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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)
May 14, 2013

POLYCOM, INC.

(Exact name of registrant as specified in its chaer)

State of Delaware 00C-27978 94-3128324
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

6001 America Center Drive
San Jose, California 95002

(Address of principal executive offices (Zip Code)

(408) 586-6000
Registrant’s telephone number, including area code

N/A

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O

O oo

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 14, 2013, David G. DeWalt informed Polycdng. (“Polycom”) that he would resign as Chairmdnh Board and as a
member of the Board of Directors of Polycom, effectMay 16, 2013, in order to avoid any potentiaditor independence conflict relating to
Polycom'’s independent registered public accourfiimg (“Independent Audit Firm”)Mr. DeWalt is affiliated with another company ttmaay
potentially enter into a business relationship Witlycom’s Independent Audit Firm. Mr. DeWalt's égon was not a result of any
disagreements with Polycom.

In connection with Mr. DeWalt's resignation, thed@d appointed Kevin T. Parker as Chairman of tharBoeffective May 16, 2013. In
addition, the Board appointed current Board menihe3cott Mercer as Chairman of the Audit Committeeeplace Mr. Parker, who will
remain on the Audit Committee. The Board is alstiating a search for a new independent director.

A copy of the press release announcing these eiefitmished as Exhibit 99.1, and a copy of Mr\Zat’s resignation letter is
furnished as Exhibit 99.2.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On May 14, 2013, in connection with Mr. DeWalt'signation, the Board of Directors of Polycom apgean amendment to
Polycom’s Bylaws, effective May 16, 2013, to redtive size of the Board of Directors to six (6) mensh A copy of the Amended and
Restated Bylaws of Polycom is filed with this Cunr&eport on Form 8-K as Exhibit 3.1 and is incogbed herein by reference.

Iltem 8.01 Other Events.

Polycom will file a supplement to its proxy staterhér its 2013 Annual Meeting of Stockholders ¢flect the changes described in-
Report and that Mr. DeWalt is no longer a nomir@eFolycom’s Board of Directors.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

3.1 Amended and Restated Bylaws of Polycom,
99.1 Press Release Entitl“ Polycom Names Kevin Parker as New Chairman of thar ¢’
99.2  Resignation Letter of David DeWalt, dated May 1612



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

POLYCOM, INC.

By: /s/ Sayed M. Darwish
Sayed M. Darwisl
Chief Legal Officer, Executive Vice
President of Corporate Development
and Secretary

Date: May 16, 2013



Exhibit 3.1
AMENDED AND RESTATED
BYLAWS
OF

POLYCOM, INC.
(a Delaware corporation)

As amended through May 16, 2013

ARTICLE |
CORPORATE OFFICES
1.1 Registered OfficeThe registered office of the corporation shall ixed in the Certificate of Incorporation of the poration.

1.2 Other Offices.The Board of Directors may at any time establisimbh or subordinate offices at any place or pladese the
corporation is qualified to do business. The caaion may also have offices at such other placés within and without the State of
Delaware as the Board of Directors may from timértee determine or the business of the corporatiag require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

2.1Place of Meeting Meetings of stockholders shall be held at angelaithin or outside the State of Delaware as dfamllesignated
from time to time by the Board of Directors andatiin the notice of the meeting or in a duly exedwaiver of notice thereof. The Board of
Directors may determine that a meeting shall ndiddd at any specific place, but may instead bd kelely by means of remote
communication as authorized in Section 211 of tbedsal Corporation Law of Delaware. In the absexf@ny such designation,
stockholders’ meetings shall be held at the prialogxecutive office of the corporation.

2.2 Annual Meeting.

(a) The annual meeting of stockholders shall bd Bath year on a date and at a time designatdielydard of Directors and stated in
the notice of the meeting. At the meeting, direstnall be elected and any other proper businegdbmaansacted.

(b) At an annual meeting of the stockholders, @uigh business shall be conducted as shall havepeperly brought before the
meeting. To be properly brought before an annuatimg, business must be: (A) specified in the motitmeeting (or any supplement ther
given by or at the direction of the Board of Dikst (B) otherwise properly brought before the nmegly or at the direction of the Board of
Directors, or (C) brought by a stockholder of tleporation who (1) is a stockholder of record @&t tilme of the giving of the notice required
by this Section 2.2(b) and on the record datelferdetermination of stockholders entitled to vdtdha annual meeting and (2) has timely
complied in proper written form with the notice pealures set forth in this Section 2.2(b). In additifor business to be properly brought
before an annual meeting by a stockholder, suciméss must be a proper matter for stockholder agtiosuant to these bylaws and
applicable law. For the avoidance of doubt, clg@eabove shall be the exclusive means for a stldie to bring business before an annual
meeting of stockholder



(i) To comply with clause (C) of Section 2.2(b) abpa stockholder’s notice must set forth all infation required under this
Section 2.2(b) and must be timely received by #wetary of the corporation. To be timely, a stad#br's notice must be delivered to or
mailed and received by the secretary of the cotfmraot less than 45 calendar days nor earliar #tacalendar days before the one-year
anniversary of the date on which the corporaticst fnailed its proxy materials or a notice of aahility of proxy materials (whichever is
earlier) in connection with the previous year’s a@mmeeting of stockholders; provided, however thdhe event that no annual meeting was
held in the previous year or the date of the anmesdting has been changed by more than thirtyd8@$ from the date contemplated at the
time of the previous year’s proxy statement, notigehe stockholder to be timely must be so reakivet later than the close of business on
the later of one hundred twenty (120) calendar dagslvance of such annual meeting or ten (10ncedays following the date on which
Public Announcement (as defined below) of the détle meeting is first made. In no event shaladjpurnment or postponement of an
annual meeting commence a new time period for iiagyof a stockholder’s notice as described ab&Reablic Announcement” shall mean
disclosure in a press release reported by the DowsINew Service, Associated Press or a companabtaal news service or in a document
publicly filed by the corporation with the Secweiiand Exchange Commission pursuant to Sectiob418; 15(d) of the Securities Exchange
Act of 1934, as amended, or any successor thettetd'1934 Act”).

(ii) To be in proper written form, a stockholdenistice to the secretary shall set forth as to eaatter of business the stockholder
proposes to bring before the annual meeting: (B)ief description of the business desired to beidind before the annual meeting and the
reasons for conducting such business at the anmegting, (B) the name and address, as they appaheaorporation’s books, of the
stockholder proposing such business and any Stti#thAssociated Person (as defined below), (Cxthgs and number of shares of the
corporation which are beneficially owned by thecktmlder or any Stockholder Associated Person amghi@sentation that the stockholder is
a holder of record of stock of the corporation teito vote at such meeting, (D) any derivativsippons held or beneficially held by the
stockholder or any Stockholder Associated Perdenwhether and the extent to which any hedgingtleerotransaction or series of
transactions has been entered into by or on behalfch stockholder or any Stockholder Associateéh with respect to any securities of
the corporation, and a description of any otheeaggrent, arrangement or understanding (includingshoyt position or any borrowing or
lending of shares), the effect or intent of whishd mitigate loss to, or to manage the risk orfiiefrom share price changes for, or to
increase or decrease the voting power of, suclkistdder or any Stockholder Associated Person veipect to any securities of the
corporation, (F) any material interest of the stadiler or a Stockholder Associated Person in susimbss, and (G) a statement whether
either such stockholder or any Stockholder Assedi&erson will deliver a proxy statement and fofrproxy to holders of at least the
percentage of the corporation’s voting shares requinder applicable law to carry the proposall{satormation provided and statements
made as required by clauses (A) through (G), aifiss Solicitation Statement”). In addition, toibgroper written form, a stockholder’s
notice to the secretary must be supplemented testtlaan ten days following the record date toldse the information contained in clauses
(C), (D) and (E) above as of the record date. At8holder Associated Person” of any stockholdel shean (A) any person controlling,
directly or indirectly, or acting in concert witbych stockholder, (B) any beneficial owner of sharfestock of the corporation owned of
record or beneficially by such stockholder and vehibshalf the proposal or nomination, as the caseb®ais being made, or (C) any person
controlling, controlled by or under common contragth such person referred to in the preceding @ays) and (B



(iii) Without exception, no business shall be corctdd at any annual meeting except in accordandettét procedures set forth in this
paragraph (b). In addition, business proposed farbeght by a stockholder may not be brought befioeeannual meeting if such stockholder
or a Stockholder Associated Person, as appliciéd}es action contrary to the representations nratieei Business Solicitation Statement
applicable to such business or if the Businessciatlion Statement applicable to such businessagmmain untrue statement of a material fact
or omits to state a material fact necessary to ntakestatements therein not misleading. The chairoighe annual meeting shall, if the facts
warrant, determine and declare at the meetindatisiness was not properly brought before the mgetial in accordance with the provisions
of this paragraph (b), and, if he should so deteemie shall so declare at the meeting that any Isusiness not properly brought before the
meeting shall not be transacted.

(c) Notwithstanding anything in these bylaws to thatrary, only persons who are nominated in aced with the procedures set fc
in this paragraph (c) shall be eligible for elentas directors. Nominations of persons for electiotihe Board of Directors of the corporation
may be made at an annual meeting of stockholddys(Ahby or at the direction of the Board of Ditets or (B) by a stockholder of the
corporation who (1) was a stockholder of recorthattime of the giving of the notice required bistBection 2.2(c) and on the record date for
the determination of stockholders entitled to \aitéhe annual meeting and (2) has complied witmtitese procedures set forth in this
paragraph (c). In addition to any other applicabuirements, for a nomination to be made by akstder, the stockholder must have given
timely notice thereof in proper written form to thecretary of the corporation.

