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Securities Act of 1933, as amended, and deemed filed pursuant to Rule 14a-12 under the

Securities Exchange Act of 1934, as amended

Filer: VERITAS Software Corporation
Subject Company: VERITAS Software Corporation

Commission File No. of Subject Company: 000-26247

This transcript contains forward-looking statements, including forecasts of market growth, future revenue, benefits of
the proposed merger, and expectations that the merger will be accretive to Symantec�s results and other matters that
involve known and unknown risks, uncertainties and other factors that may cause actual results, levels of activity,
performance or achievements to differ materially from results expressed or implied by this transcript. Such risk factors
include, among others: difficulties encountered in integrating merged businesses; uncertainties as to the timing of the
merger; approval of the transaction by the stockholders of the companies; the satisfaction of closing conditions to the
transaction, including the receipt of regulatory approvals; whether certain market segments grow as anticipated; the
competitive environment in the software industry and competitive responses to the proposed merger; and whether the
companies can successfully develop new products and the degree to which these gain market acceptance.

Actual results may differ materially from those contained in the forward-looking statements in this transcript.
Additional information concerning these and other risk factors is contained in the Risk Factors sections of Symantec�s
and VERITAS� most recently filed Forms 10-K and 10-Q. Symantec and VERITAS undertake no obligation and do
not intend to update these forward-looking statements to reflect events or circumstances occurring after the date of this
transcript.

Additional Information and Where to Find It

Symantec Corporation and VERITAS Software Corporation intend to file a registration statement on Form S-4
containing a joint proxy statement/prospectus in connection with the merger transaction involving Symantec and
VERITAS. Investors and security holders are urged to read this filing when it becomes available because it will
contain important information about the merger transaction. Investors and security holders may obtain free
copies of these documents (when they are available) and other documents filed with the SEC at the SEC�s web site at
www.sec.gov. In addition, investors and security holders may obtain free copies of the documents filed with the SEC
by Symantec by contacting Symantec Investor Relations at 408-517-8239. Investors and security holders may obtain
free copies of the documents filed with the SEC by VERITAS by contacting VERITAS Investor Relations at
650-527-4523.

Symantec, VERITAS and their directors and executive officers may be deemed to be participants in the solicitation of
proxies from the stockholders of Symantec and VERITAS in connection with the merger transaction. Information
regarding the special interests of these directors and executive officers in the merger transaction will be included in the
joint proxy statement/prospectus of Symantec and VERITAS described above. Additional information regarding the
directors and executive officers of Symantec is also included in Symantec�s proxy statement for its 2004 Annual
Meeting of Stockholders, which was filed with the SEC on July 30, 2004. Additional information regarding the
directors and executive officers of VERITAS is also included in VERITAS� proxy statement for its 2004 Annual
Meeting of Stockholders, which was filed with the SEC on July 21, 2004. These documents are available free of
charge at the SEC�s web site at www.sec.gov and from Investor Relations at Symantec and VERITAS as described
above.

The following is a transcript of an investor meeting held by Symantec on January 11, 2005 to discuss the proposed
merger transaction with VERITAS, which transcript was posted to a joint website hosted by Symantec and VERITAS
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on January 12, 2005. We are re-filing the transcript to indicate specific corrections to the transcript.

We are correcting the fifth sentence of the Overview to read as follows: "FY05 EPS outlook is $0.99, excluding the
$300m write-down from the loss of the deferred revenue, or $0.83 including the write-down."

We are correcting the last two sentences of the seventh paragraph of page 2 of the transcript to read as follows: "We
will have an EPS performance out of the $5 billion, if you exclude the 300 million write-down from the loss of the
deferred revenue, of 99 cents. Including the $300 million write down, the EPS performance in the first year is
expected to be 83 cents. It will be accretive within the first 12 months of operations."

* * *
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FINAL TRANSCRIPT 

THOMSON StreetEventsSM

SYMC � Symantec Investor Meeting on VERITAS Software Merger

Event Date/Time: Jan. 11. 2005 / 9:15AM ET
Event Duration: 47 min

OVERVIEW
SYMC announced details about the proposed merger with VERITAS Software. 1.1242 shares of SYMC
will be exchanged for every share of VRTS. SYMC shareholders will own a little over 60% of the
combined entity. Outlook for 2005 revenue is $5b and 18% growth; both predicated on early 2Q05
closure. FY05 EPS outlook is $0.99, excluding the $300m write-down from the loss of the deferred
revenue, or $0.83 including [Symantec corrected from �excluding� following conference] the write-down.
Q&A Focus: risk management, sales, products, balance sheet, guidance.

streetevents@thomson.com 617.603.7900 www.streetevents.com
© 2005 Thomson Financial. Republished with permission. No part of this publication may be reproduced or
transmitted in any form or by any means without the prior written consent of Thomson Financial.
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SYMC � Symantec Investor Meeting on VERITAS Software Merger

C O R P O R A T E   P A R T I C I P A N T S

John Thompson
Symantec � CEO

C O N F E R E N C E   C A L L   P A R T I C I P A N T S

Chris Hickey
Atlantic Equities � Analyst

Daniel Curbeck (ph)
Inaudible Company Name � Analyst

P R E S E N T A T I O N

Operator

Good day ladies and gentlemen, and welcome to the Symantec investors meeting on the VERITAS software merger.
My name is Enrique and I�ll be your coordinator for today. At this time, all participants are in a a listen-only mode.
We�ll be facilitating a question-and-answer session towards the end of this conference. If, at any time during the call,
you require assistance, please press star followed by zero and the coordinator will be happy to assist you. I would like
now to turn this presentation over to the host for today�s call, Chris Hickey, Atlantis Equities. Please proceed, sir.

Chris Hickey � Atlantic Equities � Analyst

Thanks, Operator. Good afternoon, everybody, and welcome to the Atlantic Equities/Symantec conference call. We
are delighted to have John Thompson, Chairman and CEO of Symantec, here in London to discuss the proposed
merger with VERITAS software. Just in terms of format, John will provide an overview of the rationale behind the
deal and the initial financial guidance related to the transaction. This will take around 20 minutes and should leave
plenty of time for us to open up the call for a Q&A afterwards. Just as a reminder, this call is being webcast and
recorded. With that, I�ll turn it over to John.

John Thompson � Symantec � CEO

Thank you very much and good afternoon everyone, and I do appreciate you joining us here. Before I get started, let
me remind everyone that my discussions here, and the answers this afternoon, might include forecast and assumptions
about how our business might perform. Those are, obviously, subject to change, and, therefore, the Safe Harbor
statement is being provided for you to consider in that context. In addition to that, because this is the merger of two
public companies, we will produce a proxy document on our filing.
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I would encourage you to review the details of that filing so you understand the specifics of the transaction and the
ramifications of those specifics on your decisions as investors. But without more than that, let me comment on the
background that led to this transaction, which we think underpins the strategic rationale, then I�ll highlight some of the
context for what we think the going-forward company looks like, both in terms of its revenue and EPS guidance.

So the background. As many of you may know who have watched or followed Symantec for some time, our focus has
been on securing the experience that individuals and enterprises have in the connected world in which we live. That
world has found itself, of late, under a greater level of attack, with more than 100 new viruses and worms a week and
50 new software vulnerabilities being discovered every week. Perhaps the watershed event for us was the Slammer
attack that occurred in February of 2003, when that attack was the first to represent an attack of a vulnerability in
Windows-based systems where the vulnerability had been discovered six months prior to that time.

