floor
San Francisco, CA 94104

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 wil 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

cc: 0. John Chevedden
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June 3, 2010

Response of the Office of Chief Counsel
Division 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 stadard
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 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of 
 Corporation Firiance believes that its responsibility with respect to
matters arising under Rule 14a~8 (17 CFR 240.14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by 
 offering informal advice and sUggestionsand to determine, initially, whether or not it may be appropriate in a particular matter to 
rèCmm~nd enforcement action to. the Comiission: In connection with 


a shareholder proposalunder Rule 14a-8, the Division's staff considers the information fushed to it by the Company 
in .support of its intention to exclUde the proposals from the Company's proxy materials; as well 
as any information fuished by the proponent or the proponent'srepresentative. 

. Although 
 Rule 14a-8(k) does not require any commurications from shareholders to the 
. Commission's staff, the staff wil always cortiderinformation concerning alleged violations of 

. '. the statutes administered by the Commission, including argwnent as to whether 


proposed to be taken would be viohÜive of or not activities
the statute or rule involved. Thereceipt by the staff 

of such information, 

however, should not be c.onstred as 
 changing the staffs informalprocedures and proxy revie.w into a fonIal or adversar procedure. 

It is importnt to note that the staffs'and Commission'sno.;action response:, to 
. Rule 14a-80) submissions refle.ct only informal views. The determinations reached in these no-

action letters do not and canot adjudicate the merits of a company's positîon with respect to the 
proposaL. Only a court ~uch as a U.S. District Cour ca decide whether a company is obligated 
to include shareholder proposals in 


its proxy materÜi.ls. Accordingly 

a discretionardetermination not to recommend ortake Commission 
 enforcement action, does not preclude a 

..proponent, or any shareholder. 

of a company, from pursuing any rights he or 


she may have againstthe cOmpany in court, should the management omit the proposal from the company's proxy
 
materiaL.
 



FENWICK &WEST LLP

555 CALIFORNIA STREET, 12TH FLOOR SAN FRANCISCO, CA 94104

TEL·415.875.2300 FAX 415.281.1350 WWW.FENWICK.COM

May 11,2010

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, DC 20549·

,

Re: Omission of Stockholder Proposal submitted by Kenneth Steiner

Ladies and Gentlemen:

Weare 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 "Proposaf') 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 l4a-8(j) 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 20 I0
Pmxy Materials with the Commission; six additional copies ofthis 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 'vvill 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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Office of the Chief Counsel 
May 11,2010 
Page 2 

The Proposal, the accompanying supporting statements, along with copies of all relevant 
correspondence between Syrnantec 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 lS,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 s,tockholder proposal "depends upon whether [the company's] 
particular policies, practices and procedures compare favorably with the guidelines ofthe 
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. (January 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 piace, the Staff 
has consistently found that the proposal had been substantially implemented and could be 
excluded under Rule 14a-8(i)(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 Doard 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 II, 
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 
Commission 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] [stockholders] a meaningful role in director 
elections[,] ... 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 
Proposalwould implement them. As such, we respectfully submit that the slight differences 
between the Company Amendment and the Proposal related to the circumstances 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(i)(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-8G) 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 14a-8(j), we have included an 
extra copy. If you would kindly acknowledge receipt of this letter and the enclosures by date­
stamping the extra copy and returning it to me in the self-addressed, stamped envelope, I would 
appreciate it. 

Sincerely, 

L-.M·i 	 ! ·-7rvf11 L-k-
: SqlJ

/7 

illiam L. Hugh' 

Enclosures 
cc:	 	 Scott Taylor, Symantec Corporation 

John Chevedden 
Kenneth Steiner 
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Attachment A 

The Proposal and Relevant Correspondence 

"
 




Kenneth Steiner
    
    

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 sapport ofthe long-term perfonnance 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

           
           at:

   
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule l4a-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-tcnnperformance ofour company. Please acknowledge receipt of my proposal
promptly by email toolmsted7p (at) eartWink.net

\
\,

Date

cc: Scott C. Taylor <Scott_Taylor@symantec.com>
Corporate Secretary .
(408) 517-8000
(408) 252-4694

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

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



[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 shareholders 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 ofdirector 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. \, 
The Council of Institutional Investors www.ciLorg, 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 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.anindependent investment research frrm, 
said executive pay is an area of concern. Our 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 10ng-te11ll. 

The granting of stock options had been very beneficial to Jo1m 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 comlIlittees) was 
designated a "Flagged [Problem] Director" due to his involvement with the board of Federal­
Mogul Corporation, which filed for Chapter 11 Bankruptcy. 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. LNumber to be 
assigned by the company] 



Notes:
Kenneth Steiner,         sponsored this proposal.

The above fonnat is requested for publication without re-editing, re-fonnatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the fmal definitive proxy fonnatting 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 ofthis and each other ballot item is requested to be consistent throughout
all the proxy materials.

"
This proposal is believed to confonn with StaffLegal 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-8for companies to address
these objections in theirstatements ofopposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the propos        ual
meeting. Please acknowledge tills proposal promptly by email      

*** FISMA & OMB Memorandum M-07-16 *** 
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:tsymantec..

April 16, 2010

,
VIA "FEDERAL EXPRESS - SIGNATURE REQUIlU~D

Mr. Jolm Chevedden
     

    

Re: Stockholder Proposal Regarding "Directors to be Elected by Majorit), Vote"

Dear Mr. Chevedden:

I am writing to acknowledge receipt of the letter submitted on behalf of Kenneth Steincr dated
April 3, 2010, which was received by Symantec Corporation ("SYJ1lalltec") on April 13,2010,
submitting a stockholder proposal entitled "Directors to be Elected by Majority Vote" (the
"Proposaf') that Mr. Steiner intends to bring before the next annual meeting of stockholders of
Symantec. Pursuant to the inshuctions in the cover letter accompanying the Proposal, we arc
directing correspondcnce regarding the Proposal to your attention. We are writing to inform you
ofcertain deficiencies under Rule 14a-8 of the Securities and Exchange Act of 1934, as amended
(the "ExclulIlge Act") regarding the Proposal.

Rule 14a-8(b) under the Exchange Act provides that in order to be eligible to submit a proposal,
Mr. Steincr 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 tlie date the Proposal is submitted. Upon 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 not 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 eopy ofRule 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 a proposal.

In order to prove eligibility to Symantec, Mr. Steiner must provide Symantec's Corporate
Secretary with a written statement ti'om the record holder of Mr. Steiner's shares (usually a
broker or bank) verifying that, at the time Mr. Steiner submitted the Proposal (April 13,20] 0),

I2290/00500/00CSI22266 I6.2
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he continuously held at least $2,000 in market value of Symantec shares for at least one year. 
(While Rule l4a-8(b)(ii) provides another method of proof of eligibility, it does not appear that 
Mr. Steiner has filed the requisite formes) or schcdulc(s) to permit the use of such method.) 

In addition, Rule 14a-8(cl) under the Exchange Act provides that a stockholder proposal, together 
with any accompanying supporting statement, may not exceed a total of five hundred ''''orcls. 
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, c10cs not exceed five hundred words, and then resubmitted to Symantec's Corporate 
Secretary. 

\ 
If these deficiencies are not cured, then Sym'.lntee does not intend to include the Proposal in its 
proxy materials for its 20 10 annual meeting of stockholders. Please note that if Mr. Steiner 
intends to seck inclusion of tile Proposal in Symantee's proxy materials for its 2010 annual 
meeting of stockholders, then pursuant to Rule 14a-8(£), you havc 14 calendar days aftcr receipt 
of this leller 1n whidl to deliver to Symantec a response addressing these deficiencies. Please 
send the written statement and revised Proposal and supporting statement to the Corporate 
Secretary at Symantcc, 350 Ellis Street, Mountain View, CA 94043. Your rcsponse(s) mllst be 
postmarked, or transmitted electronically, within the 14-day period. Please note that this request 
does not limit SYl11antec's rights to challenge the Proposal as improperly submitted, inacclll'ate, 
or illegal on other grounds. 