(i) To comply with clause (B) of Section 2.2(c) abpa nomination to be made by a stockholder netdbsth all information required
under this Section 2.2(c) and must be receivedhbysecretary of the corporation at the principalcekive offices of the corporation at the
time set forth in, and in accordance with, thelfthaee sentences of Section 2.2(b)(i) above.

(ii) To be in proper written form, such stockholdanotice shall set forth:

(1) as to each person (a “nominee”), whom the s$tolder proposes to nominate for election or re+t@ra@s a director: (A) the name,
age, business address and residence address af@uatee, (B) the principal occupation or employtasuch nominee, (C) the class and
number of shares of the corporation which are heiadlfy owned by such nominee and any derivativsifpans held or beneficially held by
such nominee, (D) whether and the extent to whighheedging or other transaction or series of trefisas has been entered into by or on
behalf of such nominee with respect to any seesriif the corporation, and a description of angiodgreement, arrangement or
understanding (including any short position or Boyrowing or lending of shares), the effect or mtef which is to mitigate loss to, or to
manage the risk or benefit of share price change®f to increase or decrease the voting powesuwafh nominee with respect to any
securities of the corporation, (E) a descriptiomlbfirrangements or understandings between tlcktsttder and each nominee and any other
person or persons (naming such person or persansiant to which the nominations are to be madiaégtockholder, (F) a written
statement executed by the nominee acknowledgirigatha director of the corporation, the nomineé¢ aovile a fiduciary duty under Delaware
law with respect to the corporation and its stodtters, (G) a written statement of the nominee shiah nominee, if elected, intends to tender,
promptly following such nominee’s election or reaion, an irrevocable resignation effective upechsnominee’s failure to receive the
required vote for re-election at the next meetinglsich such nominee would face re-election andhugexeptance of such resignation by the
Board of Directors, in accordance with the corgorés Corporate Governance Principles and (H) ahgwoinformation relating to such
nominee that is required to be disclosed in saliicihs of proxies for elections of directors, ooieerwise required, in each case pursuant to
the proxy rules of the 1934 Act (including withdimitation such nominee’s written consent to befragned in the proxy statement, if any, as
a nominee and to serving as a director if electaak



(2) as to such stockholder giving notice, (A) thivsrmation required to be provided pursuant to geaph (b) of this Section 2.2 (except
that references therein to proposals of busines$iglstead refer to nominations of directors fargoses of this paragraph (c)), and (B) a
statement whether either such stockholder or Stuldkin Associated Person will deliver a proxy stagatrand form of proxy to holders of a
number of the corporation’s voting shares reasgnadlieved by such stockholder or Stockholder Agged Person to be necessary to elect
such nominee(s) (such information provided andestants made as required by clauses (A) and (B)ealaotNominee Solicitation
Statement”).

(3) At the request of the Board of Directors, angspa nominated by a stockholder for election asectbr shall furnish to the secretz
of the corporation (A) that information requiredie set forth in the stockholder’s notice of nortimrawhich pertains to the nominee as of a
date subsequent to the date on which the notisadf person’s nomination was given and (B) suchratiformation as may reasonably be
required by the corporation to determine the eliigybof such person to serve as a director of¢heporation or that could be material to a
reasonable stockholder’s understanding of the iedégnce, or lack thereof, of such nominee; in Hseace of the furnishing of such
information if requested, such stockholder’s nortiorashall not be considered in proper form purst@rhis Section 2.2.

(4) Without exception, no person shall be eligiialeelection as a director of the corporation afanual meeting of stockholders unless
nominated in accordance with the procedures s#t fioithis paragraph (c). In addition, a nomineallshot be eligible for election or re-
election if a stockholder or Stockholder Associg®edson, as applicable, takes action contraryaesepresentations made in the Nominee
Solicitation Statement applicable to such nomireié the Nominee Solicitation Statement applicatolesuch nominee contains an untrue
statement of a material fact or omits to state geriad fact necessary to make the statements thamtimisleading. The chairman of the
annual meeting shall, if the facts warrant, deteavand declare at the meeting that a nominatiomneimade in accordance with the
procedures prescribed by these Bylaws, and if baldrso determine, he shall so declare at the mgedind the defective nomination shall be
disregarded.

(d) In addition to the foregoing requirements a$tBection 2.2, a stockholder shall also complyait applicable requirements of state
law and of the 1934 Act and the rules and reguiatibereunder with respect to the matters set forthis Section 2.2, including, with resp:
to business a stockholder intends to bring befogeannual meeting that involves a proposal that stackholder requests to be included in
the corporation’s proxy statement, the requiremehiule 14a-8 (or any successor provision) unkderli934 Act. Nothing in this Section 2.2
shall be deemed to affect any right of the corponaio omit a proposal from the corporation’s pr@stgtement pursuant to Rule 14a-8 (or any
successor provision) under the 1934 ¢



2.3 Special Meeting

(a) A special meeting of the stockholders may Bledat any time by the Board of Directors actingguant to a resolution adopted
majority of the Whole Board (as defined below) grthe president and chief executive officer, buttsspecial meetings may not be called by
any other person or persons. For purposes of #udh 2.3, the term “Whole Board” shall mean thtaltnumber of authorized directors
whether or not there exist any vacancies in preshoauthorized directorships. The Board of Direstacting pursuant to a resolution adopted
by a majority of the Whole Board may cancel, postpor reschedule any previously scheduled spe@ating at any time, before or after the
notice for such meeting has been sent to the stidé&rs.

(b) The notice of a special meeting shall inclute purpose for which the meeting is called. Onlshsbusiness shall be considered at a
special meeting of stockholders as shall have beaught before the meeting by or at the directibthe Whole Board or by the president :
chief executive officer. Nothing contained in t&isction 2.3(b) shall be construed as limiting,rfigior affecting the time when a meeting of
stockholders called by action of the Board of Dioes may be held.

(c) For a special meeting of stockholders at whiichctors are to be elected pursuant to Sectiof@pahd (b), nominations of persons
for election to the Board of Directors shall be madly (1) by or at the direction of the Board afdators or (2) by any stockholder of the
corporation who (A) is a stockholder of recordret time of the giving of the notice required bystBiection 2.3(c) and on the record date for
the determination of stockholders entitled to \attéhe special meeting and (B) delivers a timelittem notice of the nomination to the
secretary of the corporation that includes therimfation set forth in Section 2.2(c)(ii) above. T@tbmely, such notice must be received by
secretary at the principal executive offices oftbgporation not later than the close of businesthe later of the 90th day prior to such
special meeting or the tenth day following the daywhich Public Announcement is first made of thgedf the special meeting and of the
nominees proposed by the Board of Directors toléeted at such meeting. A person shall not bel#édgor election or re-election as a
director at a special meeting unless the personnsinated (i) by or at the direction of the Boafdarectors or (ii) by a stockholder in
accordance with the notice procedures set forthismSection 2.3(c). In addition, a nominee shatlle eligible for election or re-election if a
stockholder or Stockholder Associated Person, pkcajple, takes action contrary to the represemtiatmade in the Nominee Solicitation
Statement applicable to such nominee or if the MemiSolicitation Statement applicable to such nemitbntains an untrue statement of a
material fact or omits to state a material factassary to make the statements therein not mislgatihre chairperson of the special meeting
shall, if the facts warrant, determine and decédrhe meeting that a nomination or business wasiade in accordance with the procedures
prescribed by these bylaws, and if the chairpesbauld so determine, he or she shall so declafeaheeting, and the defective nomination
or business shall be disregarded.

(d) In addition to the foregoing requirements a$tBection 2.3, a stockholder shall also complyhwit applicable requirements of state
law and of the 1934 Act and the rules and regutatibereunder with respect to the matters set forthis Section 2.2



2.4 Notice of Stockholders’ MeetingsAll notices of meetings of stockholders shallseat or otherwise given in accordance with
Section 2.5 of these Bylaws not less than ten (@Q)if sent by third-class mail pursuant to Satt®5 of these Bylaws, thirty (30)) nor more
than sixty (60) days before the date of the meefiihng notice shall specify the place, if any, datd hour of the meeting, the means of rer
communication, if any, by which stockholders andxgrholders may be deemed to be present in persbrae at such meeting, and (i) in
the case of a special meeting, the purpose or pagfor which the meeting is called (no businelsrahan that specified in the notice ma
transacted) or (ii) in the case of the annual megethose matters which the Board of Directorshattime of giving the notice, intends to
present for action by the stockholders (but anyperanatter may be presented at the meeting for gciwtn). The notice of any meeting at
which directors are to be elected shall includenme of any nominee or nominees who, at the tihtieeonotice, the board intends to present
for election.

2.5Manner of Giving Notice; Affidavit of Notice Written notice of any meeting of stockholderslisha given either (i) personally,
(i) by private courier, (iii) by first- or thirddass United States mail, (iv) by other written coomication or (v) by other electronic or wireless
means. Notices not personally delivered shall né gearges prepaid and shall be addressed todbkhstider at the address of that
stockholder appearing on the books of the corpmmadr given by the stockholder to the corporatiantfie purpose of notice. Notice shall be
deemed to have been given at the time when detiyegesonally or by courier or deposited in the matent by other means of written
communication or other electronic or wireless means

An affidavit of the mailing or other means of gigiany notice of any stockholders’ meeting, exectiethe secretary, assistant
secretary or any transfer agent of the corporagivimg the notice, shall be prima facie evidencéhef giving of such notice.