It was our analysis of that attack, its propagation techniques and more importantly, the approach that was used by the
attackers to render literally hundreds of thousands of systems inoperable around the world, that led us to conclude that
we needed to approach the problem of protecting customer�s environments perhaps differently than we had to date.
And rather than pursuing a security-only strategy, we postured with many of you that there was, in fact, a case for
convergence that had to be considered. Hence, the names of storage management, systems management, network
management and security were all starting to intersect, suggesting that the most effective way to protect large
enterprise customer infrastructure was to have a better combination of those technologies. That discovery, or
conclusion, led us to, in late 2003 and early 2004, acquire PowerQuest for Windows backup and recovery capability,
and On Technology for Windows provisioning capability for software distribution, for asset-inventory tracking, and
for a range of things related to the Windows environment.

And while we�ve been quite pleased with the progress that we�ve made to date with the integration and ongoing sales
activity with those two technology acquisitions, it has became apparent to us, or had become apparent to us, that for
large enterprise environments, they were not Windows-only; that
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SYMC � Symantec Investor Meeting on VERITAS Software Merger

they incorporated heterogeneous systems that were predominantly for the server environment, UNIX- or Linux-based.
And, hence, our solution portfolio lacked some of the critical components that were required by large enterprises that
led us to look at how we might expand our capability to cover more of the domains that were important to large
enterprises; hence, Linux and UNIX, and focus on many of the provisioning tools and recovery tools that were
important to large enterprises.

That is the strategic context by which we started our dialog with VERITAS as a partner, which ultimately led to the
conclusion that Gary Bloom and I reached; that we should, in fact, pursue this even a step further, which would be the
integration of the two companies, where together we would be able to address more of the issues that were of concern
to large enterprise buyers than either of us could individually.

Those concerns today, for most CIO�s, center around three important areas of focus; first, complexity. By the sheer
nature of most large enterprise systems, they are complex. They not only represent multiple technologies from
multiple vendors, they also are tasked with the challenge of integrating those technologies to deliver a more seamless
infrastructure than might be delivered from one vendor in and of themselves.

Second, in today�s world, they are forced to deal with the compliance issues; not just those driven by 404 Certification
for Sarb-Ox, but a range of compliance issues within their vertical domain, be it financial services, healthcare,
utilities, or a range of other highly- regulated industries that have to deal with not only specific regulations for their
industry, but the horizontal regulations that have been laid across their environment associated with either Basel 2 in
Europe or some of the specific, US-based initiatives.

We believe that the combination of Symantec and VERITAS gives us a strong response to not just those two
initiatives or issues for CIO�s, but the third one, which is cost. And that is the cost, primarily labor cost, associated with
managing a highly complex, highly centralized or decentralized environment, in a way that delivers the systems and
information availability and integrity that they know they must conform to in today�s environment. That approach
further is substantiated by the concept, or the belief, that today, in almost all of the user surveys that we have seen, the
number one and number two spending areas, or at least areas of intention for spending for CIO�s, relate to: security,
number one; and storage management, number two.

So we believe that by putting these two companies together, we create an opportunity for the combined company that
will grow from $32 million�$32 billion, I�m sorry � today, to $56 billion by 2007, with compounded annual growth rate
of 12 percent; a far stronger opportunity and larger opportunity than either of the two companies were pursuing on
their own. The structure of the transaction is a all cash �I�m sorry � all-stock transaction, where 1.1242 shares of
Symantec will be exchanged for every share of VERITAS. We will end with Symantec shareholders owning a little
over 60 percent of the combined entity, and VERITAS shareholders owning a little less than 40 percent of the
combined entity. We will create through this transaction the fourth largest independent software company in the world
with the largest growth rate, or highest growth rate, of any software company above $3 billion.

More importantly than that, as I stated earlier, this company will address the two highest spending priority areas for
large enterprise CIO�s around the world. The combined entity will have a revenue profile that represents about
25 percent of its revenues sourced from the consumer markets, and about 75 percent of its revenues sourced from the
enterprise markets; very consistent with the long-term focus that we have had at Symantec for building an enterprise
business where enterprise spending on technology represent represents two-thirds to three-quarters of total IT
spending in the marketplace. Hence, we�re better positioned to pursue where the largest buckets of spending are across
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the technology spectrum.

With respect to our guidance, as we pulled the two companies together � we announced this on December 16th � it is our
expectation that the transaction will close during the June quarter of 2005. Our assumptions, as we were pulling the
companies together, was that that transaction closure date would be earlier in the quarter; and, therefore, our $5 billion
revenue forecast and 18 percent growth rate forecast is predicated on an early second quarter closure. We will have an
EPS performance out of the $5 billion, if you exclude [Symantec corrected from �include� following conference] the
300 million write-down from the loss of the deferred revenue, of 99 cents. Including [Symantec corrected from
�excluding� following conference] the $300 million write down, the EPS performance in the first year is expected to be
83 cents. It will be accretive within the first 12 months of operations.

The combined entity will have a very, very strong balance sheet, running with a cash position over the last 12 months
of about $5 billion. And as we open for business, given that we will have about a 6-month lag between when we pull
the analysis together in the closure, the cash balance is likely to
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be a bit higher. We believe that this software company is positioned unlike many others; we believe it not only
responds to the principal issues that are top-of-mind for CIO�s around the world, it positions the combined entity for
future success and long-term growth.

I�m delighted to have an opportunity to lead the Company. Gary Bloom will be our Vice Chairman and Co-President,
responsible for sales, services and support; John Schwartz, the current Symantec President and Chief Operating
Officer, will be President � Co-President and responsible for all of the product engineering and business unit activities;
Greg Myers, our CFO, the CFO of Symantec, will be the CFO of the new company; and Ed Gills, the VERITAS
CEO, or CFO, I�m sorry, will take responsibility for all of the back office integration activities and the merger
integration itself.

We think this represents a very experienced leadership team, and we are well-prepared to get underway and get started
with the integration activities. Let me stop there and see if I can�t take questions. Operator, I will turn it to you for
filtering questions.

Operator

[Operator Instructions].

Q U E S T I O N S   A N D   A N S W E R S

Chris Hickey � Atlantic Equities � Analyst

John, while the Operator is collecting questions, we�ve been collating some questions from investors over the last
couple of days. One that has come up a couple of times has been comments that, perhaps, different individuals within
an enterprise are often responsible for security versus storage purchases, potentially reducing cross-selling
opportunities for Symantec after this deal. So the question is, do you agree that there are distinct buyers for security
and storage, and if so, how can you go about overcoming that potential obstacle?

John Thompson � Symantec � CEO

Well, clearly, in many of the enterprise buys that have occurred in the past, there has been a distinct buyer, or at least
recommender, for the technologies that both companies have. However, what we have observed over the last six
months or so is a growing focus on compliance and a growing focus on risk management, or risk mitigation, within
large enterprise environments, where the chief risk officer, or the CISO, the chief information security officer, is
evolving to become more one of risk management and risk compliance. We believe that that will evolve even further,
particularly given the regulatory environment in which all companies are operating, and a company of the scale and
with the importance of the software technologies that we bring to bear, we think it gives us an opportunity to address
this new buyer�s requirements far more so than any of the individuals might have done in the past.
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That being said, to go to market model, we�ll always rely on two fundamental principles: first, for large enterprises, we
will have a relationship manager who is responsible for the totality of what Symantec does with a given enterprise.
And he or she will be supported by a set of product or technical specialists, who will make sure that they can engage
with buyers or solution recommenders to position the capabilities of our products, juxtaposition to competition, to
make sure that we put our best foot forward on every transaction.