Very trllly yours, 

,.-r..... (~ ~ .~~~:7.~':;-- ../,. .. / 
, . J ~..... (...'~/ /'''''! /r.... ·'-- (a. 

.:.-" r 
Scot( C. Tayl6i~ 

Executive Vice President, General Counsel and 
Secretary 
Symantec Corporation 

Enclosure 
cc: Mr. Kenneth Steiner 

I2290f00500f1JOCS12226G 161 



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 annual or 
special meeting of shareholders. In sununary, 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 eligible and follow certain procedures. Under a few specific 
circumstances, the company is permitted to exclude your proposal, but only after submitting its , 

I 

reasons to the Commission. We structured t4is 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 eourse of action that you believe the company should follow. If 
yOUl' 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 bet\veen approval 
or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used in 
this section refers both to your proposal, and to your conesponding statement in support 
of your proposal (if any). . 

b.	 	 Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the
 

company that I am eligible'?
 


1.	 	 In order to be eligible 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 011C year by the date you submit 
the proposal. You must continue to hold those securities tlU'ough the date of the 
meeting. 

2.	 	 If you are the registered holder of your securities, which means that your name 
appears in the company's records as a shareholder, the company can verify your 
eligibility on its own, although you wiJI stilI have to p.rovide the company with a 
written statement that you intend to_continue to hold the securities through the 
date ofthe meeting of shareholders. However, if like many shareholders you are 
not a registered holder, the company likely does not know that you are a 
shareholder, 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 statemGtlt from the 
"record" holder of your secul'ities (usually a broker or bank) veri fying 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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ll.	 The second way to prove ownership applies only if you have filed a 
Schedule 13D, Schedule 130, Form 3, Form 4 and/or Form 5, or 
amendments to those documents 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 
amendmcnts 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 dale ofthe 
statement; and '. 

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

c.	 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 submitting a proposal? 
1.	 If you are 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 quaticrly reports on Form 10-Q or 10­
QSB, or in shareholder repOlis of investment companies 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 deadline is calculated in the following mailler if the proposal is submitted for 
a regularly scheduled annual meeting. The proposal must be received at the 
company's principal executive offices not lcss than 120 calcndar days before the 
date of the company's proxy statement·released to shal>eholders in connection with 
the previous year's annual meeting. However, if the company did not hold all 

. alllual 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 betore the company begins to print and send 
its proxy materials. 

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

f.	 Question 6: What iff fail to follow one of the eligibility or procedural requirements 
explained in answers to Questions 1 tlu'ough 4 of this Rule 14a-8? 
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1.	 	 The company may exclude your proposal, but only after it has notified you of the 
problem, and you have failed adequately to COlTect it. Within 14 calendar days of 
receiving your proposal, the company must notify you in writing of any 
procedural or eligibility deficiencies, as well as of the time frame for your 
response. Your response must 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-80). 

2.	 	 If you fail in your promise to -hold the required number of securities through the 
datc of the meeting of shareholders, then the company will be peni1itted 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 I 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 attend 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 procedures [or attending the meeting and/or presenting your 
proposal. 

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

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

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

1.	 	 Improper under state law: If the proposal is not a proper subject for action by 
shareholders under the laws of the jurisdiction of the company's organization; 

2.	 	 Violation oflaw: If the proposal would, if implemented, cause the company to 
violate any state, federal, or foreign law to which it is subject; 

3.	 Violation of proxy rules: If the proposal or suppOlting 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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4.	 	 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 ifit 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; 

5.	 	 Relevance: If the proposal relates to operations which account for less than 5 
percent of the company's total assets at the end of its most recent fiscal year, and 
for less than 5 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; 

6.	 	 Absence ofpower/authority: If the c'ompany would lack the power or authority to 
implement the proposal; 

7.	 	 Management functions: If the proposal deals with a matter relating to the \ , 
company's ordinary.business Gperations; 

8.	 	 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; 

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

10. Substantially implemented: If the company has already substantially implemented 
the proposal; 

11. Duplication: If the proposal substantially duplicates another proposal previously 
submitted to the company by another proponent that will be included in the 
company's proxy materials for the same meeting; 

12. 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 matcrials for any meeting held within 3 calendar years of 
the last time it was included if the proposal received: 

i.	 	 Less than 3% of the vote ifpl'Oposed once within the preceding 5 calendar 
years; 

ii.	 	 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 shareholders if 
proposed three .times or more previously within the preceding 5 calendar 
years; and 

13. Specific amount ofdividends: Uthe proposal relates to..specific amounts of cash 
or stock dividends. 

J.	 	 Question 10: What procedures must the company follow if it intends-to exclude my 
proposal? ' 

1.	 	 If the company intends to exclude a proposal from its proxy materials, it must file 
its reasons with the Commission no later than 80 calendar days before it files its 
definitive proxy statement and form ofproxy 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 or the following: 
i. The proposal; 

ii.	 	 An explanation 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 matters 
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, but~t 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 staffwill 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 
written request. 

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

m.	 Question 13: What can I do if the company includes in its proxy statement reasons why it 
believes shareholders should not vote in favor of my proposal, and I disagree with some 
of its statements? 

1.	 	 The company may elect to include in its proxy statement reasons why it belit:ves 
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 statement. 

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 inaccuracy of the 
company's claims. Time permitting, you may wish to try to work out your 
differences with the company by yourself before contacting the Coifunission 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: 
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i. If our no-action response requires that you make revisions to your 
proposal or suppo11ing 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 

ii. 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. 

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

Dear Mr. Thompson,

  
    
    

Rule 14a-8 Proponent since 1995

APR.. lL IL / 'dJJ 10 fA. rOlf T&

I submit my attached Rule 14a-8 proposal in ~upport 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:
   

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. Tllis 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 ofour company. Please acknowledge receipt of my proposal
promptly by email to    

Date

cc: Scott C. Taylor <Scott_Taylor@symantec.com>
Corporate Secretary
(408) 517-8000
(408) 252-4694
'f)(; b 50 - i)J.l ~OO b'b

.,

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

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

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



[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 
election vote standard should be changed to a majority vote standard. A majority vote standard 
would require that a nominee receive a majority ofthe votes cast in order to be elected. The 
standard is particularly well-suited for the vast majority ofdirector 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 
individuat directors and the entire board. 

\, 

The Council ofInstitutional 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 ofthis 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.theco:r:poratelibrary.com.anindependent 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 more than seven 
million exercisable options remaining. Our 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 less 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 concem and 
received two-times as many withheld votes as any other director. 

The above concerns show 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,         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, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting ofthis proposal be professionally
proofread before it is published to ensure that the integrity and readability ofthe 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 ofthe 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 StaffLegal 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 2( 2005).
Stock will be held until after the annual meeting and the. proposal will b.e presented at the annual
meeting. Please acknowledge this pr~posal promptly_by email  .

*** FISMA & OMB Memorandum M-07-16 *** 
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04/20/2010 10:35  

DISC.OU NT BROKERS

PAGE 01/01

To whom itmay concerti:
"

. As introd      count of /2..;11A4~ SkiH /
account number   ,held with National Financial Services Corp.
as cl$di.an, DJF Di~unt Brokers hereby certifies that as ofthe date of1his certification
Ihnn..,:/JI 5~{~ is and bas been the beneficial ownOr of '3 '7(J 0

. shares of S'11n~e.. C-q:t ; having held at least 'I:t thousand dollars
worth ofthe above mentioned security sinct: the following date: 1JtU., ~g • also having
held at least two thousand dollars worth ofthe above mentioned security from at least orie
year prior to the date the proposal was submitted to the c::ompany.

