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

(a) On January 28, 2014, the Board of Directors (the “Board”) of Skyworks Solutions, Inc. (the “Registrant”), approved amendments to Article II, Section 10,
and Article III, Section 3, of the Registrant’s Second Amended and Restated By-laws, as Amended (the “By-laws”). These amendments, which became
effective immediately upon their approval by the Board, provide that in an uncontested election of directors, a nominee for election as a director will be
elected to the Board if the votes cast “for” such nominee’s election exceed the votes cast “against” such nominee’s election (with “abstentions” and “broker
non-votes” not counted as votes “for” or “against” such nominee’s election). A plurality voting standard, which previously applied to all director elections,
remains applicable to any election in which the number of nominees for election as directors exceeds the number of directors to be elected.

The text of each amendment is set forth in Exhibit 3.1 hereto. All other terms of the By-laws remain the same. The Registrant will file a complete copy of the
By-laws, as amended, as an exhibit to its next quarterly report on Form l0-Q.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit   
Number  Description

3.1

 

Amendments to Article II, Section 10, and Article III, Section 3, of the Second Amended and Restated By-
laws, as Amended, of Skyworks Solutions, Inc.

     



SIGNATURES

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

  Skyworks Solutions, Inc.
   

January 31, 2014 By: /s/ Mark V.B. Tremallo
  Name: Mark V.B. Tremallo
  Title: Vice President, General Counsel and Secretary
   

   



Exhibit 3.1

Amendments to Article II, Section 10, and Article III, Section 3, of the
Second Amended and Restated By-laws, as Amended, of Skyworks Solutions, Inc.

Article II

SECTION 10    Voting. Except as otherwise provided by law, the Certificate of Incorporation or these By-laws, each stockholder shall at every meeting of the
stockholders be entitled to one vote for each share of stock held by such stockholder. Any vote on stock may be given by the stockholder entitled thereto in
person or by proxy appointed by an instrument in writing, subscribed (or transmitted by electronic means and authenticated as provided by law) by such
stockholder or by the stockholder’s attorney thereunto authorized, and delivered to the Secretary; provided, however, that no proxy shall be voted after three
years from its date unless the proxy provides for a longer period. Except as otherwise provided by law, the Certificate of Incorporation or these By-laws, at all
meetings of the stockholders, all matters, other than the election of directors (which is addressed in ARTICLE III, Section 3), shall be decided by the vote
(which need not be by ballot) of a majority in interest of the stockholders present in person or by proxy and entitled to vote thereon, a quorum being present.

Article III

SECTION 3    Election of Directors. Other than in a Contested Election Meeting (as defined below), at each meeting of the stockholders for the election of
directors at which a quorum is present, a nominee for election as a director at such meeting shall be elected to the Board of Directors if the votes cast “for”
such nominee’s election exceed the votes cast “against” such nominee’s election (with “abstentions” and “broker non-votes” not counted as votes “for” or
“against” such nominee’s election). In a Contested Election Meeting at which a quorum is present, the directors shall be elected by a plurality vote of all votes
cast for the election of directors at such Contested Election Meeting. If directors are to be elected by a plurality of the votes cast, stockholders shall not be
permitted to vote against a nominee. A meeting of stockholders shall be a “Contested Election Meeting” if the number of nominees for election as directors
exceeds the number of directors to be elected at such meeting, as of the tenth day preceding the date of the Corporation’s first notice to stockholders of such
meeting sent pursuant to ARTICLE II, Section 4 of these By-laws (the “Determination Date”); provided, however, that if in accordance with ARTICLE II,
Section 8 of these By-laws stockholders are entitled to nominate persons for election as directors after the otherwise applicable Determination Date, the
Determination Date will instead be the last day on which stockholders are entitled to nominate persons for election as director.