So net-net, we believe the buyer is, in fact, changing. Today, we think anywhere from 25 to 30 percent of the
opportunities that we engage in is, in fact, involving someone who is responsible for managing infrastructure, not just
a technology within the infrastructure. And more and more of those buyers are becoming risk managers as opposed to
technology buyers.

Chris Hickey � Atlantic Equities � Analyst

And in this model you are describe for going to market, how does that compare to the current models that you and
VERITAS have in place at the moment? And are there any substantial differences in how the sales forces currently go
to market, or indeed, are incentivized?

John Thompson � Symantec � CEO

Candidly, there is more similarity between VERITAS and Symantec than there are differences, particularly as it
relates to our coverage of the large enterprise buyers. In Symantec, not unlike VERITAS, we have large-account
relationship leaders who are responsible for what we do with the large enterprise around the world, and they are
supported by specific, product specialists. Because our systems engineering people, who really understand the depth
and breadth of Symantec�s product portfolio, and so when we are engaged
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to sell a services solution, or to sell an integrated gateway appliance, it�s likely that the relationship manager, his or her
activities, will be complimented by a solutions specialist.

The exact same model applies in VERITAS. While they have a relationship manager who clearly understands what
the customers� buying intentions are, they will also be complimented by a high-availability specialist, or a backup
specialist, or services specialist, who, in all instances, will bring depth of knowledge into the equation to make sure
their best foot is put forward. So very complimentary coverage models and approaches, and I think that would ease the
integration activity between the two companies, for sure.

Chris Hickey � Atlantic Equities � Analyst

Okay. I understand you�re meeting with the VERITAS and [inaudible] sales force yesterday. What has been the initial
response amongst the sales force of both companies to the deal, and what plans do you have in place to get both sales
teams quickly up and running selling a broader set of products?

John Thompson � Symantec � CEO

Well, we certainly can�t do any joint selling activities until we�ve cleared required regulatory approvals. And so you
shouldn�t expect to see us doing anything like that until we passed HSR, or Hart-Scott-Rodino in the US, and other
regulatory approvals around the world. That being said, however, I did spend time on Monday night in Vienna with
the VERITAS European leadership team, or AMEA leadership team, and then on yesterday morning with about 600
or 700 sales and systems engineering people from that AMEA team.

I think, genuinely, there is excitement in the room, because they see the opportunity to pull together two
market-leading companies and deliver something unique to our customers that no competitor yet has identified as an
opportunity, much less tried to deliver. I think the same is true for the Symantec team, where they have seen us move
from a consumer-focused anti-virus company, to now having the broadest portfolio of security and availability
products to cover the Windows environment. This enhances our portfolio, and I can�t think of a single salesman in the
world that wouldn�t want more things to sell. And this clearly gives them more things to sell.

Chris Hickey � Atlantic Equities � Analyst

And in terms of the channel relationships both companies have, one of the areas of opportunity that you�ve articulated
over the last couple of weeks has been the opportunity to push more VERITAS product through the Symantec
channel, or to leverage the strong position that Symantec has in the channel. Can you perhaps expand on that and
highlight exactly what you do well, and how that can be utilized for the benefits of the VERITAS product line?

Edgar Filing: VERITAS SOFTWARE CORP /DE/ - Form 425

11



John Thompson � Symantec � CEO

Well, one of the things that I think the channel appreciates most about Symantec is our consistency in how we manage
our relationships with them and how we engage with them on transactions, be it very, very large enterprises, or for
customers who would be classically considered middle-market buyers. We believe that there is a separation of
responsibilities between demand generation and demand fulfillment. And for a large enterprise activities, we believe
that we are always responsible for demand generation. And we believe we share that responsibility, in many respects,
in the middle market with our channel partners.

And with that clarity, we also say to our channel partners, we expect them to be responsible for fulfillment up and
down the buyer�s spectrum. And the only time we will fulfill directly is when it is a services offering; hence,
fulfillment is about the service delivery of our people, or where the contract requirements, as demanded or requested
by the customer, dictate that we do so. That consistency and predictability gives the channel, I think, a level of
comfort and confidence in our behavior, regardless of what the size of the transaction might be or the margin
implications in the transaction.

And I think that is where we have an opportunity to improve, candidly, the focus and results that VERITAS has had;
because of our channel-friendly approach, juxtapositioned to what some might say, their inconsistencies.

Chris Hickey � Atlantic Equities � Analyst

And how do you balance the margin impact of that strategy, versus the opportunity for income rental revenue?

streetevents@thomson.com 617.603.7900 www.streetevents.com 4
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John Thompson � Symantec � CEO

If, at all, it follows what Symantec has seen, what we will end up with is more business sourced through the channel at
a higher margin.

Chris Hickey � Atlantic Equities � Analyst

Okay. And then over the last 12 months, there have been some concerns in the markets about execution issues within
the VERITAS direct sales force � I�m thinking, obviously, around Q2, but to a lesser extent, Q4 of last year and also
third quarter this year, where, perhaps, direct sales by VERITAS were a little weaker than some had been expecting. I
guess, how confident are you that the client relationships that VERITAS has are still strong enough to really be
leveraged in the combined entity?

John Thompson � Symantec � CEO

Well, I don�t think there�s been any � there have been no forecasts that I�ve seen that suggested VERITAS is on a
sheer-loss, or dramatic sheer-loss, track. And while there are always instances when companies will have a hiccup in
the marketplace, and clearly, the June quarter of �04 represented a hiccup for VERITAS; it also did for a large, large
number of enterprise software companies.

And while I am sure that there are issues that are specific to VERITAS during the second quarter of �04, I think we
could also say given what happened in enterprise spending, that many large enterprise buyers in the second quarter
came to the realization that the Sarb-Ox compliance expense was going to be far greater than they had anticipated, and
hence, they turned down their spending in other discretionary areas until they could get their arms around it. And I
don�t think VERITAS, obviously, was immune from that decision by CIO�s around the world.

My belief is that this new company will be more strongly positioned to deliver solutions and capabilities that large
enterprises need and demand, and we we will be better-positioned, competitively, than either of us would have been as
independent companies. And to that end, my hope is that that will create a more predictably consistent Symantec than
what you might have seen in VERITAS as a stand-alone.

Chris Hickey � Atlantic Equities � Analyst

Okay. Thank you. Operator, can you repeat the instructions for the Q&A, please? Operator? Operator?

Operator
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Yes, sir. [Operator Instructions]. The first question comes from line of [Daniel Curbeck] from [inaudible].

Daniel Curbeck � Inaudible Company Name � Analyst

Hi. Daniel [inaudible] speaking. Is my line open?

John Thompson � Symantec � CEO

Yes. Go ahead, Daniel.