Sincerely,

Mark Filiberto.
President
DJF Di.scotult Brokers

Past-it>' Fax Note 7671 Oat" 'I. 1..\l _ I l) Ita~~~~

To~v~" .". t:,7'", Fro~. l,,,, ({",t.vd J<v..,.
Co./Dept. t J Co,

Phone If 'phone           
FaxlI, y{r~'fL'l-'5'1.'1 ~ Fax #

1'81 Marcus Avenue. SUite CII4 • l.ake Success. NY P042

516'328-2600 800·69S·EASY www.dlfdlS.com Fax: 516'3215-2323

*** FISMA & OMB Memorandum M-07-16 *** 
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From:
Sent:
To:
Cc:
Subject:

Importance:

Dear Mr. Chevedden:

Greg King (Legal) [Greg_King@symantec.com]
 April 19, 2010 5:09 PM

 
Simona Katcher; Scott Taylor (Legal)
RE: Rule 14a-8 Proposal (SYMC)

High

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 cOfRorate governance practices, which is reflected by our
strong corporate governance ratings. For example, according to RiskMetrics Group's Corporate Governance
Quotient ranking, as ofJuly 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 ofthe 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) 743-6767
Fax: (650) 429-5249 (New)
Email: gregking@symantec.com

1
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From:   
-To: Greg King (Legal)
Sent: Wed Apr 2118:22:14 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

,

1
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lynette Pearson

From:
Sent:
To:
Subject:
Attachments:

Simona Katcher [Simona_Katcher@symantec.com]
Tuesday, May 04,20106:04 PM

 
RE: Rule 14a-8 Proposal (SYMC)
SYMC Bylaws (05.04.1 O).pdf .

Good evening, Mr. Chevedden.

Pursuant to our telephone conversation last week, attached please find a copy ofthe 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 II, Section 2.1
of the Bylaws. .~

,
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.

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

From:   
Se.nt: Friday, April 16, 20108:36 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 Proposa1.
Sincerely,
John Chevedden

1
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cc: Kenneth Steiner 

... 
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BYLAWS OF
 

SYMANTEC CORPORATION
 


(A DELAWARE CORPORATION)
 

(as amended and restated on May 4,2010)
 


ARTICLE I
 

STOCKHOLDERS
 


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

Section 1.2. Special Meetings. , 

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

(b) Special meetings of the stockholders of the Corporation shall be called by the Board of 
Directors upon written request to the Seeretary 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 
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 
infonnation 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 stockholdcr(s) that 
within five (5) business days after the record datc for any such special meeting it will provide such 
information as of the record date for such special meeting. A special meeting requested by stockholders 
shall be held at such date, time and place within or without the State of Delaware as may be fixed by the 
Board of Directors; provided, however, that the date of any such special meeting shall not bc more than 
ninety (90) days after the request to call the special meeting is received by the Secretary ofthe 
Corporation. Notwithstanding the foregoing, a special meeting requested by stockholders shall not be held 
if either (a) the Board of Directors has called or calls for an annual meeting of stockholders to be held 
within ninety (90) days after the Secretary of the Corporation receives the request for the special meeting 
and the Board of Directors detennincs 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 Sc·cretary of the Corporation. A stockholder may 
revoke a request for a special meeting at any time by written revocation delivered to the Secretary of the 
Corporation, and if such revoking stockholder had joined with other stockholders to -submit the request 
for a special meeting pursuant to this subparagraph (b), and if the remaining unrevoked requests from 
stockholders joining in such request represent less than the requisite number of shares entitling the 
stockholders to request the calling of a special meeting, the Board of Directors, in its discretion, may 
refrain from calling the special meeting or cancel the special meeting, as the case may be. Business 
transacted at a special meeting requested by stockholders shall be limited to the purpose(s) stated in the 
rcquest for meeting, provided, however, that the Board of Directors shall have the authority in its 
discretion to submit additional matters to the stockholders, and to cause other business to be transacted, at 
any special meeting requested by stockholders. 



(c) Only such business shall be conducted at a special meeting of stockholders as shall have 
been brought before the meeting pursuant to the Corporation's notice of meeting. The chairman of the 
meeting shall have the power and duty to determine whether a nomination or any other business brought 
before a special meeting was made in accordance with the procedures set forth in this section, and, if any 
nomination or other business is not in compliance with this section (including if the stockholdcr 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 may have been 
received. 

Section 1.3. Notice of Meetings. Written notice of all meetings of stockholders shall be given \ 
stating the place, date and time of the meeting and"in the case of a special meeting, the purpose or 
purposes for which the meeting is called. Unless otherwise required by applicable law or the Certificate of 
Incorporation of the Corporation, such notice shall be given not less than tcn nor more than sixtydays 
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 
stockholder of retord 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 cach meeting of stockholdcrs, the holders of a majority of the shares of 
stock entitled to vote at the meeting, present in person or by proxy, shall constitute a quorum for the 
transaction of business, except if otherwise required by law. If a quorum shall fail to attend any meeting, 
the chairman of the meeting or the holders of a majority of the shares entitled to vote who arc present, in 
person or by proxy, at the meeting may adjourn the meeting. Shares of the Corporation's stock belonging 
to the Corporation or to another corporation, if a majority of the shares entitled to vote in the 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 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 arc present, in 
person or by proxy, at the meeting. Such person shall be chairman ofthe.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 each share of stock held by such stockholder. Each stockholder entitled to vote at a 
meeting of stockholders, or to express consent or dissent to corporate action in writing without a meeting, 
may authorize another person or persons to act for such stockholder by proxy. If a vote is to be taken by 

2 



 

written ballot, each such ballot shall state the name of the stockholder or proxy voting and such other 
infonnation as the chainnan 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 thesc Bylaws, 
shall be decided by the affinnative vote ofthe holders of a majority of the shares of stock entitled to votc 
thereon that are present in person or represented by proxy at the meeting. 

Section 1.8. Fixing Date for Determination of Stockholders of Record. In order that the 
Corporation may detennine the stockholders entitled to notice of or to vote at any meeting of stockholders 
or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or 
entitled to receive payment ofany dividend or other distribution or allotmcnt of any rights, or entitled to 
exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any 
other lawful action, the Board of Directors may fill(, in advance, a record date, which shall not be more 
than sixty nor less than tcn 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 detennination 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 gennane 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 city where the meeting is 
to be held, which place shall be specificd in the notice of the meeting, or, ifnot so specified, at the place 
where the meeting is to be hcld. 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 stockholdcr who is prcsent. 

Section 1.10. Action by Consent of Stockholders. Unless otherwise providcd in thc 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 
~ll 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 givcn to those stockholders who 
have not consented in writing. 

In order that the corporation may detennine the stockholders entitled to consent to corporate 
action in writing without a meeting, the Board of Directors may fix a record date, which record datc shall 
not precede the date upon which the resolution fixing the record datc 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 Directors. Any stockholder of record seeking to have the 
stockholders authorize or take corporate action by written consent shall, by written notice to the 
Secretary; request the Board of Directors to fix a record date. The Board of Directors shall promptly, but 
in all events within 10 days after the datc 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 detennining stockholders entitled to consent to 
corporate action in writing without a meeting, when no prior action by the Board of Dircctors is required 
by applicable law, shall be the first date on which a signed written consent setting forth the action taken or 
proposed to be taken is delivered to the corporation by delivery to its registered office in the State of 
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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. Ifno record 
date has been fixed by the Board of Directors and prior action by the Board of Directors is required by 
applicable law, the record date for determining stockholders entitled to consent to corporate action in 
writing without a meeting shall be at the close of business on the date on which the Board of Directors 

. adopts the resolution taking such prior action. 

Section 1.11. Inspectors of Elections. 

(a) Applicability. Unless otherwise provided in the Corporation's Certificate ofIncorporation or 
required by the Delaware General Corporation Law, the foliowing 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 interdealcr 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 l.ll shall be optional and at the discretion of the 
Corporation. 

(b) Appointment. The Corporation shall, in advance of any meeting of stockholders, appoint one
 

or more inspectors of election to act at the meeting and make a written report thereof. The Corporation
 

may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no
 

inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shat!
 

appoint one or more inspectors to act at the meeting.
 