2.6 Quorum . The holders of a majority in voting power of tteck issued and outstanding and entitled to Veteehat, present in person
or represented by proxy, shall constitute a quoatiail meetings of the stockholders for the tratisaf business except as otherwise
provided by statute or by the Certificate of Inamation. If, however, such quorum is not presemrepresented at any meeting of the
stockholders, then either (i) the chairman of tleztimg or (ii) the stockholders entitled to voter#hat, present in person or represented by
proxy, shall have power to adjourn the meetingcecoadance with Section 2.7 of these Bylaws.

When a quorum is present at any meeting, the idteecholders of a majority of the stock havingingtpower present in person or
represented by proxy shall decide any questionditboefore such meeting, unless the question isippa which, by express provision of
laws of the State of Delaware or of the Certificatténcorporation or these Bylaws, a different visteequired, in which case such express
provision shall govern and control the decisiothef question.

If a quorum is initially present, the stockholderay continue to transact business until adjournmresttvithstanding the withdrawal of
enough stockholders to leave less than a quoruamyifaction taken is approved by a majority ofdtwekholders initially constituting the
quorum.



2.7 Adjourned Meeting; Notice When a meeting is adjourned to another time dackp unless these Bylaws otherwise require, notice
need not be given of the adjourned meeting if ithe &and place thereof are announced at the meattiwgich the adjournment is taken. At
adjourned meeting the corporation may transactasiness that might have been transacted at thmarimeeting. If the adjournment is for
more than thirty (30) days, or if after the adjauant a new record date is fixed for the adjournegting, a notice of the adjourned meeting
shall be given to each stockholder of record emttitb vote at the meeting.

2.8Voting . The stockholders entitled to vote at any meedihgtockholders shall be determined in accordanitie tive provisions of
Section 2.11 of these Bylaws, subject to the piomssof Sections 217 and 218 of the General Cotjmordaw of Delaware (relating to votil
rights of fiduciaries, pledgors and joint ownensgdo voting trusts and other voting agreements).

Except as may be otherwise provided in the Ceati#éiof Incorporation or these Bylaws, each stoakéroshall be entitled to one vote
each share of capital stock held by such stockinolde

2.9Validation of Meetings; Waiver of Notice; Consenflhe transactions of any meeting of stockholdeither annual or special,
however called and noticed, and wherever held] bleads valid as though they had been taken atetimgeduly held after regular call and
notice, if a quorum be present either in persobyoproxy, and if, either before or after the megtieach person entitled to vote, who was not
present in person or by proxy, signs a written wanf notice or a consent to the holding of the tingeor an approval of the minutes thereof.
The waiver of notice or consent or approval neddspecify either the business to be transactetleoptirpose of any annual or special
meeting of stockholders. All such waivers, consesntsl approvals shall be filed with the corporaigords or made a part of the minutes o
meeting.

Attendance by a person at a meeting shall alsatitatesa waiver of notice of and presence at thaeting, except when the person
objects at the beginning of the meeting to thesmation of any business because the meeting iswbilly called or convened. Attendance at
a meeting is not a waiver of any right to objectite consideration of matters required by law ténctuded in the notice of the meeting but
not so included, if that objection is expressly matithe meeting.

2.10No Stockholder Action By Written ConseniThe stockholders of the corporation may not @ét&on by written consent without a
meeting but must take any such actions at a dillgccannual or special meeting.

2.11Record Date For Stockholder Notice; Voting=or purposes of determining the stockholderdledtto notice of any meeting or to
vote thereat, the Board of Directors may fix, ivace, a record date, which shall not precede dtes upon which the resolution fixing the
record date is adopted by the Board of Directotsvahich shall not be more than sixty (60) dayslees than ten (10) days before the date of
any such meeting, and in such event only stockhslderecord on the date so fixed are entitleddiice and to vote, notwithstanding any
transfer of any shares on the books of the corjmoratfter the record date, except as otherwiseigeavin the Certificate of Incorporation, by
these Bylaws, by agreement or by applicable



If the Board of Directors does not so fix a recdade, the record date for determining stockholdetiled to notice of or to vote at a
meeting of stockholders shall be at the close sfrimss on the business day next preceding therasizh notice is given, or, if notice is
waived, at the close of business on the busingsse@t preceding the day on which the meeting id.he

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaddghrall apply to any adjournment of
the meeting unless the Board of Directors fixegwa record date for the adjourned meeting, but thar@& of Directors shall fix a new record
date if the meeting is adjourned for more thartyHi80) days from the date set for the original timeg

The record date for any other purpose shall be@sded in Section 8.1 of these Bylaws.

2.12Proxies. Every person entitled to vote for directors, nramy other matter, shall have the right to doid®ein person or by one
more agents authorized by a written proxy signethkyperson and filed with the secretary of theomation, but no such proxy shall be vc
or acted upon after three (3) years from its datégss the proxy provides for a longer period. 8xgrshall be deemed signed if the
stockholder’s name is placed on the proxy (whellyemanual signature, typewriting, telegraphic traission, facsimile or otherwise) by the
stockholder or the stockholder’s attorneytatt. The revocability of a proxy that states anfétce that it is irrevocable shall be governedhi
provisions of Section 212(e) of the General CorfionaLaw of Delaware (relating to the irrevocalyilaf proxies).

A written proxy may be in the form of an electrotiansmission as described in Article IX hereof eth$ets forth or is submitted with
information from which it can be determined that #iectronic transmission was authorized by thequer

2.130rganization. The president, or in the absence of the presidesichairman of the board, shall call the meetintpe stockholders
to order, and shall act as chairman of the meelimthe absence of the president, the chairmaheobbard, and all of the vice presidents, the
stockholders shall appoint a chairman for such mgeThe chairman of any meeting of stockholdeedlstetermine the order of business
the procedures at the meeting, including such msaéte the regulation of the manner of voting amdctnduct of business. The secretary of
the corporation shall act as secretary of all nmgstiof the stockholders, but in the absence o$dlcectary at any meeting of the stockholders,
the chairman of the meeting may appoint any persactt as secretary of the meeting.

The Board of Directors of the corporation shalle¢itled to make such rules or regulations fordbeduct of meetings of stockholders
as it shall deem necessary, appropriate or conner8ebject to such rules and regulations of tharBaf Directors, if any, the chairman of
the meeting shall have the right and authorityrespribe such rules, regulations and procedurescadd all such acts as, in the judgment of
such chairman, are necessary, appropriate or ca@mtdor the proper conduct of the meeting, inchagliwithout limitation, establishing an
agenda or order of business for the meeting, anesprocedures for maintaining order at the meetimjthe safety of those present,
limitations on participation in such meeting tocitibolders of record of the corporation and thelydwthorized and constituted proxies, and
such other persons as the chairman shall perrsttjatons on entry to the meeting after the tiixed for the commencement thereof,
limitations on the time allotted to questions omoents by participants and regulation of the opgaind closing of the polls for balloting &
matters which are to be voted on by ballot. Unbass to the extent determined by the Board of Danescor the chairman of the meeting,
meetings of stockholders shall not be requirecetdiddd in accordance with rules of parliamentancpdure



2.14List of Stockholders Entitled to VoteThe officer who has charge of the stock ledgahefcorporation shall prepare and make, at
least ten (10) days before every meeting of stolddrs, a complete list of the stockholders entitieslote at the meeting, arranged in
alphabetical order, and showing the address of sdkholder and the number of shares registeréteimame of each stockholder. The
corporation shall not be required to include elatic mail addresses or other electronic contactrmétion on such list. Such list shall be
to the examination of any stockholder, for any psggermane to the meeting, during ordinary busihears, for a period of at least ten
(10) days prior to the meeting, either: (i) on as@nably accessible electronic network, provided tte information required to gain acces
such list is provided with the notice of the megtiar (ii) during ordinary business hours, at tbeporation’s principal executive office. In the
event that the corporation determines to makeishavailable on an electronic network, the corfioramay take reasonable steps to ensure
that such information is available only to stocldesk of the corporation. If the meeting is to bkl la a place, then the list shall be produced
and kept at the time and place of the meeting dutie whole time thereof, and may be inspectednlyystockholder who is present. If the
meeting is to be held solely by means of remotermanication, then the list shall also be open togkamination of any stockholder during
the whole time of the meeting on a reasonably adokeselectronic network, and the information reqdito access such list shall be provided
with the notice of the meeting. The stock ledgexidbe the only evidence as to who are the stocldrslentitled to examine the stock ledger,
the list of stockholders or the books of the cogtion, or to vote in person or by proxy at any rimgebf stockholders and of the number of
shares held by each such stockholder.

2.15Inspectors of Election Before any meeting of stockholders, the Boarbioéctors shall appoint an inspector or inspectdrs
election to act at the meeting or its adjournm&he number of inspectors shall be either one (Ih@e (3). If any person appointed as
inspector fails to appear or fails or refuses tp then the chairman of the meeting may, and uperréquest of any stockholder or a
stockholder’s proxy shall, appoint a person totfiit vacancy.