Daniel Curbeck � Inaudible Company Name � Analyst

Okay. I have a question on the cash position of, let�s say, the combined company. Have you any plans to perhaps close
any technology gaps with the, let�s say, 5 billion in cash that you have? And I have a follow-up, actually, on spyware
detector software. How do you see this market in size, and how do you see the growth opportunities for these, let�s say,
niche market, the spyware market, itself? Thank you.

John Thompson � Symantec � CEO

With respect to the cash, let�s be clear. The first order of business for our company, and VERITAS, is to get this
transaction closed. And while I�m sure there are many ideas that people in the product management and technology
areas have for things that we could do to add capability to our portfolio, that is not my focus at this time. That being
said, clearly, the combined entity will have at least $5 billion in cash on its balance sheet, about half of which sits in
the US, half of which sits in Europe.

While both companies have been acquisitive, both companies have also been active repurchasers of their shares. And
so it is conceivable that the new board might look at the cash position when we open for business, and make decisions
about the current repurchase programs that were in place at Symantec and in place at VERITAS, and decide how
they�d want to use the cash, both in the context of ongoing acquisitions, as well as our repurchase plans.
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With respect to spy ware, it has been Symantec�s belief for a long time that the spyware opportunity was temporal. In
other words, there was a near-term revenue opportunity but over the longer term, customers would expect the spyware
solution to be integrated with all of the other malware detection capabilities that we have. And so rather than
delivering anti-virus and anti-spam and anti-spy, you are going to have to deliver one detection capability for all of the
malicious, or malware, type of activities.

And while in the consumer space there might be a near-term opportunity, it is our belief in the enterprise space, while
buyers are today willing to accept product from niche players, over time, they�re going to expect the larger, more
well-positioned security companies, deliver that capability integrated with their desktop solutions; therefore,
anti-spam, anti-spy, anti-virus, all integrated. You will see us deliver our first instantiation of a spyware solution in the
late third quarter� I�m sorry � late first quarter this year, the month of March. And that will hit the channel sometime
shortly thereafter.

Daniel Curbeck � Inaudible Company Name � Analyst

Okay.

John Thompson � Symantec � CEO

[Inaudible � audio difficulties] Daniel?

Daniel Curbeck � Inaudible Company Name � Analyst

No. Thank you,.

Chris Hickey � Atlantic Equities � Analyst

Thanks, Daniel. Can we talk about some of � as we�re moving on to the consumer side � some of Microsoft�s recent
announcements, just how you see that impacting, possibly, the potential for pricing over the next 12 to 18 months, as
you potentially put in more spyware functionality in your core products, especially the internet security suite. Even
Microsoft just making noises in this area, does that reduce the prospects for improved pricing of your products?

John Thompson � Symantec � CEO
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Well, in the spyware market today, the predominant solutions being deployed by customers, certainly consumers, is a
free product. And so the fact that Microsoft has entered the market with their own version of a free product doesn�t
change the underlying dynamic of how the market has worked. The fact that they have delivered a virus removal tool,
a free virus removal tool, only mirrors what we, and others, in the industry have done. They have not delivered yet a
protection and detection tool for viruses and worms. And it is our belief, as they have suggested, that they will at some
point in time.

And so none of Microsoft�s actions to-date suggest that they are changing the way the market behaves. Might they do
that at some point in the future? Certainly. And we are well-prepared to compete, as well as partner with Microsoft, as
we always have been.

Chris Hickey � Atlantic Equities � Analyst

Okay. And then jumping back over to the enterprise side, one of the observations has been that this transaction would,
obviously, provide you with a very broad storage and security product portfolio. I guess the question is, do you now
need to build this out further onto the systems management side into, perhaps, an enterprise events [inaudible � heavily
accented speaker] ring, or can you get by without that in the medium to long term?

John Thompson � Symantec � CEO

Well, I don�t believe that large enterprise buyers are likely to change out their monitoring capability. There are three
software companies that represent the preponderance of the spending in systems monitoring. And large buyers use that
window to look at the status of systems and to trigger activities, if you will, to do reprovisioning, or provisioning, of
the infrastructure itself. Ironically enough, most of Symantec�s products, most of VERITAS�s products, can, in fact, be
monitored by those principal systems� consoles.

And so I wouldn�t see us in the near term, in the marketplace, looking to replace or buy a systems management console
because I just don�t think that is the most effective use of our energies, nor do I think the opportunity there is that
substantial for Symantec in the near term. I do believe that we should continue to build-out the proactive provisioning
tools that underpin the monitoring capability that large
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enterprises have. And that is where VERITAS and Symantec, as individual companies, have been strong.

And while someone may have had a Tivoli or an Open View or a unicenter management console, they have chosen to
use Symantec or VERITAS proactive technologies underneath to reconfigure a server, to do a real-time backup, to do
real-time monitoring for their anti-virus environment. Those have been technologies that have been complimentary to
the broader systems-management consoles that are available from other vendors.

Chris Hickey � Atlantic Equities � Analyst

And in that case, if we look out, maybe, two to three years on the enterprise side, who do you really see as being your
main competitors? Is it the point product vendors, the broader systems management vendors, or, indeed, Microsoft?

John Thompson � Symantec � CEO

Well, I think anyone in the software business is inevitably going to compete with Microsoft because Microsoft has
such a large footprint in the industry. And for those of us who support the Windows environment, in the infrastructure
space, you�re going to end up competing with Microsoft. That�s inevitable. It is inevitable based upon the interest that
we have to innovate around the Windows environment, and it is inevitable based upon the revenue growth, appetite,
and interest that Microsoft has. And so them as a competitor and partner is not something that anyone in the industry
should find to be unique or different.

With respect to others, clearly, CA has a broad, broad portfolio in many of the areas where the new Symantec will
have capability. However, with happen to have the market-leading capability in all of the areas where we play, or at
least where our core businesses lie: in backup, in storage management, in policy-compliance, in vulnerability
management and secure content management. We have, in this new company, the number one position in all of those
spaces. And so while CA may have a broader portfolio, they don�t have the depth of strength in the individual products
in the areas where we are strong. And, hence, we believe that as we compete with them, function will win over
breadth of product portfolio.

Now, this also makes us a more viable, stronger player for most large enterprise CIO�s. Rather than spending a few
million dollars a year with each of us, they get to aggregate that spending. And, hence, they look at a Symantec ,
where now the spend is a lot more significant and becomes one of the top tier software companies that they do
business with. We think that is advantageous, both to us and to them. And we�ll have to manage our way through the
unique advantages that each of us has.

Clearly, we�ll see IBM more, we�ll see EMC more. But if you have aspirations to serve heterogeneous needs of
supporting the infrastructure requirements for large enterprise customers, you can�t do that without bumping into those
players.

Edgar Filing: VERITAS SOFTWARE CORP /DE/ - Form 425

17



Chris Hickey � Atlantic Equities � Analyst

Can we move on now to, perhaps, the revenue guidance and some of the financial implications of this deal? You have
given guidance of 18 percent revenue growth for the first fiscal year after this deal is completed, FY �06. That seems to
be slightly higher than the current consensus estimates for both companies combined. So perhaps you could tell us
whether the Street is underestimating growth for the individual entities, or whether, indeed, you�re assuming some
revenue synergies in the first 12 months?

John Thompson � Symantec � CEO

Well, we don�t happen to believe that the consensus view that Wall Street had of our company, Symantec, is correct.
The consensus view of Symantec was 18 percent growth for fiscal year �06. And while we have not provided guidance,
we don�t think that is an appropriate number for us. Our growth prospects, or forecasted growth rate for this fiscal year
is 35 percent, and we don�t envision that we�re going to go 35 percent growth in �05 to 18 percent growth in �06.