(c) Inspector's Oath. Each inspector ofelection, before entering upon the discharge of his duties,
 

shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
 

according to the best of his ability.
 


(d) Duties of Inspectors. At a meeting of stockholders, the inspectors of election shall (i)
 

ascertain the number of shares. outstanding and the voting power of each share, (ii) detennine 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 ofany 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 mattcr upon which the stockholders will vote at a meeting shall be ~nnounced 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 othcrwise.
 


(t) Determinations. In detcrmining the validity and counting of proxies and ballots, the
 

inspectors shall be limitcd 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 C9IPOration,
 

exccpt that the inspectors may consider other reliable information for the limited purpose of reconciling
 

proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons that
 

rcpresent more votes than the holder of a proxy is authorized by the record owner to cast or more votes
 

than thc stockholdcr holds of record. If the inspectors consider other reliable information for thc limited
 

purposc permitted hcrein, the inspectors at the time they makc their ccrtification of their detenninations
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pursuant to this Section 1.11 shall specify the precise information considered by them; including the 
person or persons from whom they obtained the infonnation, when the infonnation was obtained, the 
means by which the information was obtained and the basis for the inspectors' belief that such 
information is accurate and reliable. 

Section 1.12. Notice of Stockholder Business; Nominations. 

(a) Annual Meeting of Stockholders. 

(i) Nominations of persons for election to the Board of Directors and the proposal of business to 
be considered by the stockholders shall be made at an annual meeting of stockholders (A) pursuant to the 
Corporation's notice of such meeting, (B) by or at the direction of the Board of Directors or (C) byany 
stockholder of the Corporation who was a stockho.lder 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 executive 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 ofthe 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 more than sixty (60) days after sueh 
anniversary date, 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 
(lOth) day following the day on which public announcement of the date of such meeting 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 ofproxies 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 prop.oses 
to bring before the meeting, a brief deseription 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 stich 
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 thc nomination or 
proposal is made, (l) the name and address of such stockhotder, as they appear on the Corporation's 
books, and of such beneficial owner and (2) the class andoilUmber of shares of the Corporation that are 
owned beneficially and held of record by such stockholder and such beneficial owner. 

(iii) Notwithstanding anything in the second sentence of subparagraph (a)(ii) of this Scction 1.12 
to the contrary, in the event that the number of directors to be elected to the Board of Directors of the 
Corporation is increased and there is no public announcement by the Corporation naming aU of the 
nominees for director or specifying the size of the incrcased board of directors at least sevcn.ty (70) days 
prior to 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 
considered timely, but only with respect to nominees for any new positions created by such increase, if it 
shall be delivered to the Secretary of the Corporation at the principal executive officc of the Corporation 
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not latcr than thc closc of business on the tenth (10th) day following thc day on which such public 
announcement is first made by the Corporation. 

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

(c) General. 

(i) Only such persons who are nominated in accordance with the procedures set forth in this 
Section 1.12 shall be eligible to serve as directors and only such business shall be conducted at a meeting 
of stockholders as shall have been brought before the meeting in accordance with thc 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 10 be brought 
before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth 
in this Section 1.12 and, if any proposed nomination or business is not in compliance herewith, to declare 
that such defective proposal or nomination shall be disregarded. 

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

(iii) Notwithstanding the foregoing provisions of this Section 1.12, a stockholder shall also 
comply with all applicable requirements ofthe Exchange Act and the rules anti regulations thereunder 
with respect to 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 l4a-8 under the Exchange Act. 

ARTICLE II
 

BOARD OF DIRECTORS
 


Section 2.1. Number; Qualifications; Election by Stockholders. The Board of Directors shall 
consist of one or more members. The initial number of directors shall be one, and thereafter shall be fixcd 
from time to time by resolution of the Board of Directors. Directors need not be stockholders. Except as 
provided in Section 2.2 of this Article, each nominee for director shall be elected director by the 
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affirmative vote of the majority of the votes cast with respect to such nominee at any mccting for the 
election of directors at which a quorum is present; provided, however, that directors shall bc elected by a 
plurality of the Yotes 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 Dircctors in 
compliancc 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 
mccting 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 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 ofthe person or persons elected by the incorporator. Each director shall hold officc until the ncxt 
annual meeting of stockholders and until his or her succcssor is clected and qualified, or until his or hcr 
earlier resignation or rcmoval. Any director may resign at any time lipon written notice to the 
Corporation. Subject to the rights of any holders of Preferred Stock then outstanding, (i) any director or 
the entirc Board ofDirectors may be removed, with or without cause, by the holdcrs or a majority of the 
shares then entitled to vote at an election of directors, and (ii) any vacancy occurring in the Board of 
Directors for any cause, and any newly created directorship resulting from any increase in the authorized 
number of directors to be elected by all stockholders having the right to vote as a single class, may be 
filled by the stockholders, by a majority of the directors then in office, although less than a quorum, or by 
a sole remaining director. No decrease in the number of directors constituting the Board of Directors shall 
shorten the term of any incumbent director. 

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

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 placc of such meeting shall be given, 
orally or in writing, by the person or persons calling thc meeting to all dircctors at Icast four days beforc 
the mceting if the notice is mailed, or at least twenty-four hours before the meeting if such notice is given 
by tclephone, hand delivery, telegram, telex, mailgram, facsimile or similar communication method. 
Unless otherwise indicated in the notice, any and all business may be transacted at a special meeting. 

. . 
Section 2.5. Telephonic Meetings Permitted. Members of the Board of Directors, or any 

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

Section 2.6. Quorum; Vote Required for Action.At all 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 otherwisc provided herein or in the Certificate oflncorporation, 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. Meetings of the Board of Directors shall be presided over by the
 

Chairman of the Board, or in his or her absence by the President, or in his or her absence by a chairman
 

chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the
 

chairman of the meeting may appoint any person to act as secretary of the meeting.
 


Section 2.8. Written Action by Directors. Any action required orpermittea to be taken at any
 

meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting if all
 

members of the Board or such committee, as the case may be, consent thereto in writing, and the writing
 

or writings are filed with the minutes of proceedings of the Board or committee.
 


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

Section 2.10. Compensation of Directors. Directors, as such, may receive, pursuant to a
 

resolution of the Board of Directors, fees and other compensation for their services as directors, including,
 

without limitation, their services as members of committees of the Board of Directors.
 


ARTICLE III 
COMMITTEES 

Section 3.1. Committees. The Board of Directors may, by resolution passed by a majority of the 
whole Board, designate one or more committees, each committee to consist of one or more of the 
directors of the Corporation. The Board may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any Meeting of the committee. In the 
absence or disqualification of a member of the committee, the member or members thereof present at any 
meetings and not disqualified from voting, whether or not he, she or they constitute a quorum, may 
unanimously appoint another member of the Board of Directors to act at the meeting in place of any such 
absent or disqualified member. Any such committee, to the extent provided in a resolution of the Board of 
Directors, shall have and may exercise all the powers and authority ofthe Board of Directors in the 
management of the business and affairs of the Corporation and may authorize the seal of the Corporation 
to be affixed to all papers that may require it; but no such committee shall have the power or authority in 
reference to amending the Certificate oflncorporation (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 ofthe 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 numb~r of shares ofany-series of stock or authorize 
the increase or decrease of the shares of any series), adopfing an agreement of merger or consolidation 
under Sections 251 or 252 of the Delaware General Corporation Law, recommending to the stockholders 
the sale, lease or exchange of all or substantially all of the Corporation's property and assets, 

.recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or 
amending the Bylaws of the Corporation; and unless the resolution of the Board of Directors expressly so 
provides, no such committee shall have the power or authority to declare a dividend, authorize the 
issuance of stock or adopt a certificate of ownership and merger pursuant to section 253 of the Delaware 
General Corporation Law. 