Such inspectors shall:

(a) determine the number of shares outstandingtendoting power of each, the number of shareesgmted at the meeting, the
existence of a quorum, and the authenticity, validind effect of proxies;

(b) receive votes, ballots or conset



(c) hear and determine all challenges and quesiiioagy way arising in connection with the rightimte;
(d) count and tabulate all votes or consents;

(e) determine when the polls shall close;

(f) determine the result; and

(g) do any other acts that may be proper to conithgcelection or vote with fairness to all stocktesk.

ARTICLE Il
DIRECTORS

3.1 Powers. Subject to the provisions of the General Corponataw of Delaware and to any limitations in thertficate of
Incorporation or these Bylaws relating to actioguieed to be approved by the stockholders or byotitstanding shares, the business and
affairs of the corporation shall be managed andalborate powers shall be exercised by or undeditection of the Board of Directors.

3.2Number of Directors. The Board of Directors shall consist of six (6dmbers. The number of directors may be changed by a
amendment to this bylaw, duly adopted by the Badudirectors or by the stockholders, or by a dudgpted amendment to the Certificate of
Incorporation.

3.3 Election and Term of Office of DirectorsExcept as provided in Section 3.4 of these ByJawgach annual meeting of
stockholders, directors of the corporation shaléleeted to hold office until the expiration of tteem for which they are elected, and until
their successors have been duly elected and aqudhldixcept that if any such election shall notdéedd, such election shall take place at a
stockholders’ meeting called and held in accordavite the General Corporation Law of Delaware. Aniioee for director shall be elected to
the Board of Directors if the votes cast for suommee’s election exceed the votes cast againstsoiminee’s election. For this purpose,
votes cast shall exclude abstentions with respetttat director’'s election. Notwithstanding theefgoing, in the event of a contested election
of directors, directors shall be elected by thes\afta plurality of the votes cast. For the purpaofstnis bylaw, a contested election shall mean
any election of directors in which the number afididates for election as director exceeds the numwfodirectors to be elected. If directors
are to be elected by a plurality of the votes catstkholders shall not be permitted to vote againm®minee. The term of office of a director
shall begin immediately after election. Directoed not be stockholders unless so required by ¢nfiCate of Incorporation or these
Bylaws, wherein other qualifications for directonsy be prescribe:



3.4Resignation and VacanciesAny director may resign effective on giving netiim writing or by electronic transmission to the
chairman of the board, the president, the secretattye Board of Directors, unless the notice djxca later time for that resignation to
become effective. If the resignation of a diredsoeffective at a future time, the Board of Direstmay elect a successor to take office when
the resignation becomes effective. Each direct@iscted shall hold office until the expirationtbé term of office of the director whom he
has replaced and until a successor has been ebudegualified.

Unless otherwise provided in the Certificate ofdmporation or by these Bylaws, vacancies in ther8aé Directors may be filled by a
majority of the remaining directors, even if lelBart a quorum, or by a sole remaining director; h@rea vacancy created by the removal
director by the vote of the stockholders or by tauder may be filled only by the affirmative vaita majority of the voting power of shares
represented and voting at a duly held meeting attwd quorum is present (which shares voting afitimely also constitute a majority of the
required quorum). Each director so elected shadl bffice until the expiration of the term of ofécf the director whom he has replaced and
until a successor has been elected and qualified.

Unless otherwise provided in the Certificate ofdmoration or these Bylaws:

(i) Vacancies and newly created directorships tegpfrom any increase in the authorized numbetidctors elected by all of the
stockholders having the right to vote as a sintflescmay be filled by a majority of the directdrer in office, although less than a quorum, or
by a sole remaining director.

(i) Whenever the holders of any class or clas$esozk or series thereof are entitled to elect@neore directors by the provisions of
the Certificate of Incorporation, vacancies and Iyesteated directorships of such class or classagries may be filled by a majority of the
directors elected by such class or classes orssirggeof then in office, or by a sole remainingdior so elected.

(iii) If at any time, by reason of death or resitioa or other cause, the corporation should havdireztors in office, then any officer or
any stockholder or an executor, administrator té®i®r guardian of a stockholder, or other fiducemtrusted with like responsibility for the
person or estate of a stockholder, may call a apeweting of stockholders in accordance with tleigions of the Certificate of
Incorporation or these Bylaws, or may apply toG@wmrt of Chancery for a decree summarily orderimg@laction as provided in Section 211
of the General Corporation Law of Delaware (relgtio meetings of stockholders).

If, at the time of filling any vacancy or any nevdseated directorship, the directors then in oftioastitute less than a majority of the
whole board (as constituted immediately prior tg anch increase), then the Court of Chancery mpgm@application of any stockholder or
stockholders holding at least ten (10%) percethetotal number of the shares at the time outstgrthving the right to vote for such
directors, summarily order an election to be helélltany such vacancies or newly created direstigps, or to replace the directors chosen by
the directors then in office as aforesaid, whidttbn shall be governed by the provisions of ®ac#ill of the General Corporation Law of
Delaware (relating to meetings of stockholdersipass applicable



3.5Removal of Directors Unless otherwise restricted by statute, by theifi@ate of Incorporation or by these Bylaws, atigector,
directors or the entire Board of Directors may é@aoved, with or without cause, by the holders ofaority of the shares then entitled to v
at an election of directors.

3.6 Place of Meetings; Meetings by TelephonRegular meetings of the Board of Directors mayéld at any place within or outside
the State of Delaware that has been designatedtinoento time by resolution of the board. In theedice of such a designation, regular
meetings shall be held at the principal executffie@of the corporation. Special meetings of tieatd may be held at any place within or
outside the State of Delaware that has been ddsijirathe notice of the meeting or, if not statethe notice or if there is no notice, at the
principal executive office of the corporation.

Any meeting of the board, regular or special, maybld by conference telephone or other commuupita&iuipment, so long as all
directors participating in the meeting can hear angther; and all such participating directors Ildbaldeemed to be present in person at the
meeting.

3.7First Meetings. The first meeting of each newly elected Boar®wéctors shall be held at such time and placéhal be fixed by
the vote of the stockholders at the annual meelinthe event of the failure of the stockholderéixahe time or place of such first meeting of
the newly elected Board of Directors, or in thergnaich meeting is not held at the time and pladixed by the stockholders, the meeting
may be held at such time and place as shall béfiguein a notice given as hereinafter provided$pecial meetings of the Board of Direct
or as shall be specified in a written waiver sighgall of the directors.

3.8Regular Meetings Regular meetings of the Board of Directors mayéle without notice at such time as shall frometita time be
determined by the Board of Directors. If any reguteeting day shall fall on a legal holiday, thka meeting shall be held at the same time
and place on the next succeeding full business day.

3.9 Special Meetings; Notice Special meetings of the Board of Directors foy parpose or purposes may be called at any tinthdy
chairman of the board, the president, or any tweatiors.

Notice of the time and place of special meetingdldie delivered personally or by telephone to ediotctor or sent by first-class mail,
facsimile, electronic mail, or other electronicvaireless means, charges prepaid, addressed talgactor at that director’s address as it is
shown on the records of the corporation. If théasois mailed, it shall be deposited in the Uniftdtes mail at least four (4) days before the
time of the holding of the meeting. If the notisedelivered personally or by telephone, facsinglectronic mail or other electronic or wirel
means, it shall be delivered personally or by tedeye, facsimile, electronic mail or by other elentc or wireless means at least twenty-four
(24) hours before the time of the holding of thestitey. Any oral notice given personally or by tddlepe may be communicated either to the
director or to a person at the office of the dioeetho the person giving the notice has reasorelieve will promptly communicate it to the
director. The notice need not specify the purpasb@place of the meeting, if the meeting is tdbkl at the principal executive office of the
corporation. Moreover, a notice of special meetirgd not state the purpose of such meeting, ateksiimdicated in the notice thereof, any
and all business may be transacted at a speciaings



3.10Quorum. A majority of the authorized number of directstell constitute a quorum for the transaction dfibess, except to
adjourn as provided in Section 3.12 of these Byldwvery act or decision done or made by a majarftye directors present at a duly held
meeting at which a quorum is present shall be deghas the act of the Board of Directors, subpetiié provisions of the Certificate of
Incorporation and applicable law.

A meeting at which a quorum is initially presentync@ntinue to transact business notwithstandinguittedrawal of directors, if any
action taken is approved by at least a majoritthefquorum for that meeting.

3.11Waiver of Notice. Notice of a meeting need not be given to anyctre(i) who signs a waiver of notice, whether vefor after the
meeting, or (ii) who attends the meeting other tfoarthe express purposed of objecting at the még@of the meeting to the transaction of
any business because the meeting is not lawfullgccar convened. All such waivers shall be filethvthe corporate records or made part of
the minutes of the meeting. A waiver of notice naetispecify the purpose of any regular or speneting of the Board of Directors.

3.12Adjournment. A majority of the directors present, whether ot constituting a quorum, may adjourn any meetihihe board to
another time and place.

3.13Notice of Adjournment Notice of the time and place of holding an adjmar meeting of the board need not be given uniess t
meeting is adjourned for more than twenty-four [Bdirs. If the meeting is adjourned for more thaarty-four (24) hours, then notice of the
time and place of the adjourned meeting shall bergbefore the adjourned meeting takes place gmtanner specified in Section 3.9 of tt
Bylaws, to the directors who were not present attitime of the adjournment.