That being said, then, the combined entity, even if you assume the Street consensus view of VERITAS at about
9 percent to 10 percent, to get to 18, that says Symantec is going to have very, very strong growth in its core business,
and the composite company will have a growth equal to the consensus view.

Chris Hickey � Atlantic Equities � Analyst

Okay. And when do you think you�ll be able to share more details on the individual contributions of the companies to
that 18 percent growth?
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John Thompson � Symantec � CEO

We probably won�t do that until after the closing of the transaction. And we had originally planned to have the
Symantec analysts� meeting sometime in March. We are going to move that meeting until after the closing, at which
point we will share with you more details by segment, by product, all of the things that people are very curious about.

Chris Hickey � Atlantic Equities � Analyst

Right. And so if we now turn to the EPS guidance of 99 cents, once we add back the deferred maintenance revenue
write-down, one question we had from a number of investors is that [inaudible � heavily accented speaker] are clearly
not the key driver behind this deal; this is much more about revenue synergies. However, it does look as if there is a
potential for more than a hundred million of synergies. If we look at, say, VERITAS�s G&A line, as a percentage of
overall revenue, it runs around 10 percent, which seems seems a little high for the typical software vendor. Can you
talk about where the hundred million operating synergy figure came from?

John Thompson � Symantec � CEO

Well, first, it is our belief that we have many constituencies that we have to sell this transaction to, one of which is,
obviously, the investment community, but the other is our employee base. And this transaction is not about cost
synergies particularly around people. And rather than pin on the wall a very large number, it might make one
constituency group, a la investors, happy, yet create anxiety amongst another, a very important one, equally important
one, our employees. What we have said is we can see $100 million right out of the chute. That is in areas like
combined purchasing; leveraging the purchasing power of a $5 billion business versus a $2 billion business.

We can see areas related to how we hire as we move into the combined entity. VERITAS has a very large presence in
India, which has a significant cost advantage to -� [cough] excuse me � deploying engineers based in the US
marketplace. That might be an opportunity for cost synergies, if you will. Clearly, we run duplicate infrastructures.
There are cost savings, perhaps, in managing that down. [Cough] Excuse me. And so it is our belief that there may be
more cost synergies there but they�re not people-related, and they will be in the back-office infrastructure.

One of the things that is very true is that this new company will have to be Sarb-Ox compliant twelve months from the
day we close the transaction; assuming we close it in early first � second quarter of �05. And given then that Sarb-Ox
compliance requires process systems at the station and certification, we wouldn�t want to make too many aggressive
forecasts about consolidation of systems and processes until we get into the integration process itself. So we think we
have put a number on the wall that is truly achievable, and if there are more there, that is, more cost savings there, we
will certainly ring them out.
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Chris Hickey � Atlantic Equities � Analyst

Can you talk about balancing the individual stakeholders� interests and concerns when you go through this transaction?
Obviously, the two companies have done a substantial number of transactions between them over the last four or five
years. Can you, perhaps, talk about some of the lessons you�ve learned over that period, some of the pitfalls you know
to avoid up front, that might give investors a bit more comfort about some of the integrations risks around this deal?

John Thompson � Symantec � CEO

Well, if every there are two issues that have proven to be important in successful integration of transactions at
Symantec, they have been speed of decision-making and effectiveness of communications around decisions. And
inevitably, what happens when you pull two companies together you have to make choices about one approach versus
another. Clearly, that will be the case in a transaction of this scale, where each business has its own business processes
that are mature in one way or another. We�ll have to make a choice.

And the critical issue will be when the decision decisions for choice is served up, make it quickly; don�t let decisions
about choices of one approach versus another languish too long. And one of the reasons we have chosen to use
external consultants to help us is so that we can make sure that all of the decisions are fact-based; that the emotions
get sorted out before they get served up. And so speed of decision-making is the first critical issue.
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And the second one is the breadth and depth and consistency of our communications to all of our constituencies, our
employees, our customers, and our investors, about what we�re doing, why we�re doing, and what we expect the
outcome of those actions to be. And if we are effective in our communications, coupled with the speed in our
decision-making, we we think we can manage a pretty good integration process. We�ve done 20 or so � more than that
�transactions since I�ve been at Symantec, and Gary and his team have done quite a few at VERITAS as well. So we
think we�ve learned quite a few lessons from our experience that positions us well to be able to execute this
transaction.

Chris Hickey � Atlantic Equities � Analyst

And can you talk about a little bit about the cultural fit of the two organizations from your initial [inaudible �heavily
accented speaker].

John Thompson � Symantec � CEO

Well, one thing that is clear is that these companies have a very similar cultural background. Both companies were
created out of the merger of two small software companies that came together to create more critical mass to pursue an
opportunity. Both companies have established themselves as leaders in their own respective markets. Both companies
have been very acquisitive and know how to manage distributive development and distributive product management.
Both companies have been very much focussed on expanding their presence in the large enterprise environment and
their international presence in markets around the world.

And so I think if you look at the history and the operating models of the company, you will see that there is great
similarity, and, therefore, I would suspect, similar cultures. But as you well know, each organization builds its own
culture, and its culture is a function of mores and attitudes and procedures and processes and philosophies that drive
the business, day in and day out. And as we bring these two companies together, a new culture, over time, will
emerge. And hopefully, it will represent the best of both. We�ll take the best of those things that work for Symantec, as
well as the best of those things that work for VERITAS, to create whatever the new Symantec will look like.

Chris Hickey � Atlantic Equities � Analyst

Okay. Great. Operator, we have maybe five minutes left for questions. Could you just repeat the Q&A instructions
one last time?

Operator

Sure thing, sir. [Operator Instructions]. If you would like to make a comment or question, press star-1.
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Chris Hickey � Atlantic Equities � Analyst

John, can you talk a little more about the relative profitability between the enterprise and the consumer divisions
within Symantec and, perhaps, how that will change going forward? Obviously, enterprise is going to be, maybe, 75
percent of the combined entity. And intuitively, some investors might think of the consumer business, given its growth
rate, might have had slightly higher profitability and that this might be an issue going forward.

John Thompson � Symantec � CEO

Well, our consumer business, compared to our enterprise security business, you might look at those segments and see
that the enterprise security business is a [skosh] more, or just a bit more profitable, than the consumer business. And
that is because the consumer gross margins a tad bit lower. However, all enterprise revenues might suggest a lower
return because our services business is not profitable and our enterprise administration business is a little less
profitable, if you will. And so all in, you could argue for all that we do with enterprises, the consumer business is
more profitable than all of the things that we do with the enterprise.

What is more relevant, I think, for us, is how rapidly can you grow your presence in the enterprise market, which
represents, as I repeat myself, two-thirds to three-quarters of all of the IP spending that is out there. And as we grow
our presence in the more relevant market, we believe we have an opportunity to improve the operating ratios of the
combined entity as time goes on. Symantec, six years ago, had operating margins in the low 20s. And today, we have
operating margins in the low 30s. And it�s our belief that when we pull these two companies together, once we
understand the operating model, then we�ll be able to work on improving the operating returns.
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Chris Hickey � Atlantic Equities � Analyst

And just referring, quickly, to the consumer business, again, we�ve talked about some of the opportunities to leverage
VERITAS and some of the enterprise side, insomuch in the way of options, perhaps, include VERITAS functionality
within the Norton Internet Security Suite, or in some other way get that kind of functionality to the consumers to
really preserve pricing in that market?