Section 3.2. Committee Rules. Unless the Board of Directors otherwise provides, each
 

committee designated by the Board may make, alter and repeal rules for the conduct of its business. In the
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absence of such rules each committee shall conduct its business in the same manner as the Board of 
Directors conducts its business pursuant to Article II of these Bylaws. 

ARTICLE IV 
OFFICERS 

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

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

Section 4.3. Presidcnt. 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 ofthe Board of Directors, he or she shall have the responsibility for the general management 
and control of the business and affairs of the Corporation and shall perform all duties and have all powers 
that arc 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 arc 
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 oftbe Board of Directors and the 
President, the Chief Financial Officer shall perform all duties and have all powers that are commonly 
incident to the office of chief financial officer. 

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

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

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

ARTICLE V 
STOCK 

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

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

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

ARTICLE VI
 

INDEMNIFICATION
 


Section 6.1. Indemnification of Officers and Directors. Each person who was or is made a 
party to, or is threatened to be made a party to, or is involved in any action, suit or proceeding, whether 
civil, criminal, administrative or investigative (a "proceeding"), by reason of the fact that he or she or a 
person of whom he or she is the legal representative, is or was a director or officer of the Corporation 
(including any constituent corporation absorbed in a merger) or is or was serving at the request of the 
Corporation (including any such constituent corporation) as a director or officer of another corporation, or 
of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit 
plans, shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the 
Delaware General Corporation Law, against all expenses, liability and loss (including attorneys' fees, 
judgments, fines, ERISA excise taxes and penalties and amounts paid or to be paid in settlement) 
reasonably incurred or suffered by such person in connection therewith, and such indemnification shall 
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of his or 
her heirs, executors and administrators; provided, however, that the Corporation shall indemnify any such 
person seeking indemnity in connection with a 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 alI expenses incurred by such a 
director or officer in defending any such proceeding as they are incurred in advance of its final 
disposition; provided, however, that if the Delaware General Corporation Law then so 
requires, the payment of such expenses incurred by a director or officer in advance of the final disposition 
of such proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on 
behalf of such director or officer to repay all amounts so advanced if it should be determined ultimately 
that such director or officer is not entitled to be indemnified under this Article VI or otherwise; and 
provided further that the Corporation shall not be required to advance any expenses to a person against 
whom the Corporation brings a claim, in a proceeding, alleging that such person has breached his or her 
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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 personaloenefit from a 
transaction; and provided further that the Corporation shall not be obligated to advance expenses incurrcd 
by a director or officer in defending any proceeding if: (i) members ofthe 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 officcr and approved 
by the Board of Directors, whieh approval may not be unreasonably withheld, or (iii) a panel of 
arbitrators (one of whom is selected by the Corporation, another of whom is selected by the indemnified 
director or officer and the last of whom is selected by the first two arbitrators so selected), determines in 
good faith, that the facts known to them at the time such determination is made demonstrate clearly and 
convincingly that such director or officer acted in bad faith. 

\ ,
Section 6.3. Non-Exclusivity of Rights. The rights conferred on any person in this Article VI 

shall not be exclusive of any other right that such person may have or hereafter acquire under any statute, 
provision of the Certificate of Incorporation, Bylaw, agreement, vote or consent of stockholders or 
disinterested directors or otherwise. 

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

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

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

ARTICLE VII 
NOTICES 

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

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

ARTICLE VIII
 

INTERESTED DIRECTORS
 


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

ARTICLE IX
 

MISCELLANEOUS
 


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

Section 9.2. Seal. The Board of Dircctors may provide for a corporate seal, which shall have the 
name of the Corp.oration inscribed thereon and shall otherwise be in such fonn 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 account and minute books, may be kept on, or be in 
the fonn of, punch cards, magnetic tape, photographs, microphotographs or any other infonnation storage 
device, provided that the records so kept can be converted into clearly legible fonn within a reasonable 
time. The Corporation shall so convert any records so kept upon the request of any person entitled to 
inspcct the same. 

Section 9.4. Reliance Upon Books and Records. A member the Board ofDircctors, shall, in the 
perfOlmance 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 thc 
provisions of the Corporation's Certificate ofIncorporation and Bylaws, the provisions of the Certificate 
of Incorporation shall govern. 

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

ARlICLEX
 

AMENDMENT
 


Section 10.1. Amendments. Shareholders of the Corporation holding a majority of the 
Corporation's outstanding voting stock shall have the power to adopt, amend or repeal Bylaws. The 
Board of Directors of the Corporation shall also have the power to adopt, amend or repeal Bylaws of the 
Corporation, except as such power may be expressly limited by Bylaws adopted by the shareholders. 
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From:
Sent:
To:
Subject:

  
Tuesday, May 04, 2010 7:06 PM
Simona Katcher
Re: Rule 14a-8 Proposal (SYMC)

Dear Ms. Katcher, Thank you for forwarding the revised bylaws. How long could a director remain
in office ifhe does not obtain a majority vote in an election in which a majority vote is required.
Sincerely,
John Chevedden
cc: Kenneth Steiner

"

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



[

From:
Sent:
To:
Subject:
Attachments:

Simona Katcher [Simona_Katcher@symantec.com]
Tuesday, May 04,20107:56 PM

 
RE: Rule 14a-8 Proposal (SYMC)
SYMC Corporate Governance Standards (05.04.10).pdf

Good evening, Mr. Chevedden.

Thank you for your e-mail.

In response 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 (ii) the 90th day after cedification of the election results of the meeting. Please refer'
to Section A.4. of Sy"mantec's Corporate Governance Standards, as amended and restated on May 4, 2010 (attached is a
copy for your convenience).

I 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 ifhe does not obtain a majority vote in an election in which a majority vote is required.
Sincerely,
John Chevedden
cc: Kenneth Steiner

1

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



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 CEO, plan for the succession of the CEO, ensure \ , 
compliance with laws and accounting principles and assess the performance of the Board itself. 
These arc active, not passive, responsibilities. The execution 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 adopted by the 
Board and are to be reviewed by the Board at least annually. 

. A. Selection and Qualifications of Board Members 

I. Board Membership Criteria 

The Nominating and Governance Committee is responsible for reviewing, on an annual
 

basis, the appropriate skills and characteristics required ofMembers of the Board of Directors 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 enterprise 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
 

experienced person with strong business, technical and/or other skills relevant to the
 

Corporation's business, (b) have demonstrated the highest levels of ethics, integrity and values,
 

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 given the del!1a'nds of the duties undertaken by Directors,
 

Directors should limit their participation in the boards of directors of other public companies in
 

order to ensure sufficient attention and availability to the Corporation's busim:ss, However, the
 

Board recognizes that the demands of such participation may vary substantially, and does not
 

believe that any specific numerical limits on such participation are appropriate, so long as
 

Directors maintain sufficient attention and availability to fulfill their duties 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 Committee, 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 Chief 
Executive 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-election unless prior to such nomination the director has agreed to 
promptly tender a resignation if such director fails to receive a sufficient number of votes for rc- \ 
election at the stockholder meeting with resp6,ct 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 pernlit 
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 determinc 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 election 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. 

It 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 Governance 
Committee shall consider appropriate methods for such evaluations. 

6. Director Orientation and Continuing Education. 

The Corporation will conduct appropriate orientation programs for newly electcd 
directors of the Corporation, including presentations by senior 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 education and regularly identifies programs for attendance by members of the 
Board. 
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B. Board Leadership 

1. Roles of Chairman and CEO 

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

2. Responsibility of Chairman 

It is the responsibility of the Chairman to chair the meetings of the Board, to determine 
the agenda for Board meetings (in consultatiol'l with the Lead Independent Director), to call 
extraordinary meetings of thc 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 Executive Sessions of 
independent Directors, and call extraordinary meetings of the independent Directors when he or 
she deems it appropriate. The Lead Independent Director shall also act as chair at any meetings 
of the Board that the Chairman is unable to attend. The Lead Independent Director 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 Boarddeems appropriate from time to time. TheBoard is willing to 
increase its 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 Boa~d 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 Executive Officer, serve 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 Corporati~E' 
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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 employment 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 Committee 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 cUlTent 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 
ownership from time to time. 