3.14Board Action by Written Consent Without a MeetingAny action required or permitted to be takenly Board of Directors may
be taken without a meeting, provided that all mersioé the board individually or collectively consém writing or by electronic transmission
to that action. Such action by written consentyoelkectronic transmission shall have the same farntkeffect as a unanimous vote of the
Board of Directors. Such written consent and anynberparts thereof or electronic transmission amgmissions shall be filed with the
minutes of the proceedings of the Board of Direxi



3.15Fees and Compensation of Director®irectors and members of committees may recaich sompensation, if any, for their
services and such reimbursement of expenses aberfayed or determined by resolution of the Boar®iwectors or a committee of the
Board of Directors to whom such responsibility basn duly delegated. This Section 3.15 shall natdmstrued to preclude any director fr
serving the corporation in any other capacity asféiner, agent, employee or otherwise and recgiviompensation for those services;
provided, however, that (i) the corporation shalvén a majority of directors who qualify as “indegent” as defined by the Marketplace RL
of the Nasdag Stock Market (the “Nasdaq Rulesh)iat a sufficient number of the members of thgporation’s Audit Committee,
Corporate Governance and Nominating Committee Gomdpensation Committee shall also qualify as “irefent” under the Nasdaq Rules
applicable to each such committee, and (iii) thatmbers of the corporation’s Audit Committee may neeeive compensation from the
corporation other than for service as a board amdngittee member.

3.16Approval of Loans to Officers Subject to the last sentence of this paragrdgghcorporation may lend money to, or guarantee any
obligation of, or otherwise assist any employe¢hefcorporation or any of its subsidiaries, whengwethe judgment of the directors, such
loan, guaranty or assistance may reasonably becggt benefit the corporation. The loan, guarantgther assistance may be with or
without interest and may be unsecured, or secarsddh manner as the Board of Directors shall apgpiiocluding, without limitation, a
pledge of shares of stock of the corporation. Ngghiontained in this section shall be deemed tg,danit or restrict the powers of guaranty
or warranty of the corporation at common law oremahny statute. Notwithstanding the foregoing,dtwporation may not make any new I
to any director or executive officer, or make amgtenial modification to any existing loan.

ARTICLE IV
COMMITTEES

4.1 Committees of Directors The Board of Directors may, by resolution adogige majority of the authorized number of direstor
designate one or more committees, each consistiogeoor more directors, to serve at the pleasfiteeoboard. The board may designate one
or more directors as alternate members of any cttesniwho may replace any absent or disqualifiethbex at any meeting of the
committee. The appointment of members or altermetmbers of a committee requires the vote of a ritgjof the authorized number of
directors. Any committee, to the extent providedhia resolution of the board, shall have and may@se all the powers and authority of the
board, but no such committee shall have the powauthority to (i) approve or adopt or recommenthi stockholders any action or matter
that requires the approval of the stockholdersatiiend the Certificate of Incorporation (except thuch committee may, to the extent
authorized in the resolution or resolutions pravigfor the issuance of shares of stock adoptethéybard of Directors as provided in
Section 151(a) of the General Corporation Law ofel¥are, fix the designations and any of the prafees or rights of such shares relating to
dividends, redemption, dissolution, any distribntaff assets of the corporation or the conversitm ior the exchange of such shares for,
shares of any other class or classes or any othieisof the same or any other class or classst®ck of the corporation) or (iii) adopt, ame
or repeal any Bylaw of the corporatic



4.2 Meetings and Action of CommitteedVleetings and actions of committees shall be gmeby, and held and taken in accordance
with, the following provisions of Article Il of thse Bylaws: Section 3.6 (place of meetings; mestiygtelephone), Section 3.8 (regular
meetings), Section 3.9 (special meetings; notBegtion 3.10 (quorum), Section 3.11 (waiver of cati Section 3.12 (adjournment),

Section 3.13 (notice of adjournment) and Sectidd 8board action by written consent without meétimgth such changes in the context of
those bylaws as are necessary to substitute theittea and its members for the Board of Directard iss members; provided, however, that
the time of regular meetings of committees may dteminined either by resolution of the Board of Bioes or by resolution of the committee,
that special meetings of committees may also Heataly resolution of the Board of Directors, andtthotice of special meetings of
committees shall also be given to all alternate e who shall have the right to attend all megstiof the committee. The Board of
Directors may adopt rules for the government of emymittee not inconsistent with the provisionshefse Bylaws.

4.3 Committee Minutes Each committee shall keep regular minutes ah#gtings and report the same to the Board of Rireathen
required.

ARTICLE V
OFFICERS

5.10fficers. The Corporate Officers of the corporation shalbbpresident, a secretary and a chief financfedesf The corporation m:
also have, at the discretion of the Board of Doessta chairman of the board and one or more wiesigeents (however denominated) who
may be designated by the Board of Directors as @atp Officers. The corporation may also have astieer, one or more assistant
secretaries, one or more assistant treasurersughdbgher officers as may be appointed in accomlavith the provisions of Section 5.4 of
these Bylaws. Any number of offices may be heldH®ysame person.

5.2 Election of Corporate Officers The Corporate Officers of the corporation shelchosen by the Board of Directors, subject to the
rights, if any, of an officer under any contracteofiployment, and shall hold their respective offitar such terms as the Board of Directors
may from time to time determine. Each officer sialld office until such officer's successor is ¢ééetand qualified or until such officer's
earlier resignation or removal.

5.3Terms of Office and CompensatianThe term of office and salary of each of Corper@fficer and the manner and time of the
payment of such salary shall be fixed and deterchinethe Board of Directors and may be altereddigt Board from time to time at its
pleasure, subject to the rights, if any, of safitefs under any contract of employme



5.4 Administrative Officers. In addition to the Corporate Officers of the amation as provided in Section 5.1 of these Bylaivs,
Board of Directors may appoint, or may empowergtesident or any other Corporate Officer(s) to appguch other Administrative Officers
as the business of the corporation may requirdy ewvhom shall hold office for such period, hauels power and authority, and perform
such duties as are provided in these Bylaws dne@8bard of Directors or the president, if so emg@@ad, may from time to time determine
the performance of such duties and the exerciseaf powers, however, such Administrative Officgrall have limited authority to act on
behalf of the corporation as the Board of Directur¢he president, if so empowered, shall estaiistiuding but not limited to limitations on
the dollar amount and on the scope of agreemersromitments that may be made by such Adminiseafificers on behalf of the
corporation, which limitations may not be exceetlgéuch individuals or altered without further apgal by the Board of Directors or the
president, if so empowered.

5.5Removal and Resignation of OfficersSubject to the rights, if any, of an officer unday contract of employment, any officer may
be removed, with or without cause, by the affirwatrote of the Board of Directors at any regulasgecial meeting of the board. In addition,
any Administrative Officer may be removed by anyfi@wate Officer upon whom such power of removal rhayonferred by the Board of
Directors.

Any Corporate Officer may resign at any time byirgivwritten notice to the corporation. Any resigoatshall take effect at the date of
the receipt of that notice or at any later timec#iped in that notice and, unless otherwise spedifn that notice, the acceptance of the
resignation shall not be necessary to make it g#ffcAny resignation is without prejudice to thghts, if any, of the corporation under any
contract to which the Corporate Officer is a party.

Any Administrative Officer designated and appoinbgtthe Board of Directors or the president or otberporate Officer, if so
empowered, may be removed, either with or withauise, at any time by the president. Any Administea®fficer may resign at any time by
giving written notice to the president or to therseary of the corporation.

5.6 Vacancies in Offices A vacancy in any office because of death, resignaremoval, disqualification or any other caskall be
filled in the manner prescribed in these Bylawsrégular appointments to that office.

5.7 Chairman of the Board The Chairman of the Board, if such an officegliscted, shall, if present, preside at meetingh®Board
of Directors and exercise such other powers anersuch other duties as may from time to timeassigned to him by the Board of
Directors or as may be prescribed by these Byl#wisere is no president, then the Chairman ofRbard shall also be the chief executive
officer of the corporation and shall have the p@naard duties prescribed in Section 5.8 of thesawsy!



5.8 President. Subject to such supervisory powers, if any, ag begiven by the Board of Directors to the Chamméthe Board, if
there be such an officer, the president shall becttief executive officer of the corporation andlktsubject to the control of the Board of
Directors, have general supervision, direction @matrol of the business and the officers of theoocation. He or she shall preside at all
meetings of the stockholders and, in the absenoemiexistence of a chairman of the board, at ektings of the Board of Directors. He or
she shall have the general powers and duties odgesmnent usually vested in the office of presidé@t corporation, and shall have such o
powers and perform such other duties as may bernired by the Board of Directors or these Bylaws.

5.9Vice Presidents In the absence or disability of the president] ifithere is no chairman of the board, the vicesmtents who have
been designated as Corporate Officers, if anyrdieroof their rank as fixed by the Board of Dirastor, if not ranked, a vice president
designated by the Board of Directors, shall perfaththe duties of the president and when so actiadl have all the powers of, and be
subject to all the restrictions upon, the presid&he vice presidents shall have such powers aridrpesuch other duties as from time to ti
may be prescribed for them respectively by the BadiDirectors, these Bylaws or the president.

Employees of the corporation may hold the titleiok president (however denominated), but shallbeoCorporate Officers or
Administrative Officers unless designated as sadccordance with Sections 5.2 and 5.4 hereofentisely.