John Thompson � Symantec � CEO

Yeah. Well, I�m not convinced that there is a place for VERITAS product in the Norton Internet Security Suite.
However, there may be a place for some VERITAS technology in Norton SystemWorks. And we did have on our
product road map this year a plan for a Norton backup product; a product that would be delivered to the consumer and
small-business market to help them as they have more and more of their information assets stored in digital form.
Photographs, bank records, a range of personal information that you�d want to have some plan for how you might
recover those should there be a systems outage.

So now that we will have VERITAS as a part of the Symantec technology portfolio, we�ll be able to look at the
technologies that exist in their Windows backup business to determine which of those are applicable to the consumer
markets and how we might package something to take there.

Chris Hickey � Atlantic Equities � Analyst

Okay. Great. And maybe just a couple of last questions that investors asked us to pass on. First of all, do you envisage
making any changes to your granting of options over the coming year, once the transaction is completed?

John Thompson � Symantec � CEO

Well, our option program is less about the transaction and more about what regulatory requirements will be for us as a
US-based company. And it is our understanding that we will be required to expense options in the second half of the
year; therefore, we will have to look at our compensation system to make sure we deliver competitive, effective
compensation plans because we are always in a war for talent. And while options have been an important part of how
we have played to attract and retain talent in our company, I suspect that they will continue to be a part of that process,
but it�s total comp that we�ll have to look at, not just options.

Chris Hickey � Atlantic Equities � Analyst
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Okay. And then, finally, perhaps you could tell us a little, anecdotally , about some of the customer, or partner,
responses to this deal that you�ve heard over the last two or three weeks.

John Thompson � Symantec � CEO

Well, I have to admit that there have been four groups that have responded resoundingly; three have been positive, and
the other one is sitting on the fence. And my belief is that by the time we get through the regulatory approval process,
all four groups will be resoundingly positive about the future prospects and long-term growth. or potential. for the new
Symantec.

Customers and partners and employees, in particular, have been very, very excited about it. I�ve had a number of
conversations with customers and partners and lots of employees, and I am encouraged by their excitement, because I
think they see what we see; and that is, large enterprise buyers have a need for technology solutions that this company
is best positioned to be able to deliver, compared to others in the marketplace. And if we execute as Symantec has
historically done, we should be very, very well-positioned for the coming three to five years, for sure.

Chris Hickey � Atlantic Equities � Analyst

That�s great. Well, thanks very much, John, for taking the time to hold this conference call. Thanks to everybody for
joining us. As a reminder, the webcast replay is available on Symantec�s website and will be so for 90 days. Thanks
very much.

John Thompson � Symantec � CEO

Thank you.

Operator

Ladies and gentlemen, thank you for participating in today�s conference. This concludes our presentation. You may
now disconnect. Good day.
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DISCLAIMER

Thomson Financial reserves the right to make changes to documents, content, or other information on this web site
without obligation to notify any person of such changes.

In the conference calls upon which Event Transcripts are based, companies may make projections or other
forward-looking statements regarding a variety of items. Such forward-looking statements are based upon current
expectations and involve risks and uncertainties. Actual results may differ materially from those stated in any
forward-looking statement based on a number of important factors and risks, which are more specifically identified in
the companies� most recent SEC filings. Although the companies may indicate and believe that the assumptions
underlying the forward-looking statements are reasonable, any of the assumptions could prove inaccurate or incorrect
and, therefore, there can be no assurance that the results contemplated in the forward-looking statements will be
realized.