6. Conflicts ofInterest 

The Board recognizes that, given the diverse personal and business interests of its 
independent Directors, some ofwhom are active in the same computer industry segments in 
which the Corporation does business, there may be occasions when actual or potential conflicts 
of interest arise between the Corporation and an independent Direct()r 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 discloscd to the Board, and the affccted Director will be excused from those 
meetings of the Board, or portions thcrcof, where the matter in conflict is discussed or voted 
upon. In the event that a Director becomes aware ofa situation which presents the potential for a 
conflict of interest, the Director is encouraged to discuss the matter with the Chairman of the 
Board and the Chairman of the Nominating and Gove~ance Committet? 

7. Changes in Circumstances 

The Board should consider whether a change in an individual's professional 
rcsponsibilities 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 rejected in the 
discretion of the Board. 
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8. Election of Directors/Tenn Limits 

All Directors are elected annually for one year terms. The Board docs not believe that it 
should establish tenn limits. While tenn limits could help to ensure that there are fresh 
viewpoints available to the Board, they also have the disadvantage oflosing 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 Institutional Investors, Press, Etc. 

" 
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 constituencies, 
such as institutional investors, the press and customers of the Corporation, on matters relating to 
the Corporation. If comments from the Board are appropriate, they should, in most 
oircumstances, come from the Chainnan 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, Chief 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 
Executive Officer to, from time to time, bring into Board meetings members ofManagement or 
other employees who (a) can provide additional insight into the matters being discussed because 
ofpersonal 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 Committee_will ensure that Management addresses 
with the Board its plans for management development and succession planning. For the 
Chief Executive Officer, the Board will review at least annually the plans for long-tenn 
succession as well as the recommendation of a successor for the Chief Executive Officer 
should the Chief Executive Officer unexpectedly become unable to continue in that 
capacity. 

3. CEO Perfonnanee 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 Chief Executive Officer. 
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Based on the findings made in the evaluation by the Board and such other considerations as 
deemed appropriate, the Compensation Committee may recommend changes in the Chief 
Executive Officer's compensation. Any changes in the compensation for the Chief Executive 
Officer will be approved by the independent Directors. 

4. Separate Meetings ofIndependent Directors 

In addition to meeting separately to evaluate the performance of the Chief Executive 
Officer, the independent Directors may meet separately on such other occasions as the 
independent Directors deem appropriate. Ifthey deem it appropriate, the independent Directors 
may, at the Corporation's expense, also retain legal counselor other advisors to advise them on 
matters as to which Management may have a Conflict of interest. 

\ , 

E. Meeting Procedures 

1. Frequency of Meetings 

Unless otherwise determined by the Board, the Board will have at least 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 Meetings 

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

3. Board Materials Distributed in Advance 

To the extent possible, concise summaries of information and background material that is 
important to the Board's understanding of the business and matters to be considered at Board 
meetings should be distributed in writing to the Board sufficientlyin advance of Board meetings 
for the Directors to review and consider them. 

4. Executive Sessions oflndependent Directors. 

. . 
The independent Directors will meet in executive session, with only the independent 

Directors in attendance, for a portion of each regularly scheduled meeting of the Board. 

5. Annual Operating Plan 

Prior to the beginning of each fiscal year of the Corporation, Management will prepare 
and submit to the Board for approval a detailed operating plan and budget for the fis-cal year. 
Any significant deviations from the operating plan and budget will be submitted to the Board for 
approval. 
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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 ofat least three members, all of 
whom qualify as "outside" directors as defined under Section 162(m) of the Internal Revenue 
Code of 1986, as amended, and as "non-emploo/ce" directors as defined in Rule l6b-3 under the 
Sccurities Exchange Act of 1934, as amended. The Nominating and Governance Committee will 
consist of at least threemembers, each of whom qualify as "independent" Directors under 
applicable rules, and one of whom will be the Lead Independent Director. 

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 
Committees deem appropriate in the cxercise ofthcir reasonable business judgment. 
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From:
Sent:
To:
Subject:

  
Wednesday, May 05,20101 :08 PM
Simona Katcher
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

'"
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From:
Sent:
To:
SUbject:

Simona Katcher [Simona_Katcher@symantec.com]
Wednesday, May 05,20101 :12 PM

 
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 discuss them in our proxy
statement: http://www.sec.gov/Archives/edgar/data/849399/000095012309028369/f53004dedef14a.htm.

Please do not hesitate to contact me should you have any additional questions.,
Kind regards,
Simona

From:   
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

*** FISMA & OMB Memorandum M-07-16 *** 
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From:
Sent:
To:
Subject:

Simona Katcher [Simona_Katcher@symantec.com]
Thursday, May 06,20104:06 PM

 
RE: Rule 14a-8 Proposal (SYMC)

Good afternoon, Mr. Chevedden.

I am just following up to see if you had any additional questions.

Kind regards,
Simona

From: Simona Katcher
Sen   esday, May 05,2010 1:12 PM
To:  
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=iroI-govhighlights. Also, we discuss them in our proxy
statement: http://www.sec.gov/Archives/edgar/data/849399/000095012309028369/f53004dedef14a.htm.

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

Kind regards,
Simona

From:   
Sent: Wednesday, May 05, 2010 1:08 PM
To: Simona Katcher
5ubject: 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
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From:
Sent:
To:
Subject:

  
Thursday, May 06,20108:37 PM
Simona Katcher
Rule 14a-8 Proposal (SYMC)

Dear Ms. Katcher, I will check further this weekend.
Sincerely,
John Chevedden
cc: Kenneth Steiner

,

1

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



From:
Sent:
To: .
Subject:

Simona Katcher [Simona_Katcher@symantec.com]
Monday, May 10, 2010 4:19 PM

 
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. I hope the copies of the Byla~s and Corporate Governance
Standards and my answers to your questions over the past week have been helpful in your analysis.

,
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 14.a-80). We wouid be pleased to not file the n.o-action
request letter, if you are willing to withdraw the stockholder proposal. We would appreciate it if you were to kind Iy
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. I look forward to hearing from yoiJ.

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.

This message (including any allachments) is intended only for the use of the individual or entity to 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 attorney work prOduct. If you are not the intended
recipient, you are hereby notified that any use, dissemination, distribution. or copying of this comrnunication is strictly prohibited. If you have received this
communication in error, notify us immediately by telephone and (i) destroy this message if a facsimile or (ii) delete this message immediately ifthis is an electronic
communication. Thank you.

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



(

From:
Sent:
To:
Subject:

  
Monday, May 10, 2010 9:16 PM
Simona Katcher
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
cc: Kenneth Steiner

1
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Exhibit 3.01 

BYLAWS OF
 

SYMANTEC CORPORATION
 


(A DELAWARE CORPORATION)
 

(as amended and restated on May 4,2010)
 


ARTICLE I
 

STOCKHOLDERS
 


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

Section 1.2. Special Meetings. 