5.10Secretary. The secretary shall keep or cause to be keftgairincipal executive office of the corporatiansach other place as the
Board of Directors may direct, a book of minutesibineetings and actions of the Board of Diregtossnmittees of directors and
stockholders. The minutes shall show the time dacdepof each meeting, whether regular or specia,(# special, how authorized and the
notice given), the names of those present at dir€aineetings or committee meetings, the numbshafes present or represented at
stockholders’ meetings and the proceedings thereof.

The secretary shall keep, or cause to be keptegtrincipal executive office of the corporationabtthe office of the corporation’s
transfer agent or registrar, as determined by uéisol of the Board of Directors, a share registeat duplicate share register, showing the
names of all stockholders and their addressesuhwer and classes of shares held by each, theamant date of certificates evidencing
such shares and the number and date of canceltEtewvery certificate surrendered for cancellation.

The secretary shall give, or cause to be givencaaff all meetings of the stockholders and ofBloard of Directors required to be giy
by law or by these Bylaws. He or she shall keepstad of the corporation, if one be adopted, ie saftody and shall have such other powers
and perform such other duties as may be preschbelde Board of Directors or by these Bylaws.

5.11Chief Financial Officer . The chief financial officer shall keep and mainjar cause to be kept and maintained, adequate an
correct books and records of accounts of the ptigsesind business transactions of the corporaiticiyding accounts of its assets, liabilities,
receipts, disbursements, gains, losses, capitalneal earnings and shares. The books of accoalitaglall reasonable times be open to
inspection by any director for a purpose reasoneddbted to his position as a direct



The chief financial officer shall deposit all monayd other valuables in the name and to the coédlite corporation with such
depositaries as may be designated by the Boardre€tdrs. He or she shall disburse the funds ottrporation as may be ordered by the
Board of Directors, shall render to the presidemnt directors, whenever they request it, an accofiall of his or her transactions as chief
financial officer and of the financial condition thfe corporation, and shall have such other poaedsperform such other duties as may be
prescribed by the Board of Directors or these Bglaw

5.12Assistant Secretary The assistant secretary, if any, or, if themadge than one, the assistant secretaries in ther dedermined by
the Board of Directors (or if there be no such deieation, then in the order of their election) Isha the absence of the secretary or in the
event of his or her inability or refusal to actrfpem the duties and exercise the powers of theessy and shall perform such other duties
have such other powers as the Board of Directossfroan time to time prescribe.

5.13Authority and Duties of Officers In addition to the foregoing powers, authority atuties, all officers of the corporation shall
respectively have such authority and powers anbpersuch duties in the management of the busiok® corporation as may be
designated from time to time by the Board of Dioest

ARTICLE VI
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS

6.1Indemnification of Directors and Officers The corporation shall, to the maximum extent @ntthe manner permitted by the
General Corporation Law of Delaware as the sameests or may hereafter be amended, indemnifypgmgon against expenses (including
attorneys’ fees), judgments, fines, and amountd ipasettlement actually and reasonably incurrecbimection with any threatened, pending
or completed action, suit, or proceeding in whigblsperson was or is a party or is threatened todute a party by reason of the fact that
such person is or was a director or officer ofd¢bgporation; provided, however, that the corporatitay modify the extent of such
indemnification by individual contracts with itsreictors and officers and, provided further, that¢brporation shall not be required to
indemnify any director or officer in connection igny proceeding (or part thereof) initiated bylsperson unless (i) such indemnification is
expressly required to be made by law, (ii) the peating was authorized in advance by the Board ifdiirs of the corporation, (iii) such
indemnification is provided by the corporationjtmsole discretion, pursuant to the powers vestéde corporation under the General
Corporation Law of Delaware or (iv) such indemrafion is required to be made pursuant to an indalidontract. For purposes of this
Section 6.1, a “director” or “officer” of the corpation shall mean any person (a) who is or wasexttir, Corporate Officer or Administrative
Officer of the corporation, (b) who, while a direcbr Corporate Officer or Administrative Officef thhe corporation, is or was serving at the
request of the corporation as a director or offafesinother corporation, partnership, joint venttingst or other enterprise, or (¢) who was a
director or Corporate Officer or Administrative @#r of a corporation which was a predecessor catjpm of the corporation or of another
enterprise at the request of such predecessor ratiqgro



The corporation shall pay the expenses (includitayrzey’s fees) incurred by a director or officéitlve corporation entitled to
indemnification hereunder in defending any actmrit or proceeding referred to in this Sectionif.advance of its final disposition;
provided, however, that payment of expenses indusyea director or officer of the corporation invadce of the final disposition of such
action, suit or proceeding shall be made only ugaeipt of an undertaking by the director or offiteerepay all amounts advanced if it shc
ultimately be determined that the director or d@fics not entitled to be indemnified under thist®ec6.1 or otherwise.

The rights conferred on any person by this Artiéleshall not be exclusive of any other rights whatich person may have or hereafter
acquire under any statute, provision of the corfpam& Certificate of Incorporation, these Bylawgreement, vote of the stockholders or
disinterested directors or otherwise.

Any repeal or modification of the foregoing prowiss of this Article VI shall not adversely affectyaright or protection hereunder of
any person in respect of any act or omission ogwyprior to the time of such repeal or modificatio

6.2 Indemnification of Others. The corporation shall have the power, to the mamxn extent and in the manner permitted by the
General Corporation Law of Delaware as the sameedsis or may hereafter be amended, to indemmnijyperson (other than directors and
officers, as such terms are defined in SectioraBdve) against expenses (including attorneys’ f@edyments, fines, and amounts paid in
settlement actually and reasonably incurred in ectian with any threatened, pending or completedacsuit, or proceeding, in which such
person was or is a party or is threatened to beeraguhrty by reason of the fact that such personvgs an employee or agent of the
corporation. For purposes of this Section 6.2,emgloyee” or “agent” of the corporation (other theadirector or officer, as such terms are
defined in Section 6.1 above) shall mean any pefi3avho is or was an employee or agent of the a@ton, (ii) who is or was serving at the
request of the corporation as an employee or agfaarother corporation, partnership, joint ventaimest or other enterprise, or (iii) who was
an employee or agent of a corporation which wasedgressor corporation of the corporation or otteroenterprise at the request of such
predecessor corporation.

6.3Insurance. The corporation may purchase and maintain insgran behalf of any person who is or was a diredificer, employe
or agent of the corporation, or is or was servinthe request of the corporation as a directoiceff employee or agent of another
corporation, partnership, joint venture, trust tivas enterprise against any liability assertedragidiim or her and incurred by him or her in
any such capacity, or arising out of his or hetustas such, whether or not the corporation woalgetthe power to indemnify him or her
against such liability under the provisions of @eneral Corporation Law of Delawa



6.4 Expenses The corporation shall advance to any person wa® av is a party or is threatened to be made § fmaetny threatened,
pending or completed action, suit or proceedinggtivér civil, criminal, administrative or investigad, by reason of the fact that he or she is
or was a director, Corporate Officer or AdministratOfficer of the corporation, or, while a director Corporate Officer or Administrative
Officer of the corporation, is or was serving a tequest of the corporation as a director or effaf another corporation, partnership, joint
venture, trust or other enterprise, prior to tmaffidisposition of the proceeding, promptly follogirequest therefor, all expenses incurred by
any such director or officer in connection with Byroceeding, upon receipt of an undertaking bgrobehalf of such person to repay said
amounts if it should be determined ultimately thath person is not entitled to be indemnified unbisrBylaw or otherwise; provided,
however, that the corporation shall not be requicegdvance expenses to any such director or officeonnection with any proceeding (or
part thereof) initiated by such person unless tioegeding was authorized in advance by the BoaRirefctors of the corporation.

Notwithstanding the foregoing, unless otherwisedained pursuant to Section 6.5, no advance shatidde by the corporation to a
Corporate Officer or Administrative Officer of tlterporation (except by reason of the fact that @affiber is or was a director of the
corporation in which event this paragraph shallapgly) in any action, suit or proceeding, whettigil, criminal, administrative or
investigative, if a determination is reasonably araimptly made (i) by the Board of Directors by ajamity vote of a quorum consisting of
directors who were not parties to the proceedindij)af such quorum is not obtainable, or, evéoltainable, a quorum of disinterested
directors so directs, by independent legal couinsglwritten opinion, that the facts known to theeidion-making party at the time such
determination is made demonstrate clearly and omimly that such person acted in bad faith or inaaner that such person did not believe
to be in or not opposed to the best interestsettrporation.

6.5Non-Exclusivity of Rights. The rights conferred on any person by this Agtiél shall not be exclusive of any other right whiucl
person may have or hereafter acquire under anytstatrovision of the Certificate of Incorporatid@dylaws, agreement, vote of stockholders
or disinterested directors or otherwise, both asctamn in his official capacity and as to actioranother capacity while holding office. The
corporation is specifically authorized to entepimtdividual contracts with any or all of its ditecs, officers, employees or agents respecting
indemnification and advances, to the fullest extesitprohibited by the General Corporation Law eldware.

6.6 Survival of Rights. The rights conferred on any person by this Aetiél shall continue as to a person who has ceasbd &
director, officer, employee or other agent andlIshate to the benefit of the heirs, executors adhinistrators of such a pers:



6.7 Amendments Any repeal or modification of this Article VI shanly be prospective and shall not affect théntiggunder this Article
VI in effect at the time of the alleged occurren€any action or omission to act that is the caafsgny proceeding against any agent of the
corporation.