THE INFORMATION CONTAINED IN EVENT TRANSCRIPTS IS A TEXTUAL REPRESENTATION OF THE
APPLICABLE COMPANY�S CONFERENCE CALL AND WHILE EFFORTS ARE MADE TO PROVIDE AN
ACCURATE TRANSCRIPTION, THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES
IN THE REPORTING OF THE SUBSTANCE OF THE CONFERENCE CALLS. IN NO WAY DOES THOMSON
FINANCIAL OR THE APPLICABLE COMPANY ASSUME ANY RESPONSIBILITY FOR ANY INVESTMENT
OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED ON THIS WEB SITE OR IN
ANY EVENT TRANSCRIPT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY�S
CONFERENCE CALL ITSELF AND THE APPLICABLE COMPANY�S SEC FILINGS BEFORE MAKING ANY
INVESTMENT OR OTHER DECISIONS.
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computerized information system controls and security. (b) Any related significant findings and recommendations of
the independent accountants and internal auditors together with management's responses thereto. 22. Consider and
review with management and the director of internal auditing: (a) Significant findings during the year and
management's responses thereto. (b) Any significant difficulties encountered in the course of any audits, including any
restrictions on the scope of work or access to required information. (c) Any significant changes required in the
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planned scope of the audit plan. 23. Review with management and the independent accountants interim financial
information prior to public releases of quarterly results and filings on Form 10-Q (including the results of the
independent accountants' review of the quarterly financial statements). 24. Review annual filings on Form 10-K prior
to filing with the SEC. 25. Review existing regulatory matters and other regulatory and accounting initiatives that may
have a material impact on the financial statements and related Company compliance policies. Review with
management and the independent accountants any correspondence with governmental authorities and any employee
complaints or published reports which, in each case, raise material issues regarding the Company's financial
statements or accounting policies. Compliance Oversight Responsibilities 26. Review with the director of internal
auditing the results of internal auditing's review of the Company's compliance with its Code of Business Conduct,
other codes of ethics and other Company compliance programs and policies covering risks material to the Company or
its financial statements and approve any waivers of any such codes or compliance programs and policies in
accordance with the terms of such codes or compliance programs and policies. 27. Establish procedures for: (a) the
receipt, retention, and treatment of complaints received by the Company regarding accounting, internal accounting
controls, or auditing matters; and (b) the confidential anonymous submission by employees of the Company of
concerns regarding questionable accounting or auditing matters. 28. Review and approve any insider, affiliated or
related party transaction to the extent required by applicable law and review the Company's disclosure policies with
respect thereto. V. Limitation of the Committee's Role While the Committee has the responsibilities and powers set
forth in this Charter, it is not the duty of the Committee to plan or conduct audits or to determine that the Company's
financial statements and disclosures are complete and accurate and are in accordance with generally accepted
accounting principles and applicable rules and regulations. These are the responsibilities of management and the
independent accountant. Appendix B Amendments to the Company's Restated Certificate of Incorporation and
Amended and Restated Bylaws Set forth below is the text of Articles Seventh and Eighth of the Company's Restated
Certificate of Incorporation and Article III, Sections 2, 4 and 5 and Article IX of the Company's Amended and
Restated Bylaws as such text would be amended if the stockholders approve Proposal 2. Changes in Restated
Certificate of Incorporation: SEVENTH. (a) The number of directors of the Corporation shall be determined from
time to time by the stockholders or the Board of Directors and shall be not less than nine and not more than twelve.
The term of each director shall be the period from the effective date of such director's election to the next annual
meeting of stockholders and such director's successor is elected and qualified or until such director's earlier
resignation or removal. The directors need not be elected by written ballot unless required by the By-Laws of the
Corporation. (b) The term of each director who is serving as a director on [insert effective date of the Certificate of
Amendment that makes the amendment eliminating the three-year staggered terms for directors] shall expire at the
next annual meeting of stockholders after such date and upon the election and qualification of such director's
successor, or upon such director's earlier resignation or removal, notwithstanding that such director may have been
elected for a term that extended beyond the date of such next annual meeting of stockholders. (c) Vacancies and
newly-created directorships may be filled by a majority of the directors then in office, although less than a quorum, or
by a sole remaining director. EIGHTH. The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all
rights conferred upon stockholders herein are granted subject to this reservation. Notwithstanding any other provision
of this Certificate of Incorporation or the By-Laws of the Corporation (and in addition to any other vote that may be
required by law, this Certificate of Incorporation or the By-Laws of this Corporation), the affirmative vote of the
holders of not less than two thirds of all the shares of stock outstanding and entitled to vote therein shall be required to
amend, alter, change or repeal this Article EIGHTH of this Certificate of Incorporation. Changes in Amended and
Restated Bylaws: Article III DIRECTORS *** SECTION 2. Number, Term and Qualification. The number of
directors of the Corporation shall be determined from time to time by the stockholders or the Board of Directors and
shall be not less than nine and not more than twelve. The term of each director shall be the period from the effective
date of such director's election to the next annual meeting of stockholders and such director's successor is elected and
qualified or until such director's earlier resignation or removal. Directors need not be residents of the State of
Delaware or stockholders of the Corporation. *** SECTION 4. Removal. Directors may be removed from office, with
or without cause, by a vote of stockholders holding shares having a majority of the votes then entitled to be voted at an
election of directors. If any directors are so removed, new directors may be elected at the same meeting. SECTION 5.
Vacancies. Vacancies and newly-created directorships may be filled by a majority of the directors then in office,
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although less than a quorum, or by a sole remaining director. *** Article IX AMENDMENTS Except as hereinafter
otherwise provided, these By-laws may be amended or repealed and new by-laws may be adopted by the affirmative
vote of a majority of the number of directors fixed by the Certificate of Incorporation and these By-laws at any regular
or special meeting of the Board of Directors, provided that (a) the Board of Directors shall have no power to adopt a
bylaw - (i) Requiring the holders of more than a majority of the shares having voting power to be present or
represented by proxy at any meeting in order to constitute a quorum or requiring more than a majority of the votes cast
in person or by proxy to be necessary for the transaction of any business, except where higher percentages are required
by law or by the Certificate of Incorporation, or (ii) Providing for the management of the Corporation otherwise than
by the Board of Directors or its Executive Committee, (b) the affirmative vote of two-thirds of the total number of
shares outstanding and entitled to vote shall be required to amend, alter, change or repeal Article II, Section 8; Article
IV, Section 5; and this Article IX of these By-laws. Appendix C COCA-COLA BOTTLING CO. CONSOLIDATED
ANNUAL BONUS PLAN PURPOSE The purpose of this Annual Bonus Plan (the "Plan") is to promote the best
interests of the Company and its Shareholders by providing key management employees with additional incentives to
assist the Company in meeting and exceeding its business goals. PLAN ADMINISTRATION The Plan will be
administered by the Compensation Committee as elected by the Board of Directors; provided that, so long as the
Company and the Plan are subject to the provisions of Section 162(m) of the Internal Revenue Code of 1986, as
amended ("Section 162(m)"), either the Compensation Committee shall be composed solely of two or more directors
who qualify as "outside directors" under Section 162(m) or, if for any reason one or more members of the
Compensation Committee cannot qualify as "outside directors," the Board shall appoint a separate Bonus Plan
Committee composed of two or more "outside directors" which shall have all of the powers otherwise granted to the
Compensation Committee to administer the Plan. All references herein to the "Committee" shall be deemed to refer to
either the Compensation Committee or to the Bonus Plan Committee, as applicable at any given time. The Committee
is authorized to establish new guidelines for administration of the Plan, delegate certain tasks to management, make
determinations and interpretations under the Plan, and to make awards pursuant to the Plan; provided, however, that
the Committee shall at all times be required to exercise these discretionary powers in a manner, and subject to such
limitations, as will permit all payments under the Plan to "covered employees" (as defined in Section 162(m)) to
continue to qualify as "performance-based compensation" for purposes of Section 162(m), and any action taken by the
Committee shall automatically be deemed null and void to the extent (if any) that it would have the effect of
destroying such qualification. Subject to the foregoing, all determinations and interpretations of the Committee will be
binding upon the Company and each participant. PLAN GUIDELINES Eligibility: The Committee is authorized to
grant cash awards to any officer, including officers who are directors and to other employees of the Company and its
affiliates in key positions. Participation: Management will recommend annually key positions which should qualify
for awards under the Plan. The Committee has full and final authority in its discretion to select the key positions
eligible for awards. Management will inform individuals in selected key positions of their participation in the Plan.
Qualification and Amount of Award: 1. Participants will qualify for awards under the Plan based on: (a) Corporate