(a) Special meetings of stockholders for any purpose or plirposes may be called at any time by the Chainnan or 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 ofDirectors 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 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 infonnation required by 
subparagraph (a)(ii) of Section 1.12 of this Article as to the business proposed to be conducted and any nominations proposed 
to be presented at such special meeting and as to the stockholder(s) proposing such business or nominations, and by a 
representation by the stockholder(s) that within five (5) business days after the record date for any such special meeting it 
will provide such infonnation as of the record date for such special meeting. A special meeting requested by stockholders 
shall be held at such date, time and place within or without the State of Delaware as may be fixed by the Board of Directors; 
provided, however, that the date of any such special meeting shall not be more than ninety (90) days after the request to call 
the special meeting is received by the Secretary of the Corporation. Notwithstanding the foregoing, a special meeting 
requested by stockholders shall not be held if either (a) the Board of Directors has called or calls for an annual meeting of 
stockholders to be held within ninety (90) days after the Secretary of the Corporation receives the request for the special 
meeting and the Board of Directors detennines 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 detennined in good faith by the Board of Directors) was held 
not more than ninety (90) days before the request to call the special meeting was received by the Secretary of the 
Corporation. A stockholder may revoke a request for a special meeting at any time by written revocation delivered to the 
Secretary of the Corporation, and if such revoking stockholder had joined with other stockholders to submit the request for u 
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 its discretion to submit 
additional matters to the stockholders, and to cause other business to.he transacted, at any special meeting requested by 
stockholders. 
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(c) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the 
meeting pursuant to the Corporation's notice of meeting. The chairman of the meeting shall have the power and d.uty to 
determine whether a nomination or any other business brought before a special meeting was made in accordance with the 
procedures set forth in this section,and, if any nomination or other business is not in compliance with this section (including 
if the stockholder does not provide the information that it represents it will provide under this section to the Corporation 
within five business days following the record date for the meeting), to declare that such defective nomination or proposal 
shall be disregarded, notwithstanding that proxies in respect of such matters may have been received. 

Section 1.3. Notice of Meetings. Written notice of all meetings of stockholders shall be given stating the place, date and 
time of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called. Unless 
otherwise req!Jired by applicable law or the Certificate ofIncorporation 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 stockholder of record entitled to vote at the meeting. At the adjourned meeting the Corporation may transact any 
business that might have been transacted at the original meeting. 

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

Section 1.6. Organization. Meetings of stockholders shall be presided over by such person as the Board of Directors may 
designate, or, in the absence of such a person, the Chairman of the Board, or, in the absence of such person, the President of 
the Corporation, or, in the absence of such person, such person as may be chosen by the holders of a majority of the shares 
entitled to vote who are present, in person or by proxy, at the meeting. Such person shall be chairnlan 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 each share of stock held by such 
stockholder. Each stockholder entitled to vote at a meeting of stockholders, or to express consent or dissent to corporate 
action in writing without a meeting, may authorize another person or persons to act for such stockholder by proxy. If a vote is 
to be taken by 
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written ballot, each such ballot shall state the name of the stockholder or proxy voting and such other infonnation as the 
chainnan 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 affinnative vote of the holders of a majority of the 
shares ofstock entitled to vote thereon that are present in person or represented by proxy at the meeting. 

Section 1.8. Fixing Date for Determination of Stockholders of Record. In order that the Corporation may detennine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to express consent 
to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or 
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the 
purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than 
sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any other action. Ifno record 
date is fixed by the Board of Directors, then the record date shall be as provided by law. A detennination ofstockholders 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 gernlane 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 city. 
where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place 
where the meeting is to be held. The list may also be produced and kept at the time and place of the meeting during the whole 
time thereof and may be inspected by any stockholder who is present. 

Section 1.10. Action by Consent of Stockholders. Unless otherwise provided in the Certificate of Incorporation, any 
action required to be taken at any annual or special meeting ofstockholders 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 deternline the stockholders entitled to consent to corporate action in writing without a 
meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board ofDirectors, 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 Directors. Any stockholder of record seeking to have 
the stockholders authorize or take corporate action by written consent shall, by written notice to the Secretary, request the 
Board of Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10 days after the date 
on which such a request is received, adopt a resolution fixing the record date. Ifno 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 detennining stockholders entitled 
to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is required by 
applicable law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken 
is delivered to the corporation by delivery to its registered office in the State of 
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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 receipt requested. If no record date has been fixed by the Board of Directors and 
prior action by the Board of Directors is required by applicable law, the record date for determining stockholders entitled to 
consent to corporate action in writing without a meeting shall be at the close of business on the date on which the Board of 
Directors adopts the resolution taking such prior action. 

Section 1.11. Inspectors of Elections. 

(a) Applicability. Unless otherwise provided in the Corporation's Certificate ofIncorporation 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 ofvoting stock that is: (i) listed on a national securities exchange; (ii) authorized for quotation on an 
interdealer quotation system of a registered national securities association; or (iii) held of record by more than 2,000 
stockholders; in all other cases, observance of the provisions of this Section 1.11 shall be optional and at the discretion of the 
Corporation. 

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

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

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

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

(f) Determinations. In detennining the validity and counting of proxies and ballots, the inspectors shall be limited to an 
examination of the proxies, any envelopes submitted with those proxies, any infonnation 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 inforn1ation for the limited purpose of reconciling 
proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons that represent more votes 
than the holder of a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record. If the 
inspectors consider other reliable information for the limited purpose permitted herein, the inspectors at the time they make 
their certification of their detern1inations 

4 

http://www.sec.gov/Archives/edgar/data/849399/000095012310043633/f55675cxv3wOI.htm 5/11/2010 



cxv3wOl Page 5 of13 

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

Section 1.12. Notice of Stockholder Business; Nominations. 

(a) Annual Meeting of Stockholders. 

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

(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 executive 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 more than sixty (60) days after such anniversary date, 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 meeting 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 infonnation relating to such person that is required to be disclosed in 
solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"), including such person's written consent to being named 
in the proxy statement as a nominee and to serving as a director if elected; (b) as to any other business that the stockholder 
proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the reasons 
for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial 
owner, if any, on whose behalf the proposal is made; and (c) as to the stockholder giving the notice and the beneficial owner, 
if any, on whose behalf the nomination or proposal is made, (1) the name and address of such stockholder, as they appear on 
the Corporation's books, and of such beneficial owner and (2) the class and number of shares of the Corporation that are 
owned bcncficially and held of record by such stockholder and such beneficial owner. 

(iii) Notwithstanding anything in the second scntence of subparagraph (a)(ii) of this Section 1.12 to the contrary, in the 
event that the number of directors to be elected to the Board of Directors of the Corporation is increased and therc is no 
public announcement by the Corporation naming all of the nominees for director or specifying the size of the increased board 
of directors at least seventy (70) days prior to the first anniversary of the preceding year's annual meeting (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 considered timely, but only 
with respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary of the 
Corporation at the principal executive office of the Corporation . 
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not later than the close of business on the tenth (10th) day following the day on which such public announcement is first 
made by the Corporation. 

(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 ofsuch meeting. Nominations of persons for 
election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be elected 
pursuant to the Corporation's notice of such meeting (i) by or at the direction of the Board of Directors or (ii) provided that 
the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the Corporation 
who is a stockholder of record at the time of giving of notice of the special meeting, who shall be entitled to vote at the 
meeting and who complies with the notice procedures set forth in this Section 1.12. In the event the Corporation calls a 
special meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any such 
stockholder may nominate a person or persons (as the case may be), for election to such position(s) as specified in the 
Corporation's notice of meeting, if the stockholder's notice required by subparagraph (a)(ii) of this Section 1.12 shall be 
delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than the ninetieth 
(90th) day prior to such special meeting and not later than the~lose 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. 

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

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

(iii) Notwithstanding the foregoing provisions of this Section 1.12, a stockholder shall also comply with all applicable 
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth herein. 
Nothing in this Section 1.12 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 II
 

BOARD OF DIRECTORS
 


Section 2.1. Number; Qualifications; Election by Stockholders. The Board of Directors shall consist of one or more 
members. The initial number of directors shall be one, and thereafter shall be fixed from time to time by resolution of the 
Board of Directors. Directors need not be stockholders. Except as provided in Section 2.2 of this Article, each nominee for 
director shall be elected director by the 
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affinnative 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 Corporat,ion first mails its notice of meeting for such meeting to the stockholders. For 
purposes of this Section, election by "the affinnative vote of the majority of the votes cast" means the votes cast "for" a 
'nominee's election must exceed the votes cast "against" that nominee's election. If directors are to be elected by a plurality of 
the votes cast, stockholders shall not be pennitted to vote against a nominee. 