ARTICLE VI
RECORDS AND REPORTS

7.1 Maintenance and Inspection of Records'he corporation shall, either at its principateutive office or at such place or places as
designated by the Board of Directors, keep a reobits stockholders listing their names and adskesand the number and class of shares
held by each stockholder, a copy of these Bylawaasnded or otherwise altered to date, accountiogdand other records of its business
and properties.

Any stockholder of record, in person or by attoroeyther agent, shall, upon written demand und#h etating the purpose thereof,
have the right during the usual hours for businessspect for any proper purpose the corporatistosk ledger, a list of its stockholders, and
its other books and records and to make copiestoaas therefrom. A proper purpose shall meanrpgae reasonably related to such
person’s interest as a stockholder. In every imgtavhere an attorney or other agent is the persémnseeks the right to inspection, the
demand under oath shall be accompanied by a pdvegtooney or such other writing that authorizes #ttorney or other agent to so act on
behalf of the stockholder. The demand under oadh bk directed to the corporation at its regisiestfice in Delaware or at its principal plé
of business.

7.2Inspection by DirectorsAny director shall have the right to examine thepooation’s stock ledger, a list of its stockhokland its
other books and records for a purpose reasonalligdeto his or her position as a director.

7.3 Representation of Shares of Other Corporation§he chairman of the board, if any, the presideny, vice president, the chief
financial officer, the secretary or any assistautratary of this corporation, or any other persatharized by the Board of Directors or the
president or a vice president, is authorized te vapresent and exercise on behalf of this cotjporall rights incident to any and all shares
of the stock of any other corporation or corpomagistanding in the name of this corporation. Thteaity herein granted may be exercised
either by such person directly or by any other pei@uthorized to do so by proxy or power of attgrdely executed by such person having
the authority.

7.4 Certification and Inspection of BylawsThe original or a copy of these Bylaws, as amdrateotherwise altered to date, certified
the secretary, shall be kept at the corporasigmincipal executive office and shall be opempection by the stockholders of the corpora
at all reasonable times during office hot



ARTICLE VIII
GENERAL MATTERS

8.1Record Date for Purposes Other Than Notice and Wigti For purposes of determining the stockholderdledtto receive payment
of any dividend or other distribution or allotmexitany rights or the stockholders entitled to eisgrany rights in respect of any change,
conversion or exchange of stock, or for the purpdsay other lawful action, the Board of Directanay fix, in advance, a record date, wh
shall not precede the date upon which the resaliitking the record date is adopted and which shatlbe more than sixty (60) days before
any such action. In that case, only stockholdergadrd at the close of business on the date ed fixe entitled to receive the dividend,
distribution or allotment of rights, or to exercisach rights, as the case may be, notwithstandigdransfer of any shares on the books of the
corporation after the record date so fixed, exespitherwise provided by law.

If the Board of Directors does not so fix a recdade, then the record date for determining stoaérslfor any such purpose shall be at
the close of business on the day on which the BohRirectors adopts the applicable resolution.

8.2 Checks; Drafts; Evidences of Indebtednedsrom time to time, the Board of Directors shatatmine by resolution which persor
persons may sign or endorse all checks, draftsr atfuers for payment of money, notes or otherendds of indebtedness that are issued in
the name of or payable to the corporation, and tivdypersons so authorized shall sign or endoosetimstruments.

8.3 Corporate Contracts and InstrumentsHow Executed The Board of Directors, except as otherwise mlediin these Bylaws, may
authorize and empower any officer or officers, gera or agents, to enter into any contract or eeegny instrument in the name of and on
behalf of the corporation; such power and autharifyy be general or confined to specific instantegess so authorized or ratified by the
Board of Directors or within the agency power ofadiicer, no officer, agent or employee shall hang power or authority to bind the
corporation by any contract or engagement or tdgedts credit or to render it liable for any puspar for any amount.

8.4 Stock Certificates; Transfer; Partly Paid Share. The shares of the corporation shall be repreddnteertificates, provided that
the Board of Directors of the corporation may pdevby resolution or resolutions that some or alirof or all classes or series of its stock
shall be uncertificated shares. Any such resolusiwall not apply to shares represented by a aatéiuntil such certificate is surrendered to
the corporation. Notwithstanding the adoption affsa resolution by the Board of Directors, everidhpof stock represented by certificates
and, upon request, every holder of uncertificateates, shall be entitled to have a certificateesiigoy, or in the name of the corporation by,
the chairman or vice-chairman of the Board of Diies; or the president or vice-president, and leyctiief financial officer or an assistant
treasurer, or the secretary or an assistant segitauch corporation representing the numbehafes registered in certificate form. Any or
all of the signatures on the certificate may baasimile. In case any officer, transfer agent gistear who has signed or whose facsimile
signature has been placed upon a certificate leseddo be such officer, transfer agent or regib&fore such certificate is issued, it may be
issued by the corporation with the same effect e or she were such officer, transfer agent gistear at the date of isstL



Certificates for shares shall be of such form aena® as the Board of Directors may designate aafl state the name of the record
holder of the shares represented thereby; its nyrdbee of issuance; the number of shares for whishissued; a summary statement or
reference to the powers, designations, preferemcether special rights of such stock and the §jaations, limitations or restrictions of such
preferences and/or rights, if any; a statementpmsary of liens, if any; a conspicuous notice atrietions upon transfer or registration of
transfer, if any; a statement as to any applicabting trust agreement; and, if the shares be aabts or, if assessments are collectible by
personal action, a plain statement of such facts.

Upon surrender to the secretary or transfer agethieccorporation of a certificate for shares demglorsed or accompanied by proper
evidence of succession, assignment or authoritsatesfer, it shall be the duty of the corporatiorissue a new certificate to the person ent
thereto, cancel the old certificate and recordithesaction upon its books.

The corporation may issue the whole or any paitsaghares as partly paid and subject to callferremainder of the consideration tc
paid therefor. Upon the face or back of each stackificate issued to represent any such partlg phares, or upon the books and records of
the corporation in the case of uncertificated partlid shares, the total amount of the considaratide paid therefor and the amount paid
thereon shall be stated. Upon the declaration pfidaridend on fully paid shares, the corporationlstieclare a dividend upon partly paid
shares of the same class, but only upon the ba#ig percentage of the consideration actually gagdeon.

8.5 Special Designation On Certificatedf the corporation is authorized to issue mom@ntbne class of stock or more than one series o
any class, then the powers, the designations,rdfengences and the relative, participating, opti@nather special rights of each class of s
or series thereof and the qualifications, limitati@r restrictions of such preferences and/or sightll be set forth in full or summarized on
the face or back of the certificate that the comion shall issue to represent such class or sefigt®ck; provided, however, that, except as
otherwise provided in Section 202 of the Generap@mtion Law of Delaware (relating to transferstafck, stock certificates and
uncertificated stock), in lieu of the foregoing ug@ments there may be set forth on the face dt bathe certificate that the corporation shall
issue to represent such class or series of stetk@ment that the corporation will furnish withabtrge to each stockholder who so requests
the powers, the designations, the preferencesteniblative, participating, optional or other spécights of each class of stock or series
thereof and the qualifications, limitations or ritions of such preferences and/or rights.

8.6 Lost Certificates Except as provided in this Section 8.6, no nestiftzates for shares shall be issued to replapeegiously issued
certificate unless the latter is surrendered tactirporation and canceled at the same time. ThedBafeDirectors may, in case any share
certificate or certificate for any other securiyldst, stolen or destroyed, authorize the issuahoeplacement certificates on such terms and
conditions as the board may require; the board meqyire indemnification of the corporation seculbgda bond or other adequate security
sufficient to protect the corporation against alayna that may be made against it, including anyesge or liability, on account of the alleged
loss, theft or destruction of the certificate og thsuance of the replacement certific



8.7 Transfer Agents and RegistrarsThe Board of Directors may appoint one or moaadfer agents or transfer clerks, and one or more
registrars, each of which shall be an incorporatatk or trust company, either domestic or forewgng shall be appointed at such times and
places as the requirements of the corporation reagssitate and the Board of Directors may designate

8.8 Construction; Definitions. Unless the context requires otherwise, the gépeoaisions, rules of construction and definitidnghe
General Corporation Law of Delaware shall govemabanstruction of these Bylaws. Without limitingthenerality of this provision, as used

in these Bylaws, the singular number includes theap the plural number includes the singular, #reterm “person” includes both an entity
and a natural person.

8.9 Provisions Additional to Provisions of LawAll restrictions, limitations, requirements andher provisions of these Bylaws shall be
construed, insofar as possible, as supplementahdditional to all provisions of law applicablette subject matter thereof and shall be fully
complied with in addition to the said provisionda&iv unless such compliance shall be illegal.

8.10Provisions Contrary to Provisions Of LawAny article, section, subsection, subdivisiomteace, clause or phrase of these By!
which upon being construed in the manner provide8dction 8.9 hereof, shall be contrary to or irsistent with any applicable provisions of
law, shall not apply so long as said provision&ef shall remain in effect, but such result shall affect the validity or applicability of any
other portions of these Bylaws, it being herebylated that these Bylaws would have been adoptedackl article, section, subsection,
subdivision, sentence, clause or phrase there@e§pective of the fact that any one or more agjddections, subsections, subdivisions,
sentences, clauses or phrases is or are illegal.

8.11Notices. Any reference in these Bylaws to the time a moiécgiven or sent means, unless otherwise exgrpesvided, the time a
written notice by mail is deposited in the Unitadt8s mails, postage prepaid; or the time any athigten notice is personally delivered to
recipient or is delivered to a common carrier fansmission, or actually transmitted by the pexgwimg the notice by electronic means, to
the recipient; or the time any oral notice is cominated, in person or by telephone or wireless mgarthe recipient or to a person at the
office of the recipient who the person giving ttaice has reason to believe will promptly commutedato the recipient



ARTICLE IX
NOTICE BY ELECTRONIC TRANSMISSION

9.1 Notice by Electronic TransmissionWithout limiting the manner by which notice othise may be given effectively to stockhold
pursuant to the DGCL, the Certificate of Incorpammator these Bylaws, any notice to stockholdergugiley the corporation under any
provision of the DGCL, the Certificate of Incorptiom or these Bylaws shall be effective if givendform of electronic transmission
consented to by the stockholder to whom the nagicgven. Any such consent shall be revocable bystbckholder by written notice to the
corporation. Any such consent shall be deemed exvdk

(i) the corporation is unable to deliver by elentootransmission two consecutive notices givenhgydorporation in accordance
with such consent; and

(ii) such inability becomes known to the secretaran assistant secretary of the corporation tinéddransfer agent, or other
person responsible for the giving of notice.

However, the inadvertent failure to treat such ilitgtas a revocation shall not invalidate any nirgor other action.
Any notice given pursuant to the preceding paragsdall be deemed given:
(i) if by facsimile telecommunication, when diregt® a number at which the stockholder has conddntesceive notice;
(ii) if by electronic mail, when directed to an efi®nic mail address at which the stockholder lmasented to receive notice;

(iii) if by a posting on an electronic network tdiger with separate notice to the stockholder ohspecific posting, upon the later
of (A) such posting and (B) the giving of such sepanotice; and

(iv) if by any other form of electronic transmissjavhen directed to the stockholder.

An affidavit of the secretary or an assistant dacyeor of the transfer agent or other agent ofcitiporation that the notice has been
given by a form of electronic transmission shallitie absence of fraud, be prima facie evidendkeofacts stated therein.

9.2 Definition of Electronic Transmission An “electronic transmission” means any form ofreounication, not directly involving the
physical transmission of paper, that creates adeb@at may be retained, retrieved, and reviewed bscipient thereof, and that may be
directly reproduced in paper form by such a recipierough an automated proce



9.3Inapplicability . Notice by a form of electronic transmission simall apply to Section 164 (relating to failure tygor stock;
remedies), Section 296 (relating to adjudicatioslaims; appeal), Section 311 (relating to revasabtf voluntary dissolution), Section 312
(relating to renewal, revival, extension and restion of certificate of incorporation) or Sectio243(relating to attachment of shares of stock
or any option, right or interest therein) of the OG

ARTICLE X
AMENDMENTS

Subject to Section 6.7 hereof, the original or oyaws of the corporation may be adopted, amemdedpealed at any annual or
special meeting of stockholders, by the affirmatieée of the holders of a majority of the votingnym of the stock issued and outstanding
entitled to vote thereat. The corporation maytsrQertificate of Incorporation, confer the poweatopt, amend or repeal Bylaws upon the
Board of Directors. The fact that such power hanls» conferred upon the Board of Directors shaldivest the stockholders of the power,
nor limit their power to adopt, amend or repeald3ys.

Whenever an amendment or new bylaw is adoptetalt be copied in the book of Bylaws with the onigli Bylaws in the appropriate
place. If any bylaw is repealed, the fact of repeitth the date of the meeting at which the repesd enacted or the filing of the operative
written consent(s) shall be stated in said book.
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Polycom Names Kevin Parker as New Chairman of thedard
Scott Mercer Appointed Audit Committee Chairman

SAN JOSE, Calif. — May 16, 2013 — Polycom, Ifdlasdaq: PLCM), the global leader in open, stadsthased unified communications and
collaboration (UC&C), today announced that its Bbaf Directors has named Kevin Parker as ChairnfidiheoBoard effective May 16, 201
Polycom'’s prior Chairman of the Board, David DeWAhls resigned in order to avoid any potential tandndependence conflict relating to
Polycom'’s independent registered public accourfimng. Mr. DeWalt is affiliated with another compatiyat may potentially enter into a
commercial relationship with this public accountfirgn.

Mr. Parker brings extensive experience to the eblehairman of the Board, including over twenty ngeaf executive level operational
experience in enterprise software and servicesPiliker has served as an independent Directorlgédta’s Board of Directors and
Chairman of the Audit Committee since 2005. Mr.keéamwas Chairman, President and Chief Executivic@ff Deltek, Inc., a provider of
enterprise software applications, from 2005-2018, @hief Financial Officer of PeopleSoft, Inc. fr&800-2004.

“l look forward to working closely with Presidenici CEO Andy Miller, the Board, and the managemeairt as we continue the Company’s
focus on innovation and growth,” said Mr. Parkétolycom is the global leader in open, standardsdbasified communication and
collaboration solutions, boasting a newly refrespegtiuct line and a strong balance sheet.”

“1 have great admiration for Andy Miller and theiemfolycom team. Polycom has an exciting future elear strategy for continued succt
and | have the utmost confidence in the companyitamqlans for the future,” said Mr. DeWalt.

“On behalf of the Board of Directors and the entompany, | would like to thank Dave for his eigleays of leadership and service in sup
of Polycom,” said Andrew M. Miller, President an&Q. “Polycom recently posted a solid first quarterd we have an excellent foundation
for growth based on our new product and servicedgiio.”

The Board has also named Scott Mercer to succeeih IRarker as Chair of Polycom’s Audit Committee.. Miercer has served as an
independent Director of Polycom and as a memb#reoAudit Committee since 2007. Mr. Mercer is ardA@€ommittee Financial Expert
and has nearly thirty years of technology industtgerience in executive level financial and opersl roles, including as Chairman and
CEO of Conexant Systems, Inc., CFO of Western Biigibrporation and CFO of Teralogic, I



Polycom will file a supplement to its Proxy Staternior its 2013 Annual Meeting of StockholderseéilApril 19, 2013, to reflect these
changes to the Board composition. The Board isialtating a search for a new independent director

About Polycom

Polycom is the global leader in open, standardsdasified communications and collaboration (UC&®G)utions for voice and video
collaboration, trusted by more than 415,000 custsrasund the world. Polycom solutions are powénethe Polycon® RealPreserite
Platform, comprehensive software infrastructure récid APIs that interoperate with the broadesto$e&ommunication, business, mobile and
cloud applications and devices to deliver secuce-ta-face video collaboration in any environmé&dlycom and its ecosystem of over 7,000
partners provide truly unified communications soins that deliver the best user experience, highedti-vendor interoperability, and lowest
TCO. Visit www.polycom.conor connect with us on TwitterFacebook and_LinkedIrto learn how we’re pushing the greatness of human
collaboration forward.

This release contains forward-looking statementhiwthe meaning of the “safe harbgrovisions of the Private Securities Litigation B
Act of 1995 regarding future events, future demimmaur products, and the future performance ofGbenpany, including statements
regarding continuing the Company’s focus on innmve&nd growth, the Company’s future plans and esgcand the Company’s foundation
for growth. These forward-looking statements afgestt to risks and uncertainties that may causgahcesults to differ materially, including
the impact of competition on our product sales fam@ur customers and partners; the impact of exed competition due to consolidation in
our industry or competition from companies thatlarger or that have greater resources than weatential fluctuations in results and futt
growth rates; risks associated with global econaroiditions and external market factors; the maakeeptance of our products and
changing market demands, including demands foetdif) technologies or product and services offesimgir ability to successfully integrate
our acquisitions into our business; possible deilayke development, availability and shipment efvrproducts due to engineering,
manufacturing or other delays; increasing costsdiffieling uses of capital; changes in key persbtimet may cause disruption to the
business; the impact of restructuring actions; taedmpact of global conflicts that may adversetpact our business. Many of these risks
and uncertainties are discussed in the Companyasténly Report on Form 10-Q for the quarter endeddl 31, 2013, and in other reports
filed by Polycom with the Securities and Exchangen@ission. Polycom disclaims any intent or obligatio update these forward-looking
statements.

2013 Polycom, Inc. All rights reserved. POLYCOM hetPolycom logo, and the names and marks assoeiéte&@olycom’s products are
trademarks and/or service marks of Polycom, Ind.ame registered and/or common law marks in théddritates and various other
countries. All other trademarks are property ofrthespective owners.



Exhibit 99.2
Resignation Letter of David DeWalt, dated May 15, @13
Dear Andy and Sayed,

With deep regret, as | communicated to the Boasteyday, | must tender my resignation as ChairnfidheoBoard of Polycom effective
May 16, 2013 due to an unavoidable, auditor inddpeoe conflict as a result of my affiliation withather company.

As a board member for the past 8 years, | watclodygb®m grow into one of the leaders in the hightaustry. Moreover, over the past 3
years, | watched Polycom become the undisputecttdadinified communications & collaboratic

Under the current leadership, we have transformeddustry. | am certain we will continue to doa®our strategy is very sound. Most
importantly, Polycom will lead the industry as vedl but our next generation technology.

| am highly supportive of the management team,laecthain available for consultation whenever calipdn.

Regards,
Dave