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

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

Section 2.4. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, 
the President or a majority of the members of the Board of Directors then in office and may be held at any time, date or place, 
within or without the State of Delaware, as the person or persons calling the meeting shall fix. Notice of the time, date and 
place of such meeting shall be given, orally or in writing, by the person or persons calling the meeting to all directors at least 
four 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 Permitted. Members of the Board of Directors, or any committee of the Board, may 
participate in a meeting of the Board or such committee by means of conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting 
pursuant to conference telephone or similar communications equipment shall constitute presence in person at such meeting. 

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

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

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

. Section 2.10. Compensation of Directors. Directors, as such, may receive, pursuant to a resolution of the Board of 
Directors, fees and other compensation for their services as directors, including, without limitation, their services as members 
of committees of the Board of Directors. , 

ARTICLE III
 

COMMITTEES
 


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

Section 3.2. Committee Rules. Unless the Board of Directors otherwise provides, each committee designated by the 
Board may make, alter and repeal rules for the conduct of its busines~: (n the • 
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absence of such rules each committee shall conduct its business in the same manner as the Board of Directors conducts its 
business pursuant to Article 1I of these Bylaws. 

ARTICLE IV
 

OFFICERS
 


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

Section 4.2. Chairman of the Board. The Chainnan of tire 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 
perfonn all duties and have all powers that are commonly incident to the office of chief executive or that are delegated to him 
or her by the Board of Directors. He or she shall have general supervision and direction of all of the officers, employees and 
agents of the Corporation. 

Section 4.4. Vice President. Each Vice President shall have all such powers and duties as are commonly incident to the 
office of Vice President, or that are delegated to him or her by the Board ofDirectors or the President. A Vice President may 
be designated by the Board to perfonn 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 perfonn all duties and have all powers that are commonly incident to the office of chief financial 
officer. 

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

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

Section 4.8. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any 
officer to any other officers or agents, notwithstanding any provision hereof. 
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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 shall be entitled to have a certificate signed by or in the name of the 
Corporation by the Chairman of the Board of Directors, or the President or a Vice President, and by the Treasurer or an 
Assistant Treasurer, or the Secretary or an Assistant Secretary, of the Corporation, certifying the number of shares owned by 
such stockholder in the Corporation. Any or all of the signatures on the certificate may be a facsimile. 

Section 5.2. Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificatcs. TIle Corporation may issue a 
new certificate of stock in the place of any certificate previously issued by it, alleged to have been lost, stolen or destroyed, 

\and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner's legal representative, to 
give the Corporation a bond sufficient to indemnify it against'any claim that may be made against it on account of the alleged 
loss, theft or destruction of any such certificate or the issuance of such new certificate. 

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

ARTICLE VI
 

INDEMNIFICATION
 


Section 6.1. Indemnification of Officers and Directors. Each person who was or is made a party to, or is threatened to 
be made a party to, or is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a 
"proceeding"), by reason of the fact that he or she or a person of whom he or she is the legal representative, is or was a 
director or officer of the Corporation (including any constituent corporation absorbed in a merger) or is or was serving at the 
request of the Corporation (including any such constituent corporation) as a director or officer of another corporation, or of a 
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, shall be 
indemnified and held harmless by the Corporation to the fullest extent permitted by the Delaware General Corporation Law, 
against all expenses, liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes and penalties and 
amounts paid or to be paid in settlemcnt) 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, iliat if the 
Delaware General Corporation Law then so requires, the payment of such expenses incurred by a director or ofticcr in 
advance of the final disposition of such proceeding shall be made only upon delivery to the Corporation of an undertaking, by 
or on behalf of such director or officer to repay all amounts so advanced if it should be determined ultimately that such 
director or officer is not entitled to be indemnified under this Article VI or otherwise; and provided further that the 
Corporation shall not be required to advance any expenses to a person against whom the Corporation brings a claim, in a 
proceeding, alleging that such person has breached his or her 
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duty ofloyalty to the Corporation, committed an act or omission not in good faith or that involves intentional misconduct or a 
knowing violation of law, or derived an improper personal benefit from a transaction; and provided further that the 
Corporation shall not be obligated to advance expenses incurred by a director or officer in defending any proceeding if: 
(i) members of the Board of Directors consisting of those who are not parties to the proceeding for which indemnification is 
sought, even though less than a quorum, or (ii) independent legal cQunsel, selected by the indemnified director or officer and 
approved by the Board of Directors, which approval may not be unreasonably withheld, or (iii) a panel of arbitrators (one of 
whom is selected by the Corporation, another of whom is selected by the indemnified director or officer and the last of whom 
is selected by the first two arbitrators so selected), determines in good faith, that the facts known to them at the time such 
determination is made demonstrate clearly and convincingly that such director or officer acted in bad faith. 

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

Section 6.4. Indemnification Contracts. The Board of Directors is authorized to cause the Corporation to enter into a 
contract with any director, officer or employee of the Corponition, or any person serving at the request of the Corporation as 
a director, officer or employee of anothercorporatiori, partnership, joint venture, trust or other enterprise, including employee 
benefit plans, providing for indemnification rights equivalent to or, if the Board of Directors so detem1ines, greater than, . 
those provided for in this Article VI. . 

\ , 

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

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

ARTICLE VII 
NOTICES 

Section 7.1. Notice. Except as otherwise specifically provided herein or required by law, all notices required to be given 
pursuant to these Bylaws shall be in writing and may in every instance be effectively given by hand delivery (including use 
of a delivery service), by depositing such notice in the mail, postage prepaid, or by sending such notice by prepaid telegram, 
telex, mailgram or facsimile. Any such notice shall be addressed to the person to whom notice is to be given at such person's 
address as it appears on the records of the Corporation. The notice shall be deemed given (i) in the case of hand delivery, 
when received by the person to whom notice is to be given or by any person accepting such notice on behalf of such person, 
(ii) in the case of delivery by mail, when deposited in themail,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, except when the person attends a meeting for the 
express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not 
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the 
stockholders, directors or members of a committee of directors need be specified in any written waiver of notice. 

ARTICLE VIII
 

INTERESTED DIRECTORS
 


Section 8.1. Interested Directors; Quorum. No contract or transaction between the Corporation and one or more of its
 

directors or officers, or between the Corporation and any other corporation, partnership, association or other organization in 
which one or more of its directors or officers are directors or officers, or have a fmancial interest, shall be void or voidable 
solely for this reason, or solely because the director or officer is present at or participates in the meeting of the Board or 
committee thereof that authorizes the contract or transaction, or solely because his, her or their votes are counted for such 
purpose if: (i) the material facts as to his, her or their relationship or interest and as to the contract or transaction are disclosed 
or are known to the Board of Directors or the committee, and'the Board or committee in good faith authorizes the contract or 
transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less 
than a quorum; (ii) the material facts as to his, her or their relationship or interest and as to the contract or transaction are 
disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in 
good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is 

.authorized, approved or ratified by the Board of Directors, a committee thereof, or the stockholders. Common or interested 
directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee 
which authorizes the contract or transaction. 

ARTICLE IX
 

MISCELLANEOUS
 


Section 9.1. Fiscal Year. The fiscal year of the Corporation shall be detemlined 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 foml 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 foml of, punch cards, magnetic tape, 
photographs, microphotographs or any other information storage device, provided that the records so kept can be converted 
into clearly legible form within a reasonable time. The Corporation shall so convert any records so kept upon the request of 
any person entitled to Inspect the same. 

Section 9.4. Reliance Upon Books and' Records. A member the Board of Directors, shall, in the perfornlance 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 ofIncorporation and Bylaws, the provisions of the Certificate of Incorporation shall govern. 

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

ARTICLE X
 

AMENDMENT
 


Section 10.1. Amendments. Shareholders of the Corporation holding a majority of the Corporation's outstanding voting \

, I 

stock shall have the power to adopt, amend or repeal Bylaws,The Board of Directors of the Corporation shall also have the 
power to adopt, amend or repeal Bylaws of the Corporation, except as such power may be expressly limited by Bylaws 
adopted by the shareholders. 
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