goals set for the fiscal year. (b) Division/Manufacturing Center goals or individual goals set for the fiscal year. (c) The
Committee may, in its sole discretion, eliminate any individual award, or reduce (but not increase) the amount of
compensation payable with respect to any individual award. 2. The total cash award to the participant will be
computed as follows: Gross Cash Award = Base Salary X Approved Bonus % Factor X Indexed Performance Factor
X Overall Goal Achievement Factor. Notwithstanding the above formula, the maximum cash award that may be made
to any individual participant based upon performance for any fiscal year period shall be $1,000,000. 3. The Base
Salary is the participant's base salary level set for the fiscal year. The Approved Bonus % Factor is a number set by the
Committee (maximum = 100%) to reflect each participant's relative responsibility and the contribution to Company
performance attributed to each participant's position with the Company. 4. The Indexed Performance Factor is
determined by the Committee prior to making payments of awards for each fiscal year, based on each individual's
performance during such fiscal year. Since the Committee is necessarily required to evaluate subjective factors related
to each individual's performance in order to arrive at this number, and since such evaluations cannot be made until
after the close of the fiscal year to which the award relates, the Indexed Performance Factor will automatically be set
at 1.2 for all participants who are "covered employees" (as defined in Section 162(m)), in order to allow awards to
such participants to qualify as "performance-based compensation" that is not subject to the deduction limits of Section
162(m). 5. The Overall Goal Achievement Factor used in calculating the Gross Cash Award for each participant will
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be determined on the basis of multiplying the weightage factor specified in ANNEX A attached hereto for each of the
six performance criteria specified therein (Operating Cash Flow (as defined in ANNEX A), Free Cash Flow (as
defined in ANNEX A), Net Income, Unit Volume, Market Share, and an overall Value Measure (as defined in
ANNEX A)) by the percentage specified in the following table for the level of performance achieved with respect to
each such goal: Goal Achievement Amount of Award (in percent) (as a % of max.) ------------ ---------------- 89.0 or
less 0 89.1-94 80 94.1-97 90 97.1-100 100 100.1-105 110 105.1-110 120 6. The Committee will review and approve
all awards. The Committee has full and final authority in its discretion to adjust the Gross Cash Award determined in
accordance with the formula described above in arriving at the actual gross amount of the award to be paid to any
participant; subject, however, to the limitation that such authority may be exercised in a manner which reduces (by
using lower numbers for the Indexed Performance Factor or otherwise), but not in a manner which increases, the
Gross Cash Award calculated in accordance with the formula prescribed in Paragraph 2 above. The gross amount will
be subject to all local, state and federal minimum tax withholding requirements. 7. Participant must be an employee of
the Company on the date of payment to qualify for an award. Any participant who leaves the employ of the Company,
voluntarily or involuntarily, prior to the payment date, is ineligible for any bonus. An employee who assumes a key
position during the fiscal year may be eligible for a pro-rated award at the option of the Committee, provided the
participant has been employed a minimum of three (3) months during the calendar year. 8. Awards under the bonus
program will not be made if any material aspects of the bottle contracts with The Coca-Cola Company are violated.
Payment Date: Awards shall be paid upon determination (and certification by the Committee, as provided below) of
the results under each of the performance criteria specified in Paragraph 5 above following the closing of the
Company's books for the fiscal year to which such awards relate; provided, however, that the Committee shall have
discretion to delay its certification and payment of awards for any fiscal year until following notification from the
Company's independent auditors of the final audited results of operations for the fiscal year. In any event, the
Committee shall provide written certification that the annual performance goals have been attained, as required by
Section 162(m), prior to any payments being made for any fiscal year. AMENDMENTS, MODIFICATIONS AND
TERMINATION The Committee is authorized to amend, modify or terminate the Plan retroactively at any time, in
part or in whole; provided, however, that any such amendment may not cause payments to "covered employees" under
the Plan to cease to qualify as "performance-based compensation" under Section 162(m) unless such amendment has
been approved by the full Board of Directors of the Company. SHAREHOLDER APPROVAL REQUIREMENT So
long as the Company and the Plan are subject to the provisions of Section 162(m), no awards shall be paid to any
participants under the Plan unless the performance goals under the Plan (including any subsequent Plan amendments
as contemplated above) shall have received any approval of the Company's shareholders required in order for all such
payments to "covered employees" to qualify as "performance-based compensation" under Section 162(m). ANNEX A
APPROVED PERFORMANCE CRITERIA FOR AWARDING BONUS PAYMENTS CORPORATE GOALS
WEIGHTAGE PERFORMANCE INDICATOR FACTOR* GOAL* --------------------- ------ ---- 1. Operating Cash
Flow (A) 2. Free Cash Flow (B) 3. Net Income 4. Unit Volume 5. Market Share 6. Value Measure (* X OCF - Debt)
Total 100% * Set as Part of Approved Plan NOTES: 1. Operating cash flow is defined as income from operations
before depreciation and amortization of goodwill and intangibles. 2. Free cash flow is defined as the net cash available
for debt or lease pay down after considering non-cash charges, capital expenditures, taxes and adjustments for changes
in assets and liabilities. Specifically excluded would be acquisitions and capital expenditures made because of
acquisitions. Specifically excluded from free cash flow are net proceeds from: - Investment in or sale of franchise
territories - Sales of real estate - Sales of other assets - Other items as defined by the Committee. 3. Net Income is
defined as the after-tax reported earnings of the Company. 4. Unit Volume is defined as bottle, can and pre-mix cases
converted to 8 oz. cases. 5. If, and to the extent that, excluding any of the following items increases the level of goal
achievement with respect to any of the performance indicators, then such item shall be excluded from determination
of the level of goal achievement: - Unbudgeted events of more than $50,000. - Impact of non-budgeted acquisition or
joint venture transactions occurring after the commencement of the fiscal year performance period. - Adjustments
required to implement unbudgeted changes in accounting principles (i.e., new FASB rulings). - Unbudgeted changes
in depreciation and amortization schedules. - Unbudgeted premiums paid or received due to the retirement of
refinancing of debt or hedging vehicles. The Committee shall, however, have discretion to include any of these
specifically excluded items, but only to the extent that the exercise of such discretion would reduce (but not increase)
the amount of any award otherwise payable under the Plan. 6. Bonus program will not be in force if any material
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aspects of the Bottle Contracts with TCCC are violated. 7. For purposes of determining incentive compensation,
accounting practices and principles used to calculate "actual" results will be consistent with those used in calculating
the budget. [Logo] The Board of Directors urges you to vote your shares by proxy even if you plan to attend the 2003
Annual Meeting of Stockholders. You can always change your vote at the meeting. Registered holders of the
Company's stock may vote in one of three ways. ----------------------------------------- ----------------------------------------
-------------------------------------- BY TELEPHONE BY INTERNET BY MAIL (Available only until 3:00 p.m. Eastern
(Available only until 3:00 p.m. Mark, sign and date your proxy card Daylight Time on May 6, 2003) Eastern Daylight
Time on May 6, 2003) and return it in the postage paid envelope. On a touch-tone telephone, call TOLL Access the
internet voting website at FREE (866) 214-3731, 24 hours a day, 7 http://www.proxyvotenow.com/coke. If you are
entering instructions by days a week. You will be asked to Enter the Control Number below and telephone or Internet,
please do not enter the Control Number below. Then follow the instructions on your mail your proxy card. follow the
prerecorded directions. screen. You will incur only your usual Internet charges. -----------------------------------------
---------------------------------------- -------------------------------------- CONTROL NUMBER: + FOLD AND DETACH
HERE + -------------------------------------------------------------------------------- This Proxy is Solicited on Behalf of the
Board of Directors PROXY COCA-COLA BOTTLING CO. CONSOLIDATED Annual Meeting of Stockholders,
May 7, 2003 The undersigned hereby appoints J. Frank Harrison, III, James L. Moore, Jr. and Ned R. McWherter, and
each of them, proxies, with full power of substitution, to act and to vote the shares of Common Stock or Class B
Common Stock which the undersigned is entitled to vote at the Annual Meeting of Stockholders to be held on May 7,
2003, and any adjournment thereof, as follows: 1. ELECTION OF DIRECTORS: [_] FOR all nominees listed below
[_] WITHHOLD AUTHORITY (except as marked to the contrary below) to vote for all nominees listed below H.W.
McKay Belk (01), William B. Elmore (02), John W. Murrey, III (03), Dennis A. Wicker (04) and Deborah S. Harrison
(05) (Instruction: To withhold authority to vote for any individual write that nominee's name in the space provided
below.) 2. APPROVAL OF AMENDMENTS TO THE COMPANY'S RESTATED CERTIFICATE OF
INCORPROATION AND BYLAWS TO DECLASSIFY THE COMPANY'S BOARD OF DIRECTORS: [_] FOR
approval of amendments [_] AGAINST approval of amendments [_] ABSTAIN 3. RE-APPROVAL OF THE
COMPANY'S ANNUAL BONUS PLAN: [_] FOR re-approval of bonus plan [_] AGAINST re-approval of bonus
plan [_] ABSTAIN 4. Acting upon any other business which may be properly brought before said meeting or any
adjournment thereof. (continued on other side) + FOLD AND DETACH HERE +
-------------------------------------------------------------------------------- (continued from other side) THIS PROXY WHEN
PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED IN FAVOR OF THE
ELECTION OF ALL NOMINEES AS DIRECTORS AND WILL BE VOTED IN ACCORDANCE WITH THE
BEST JUDGMENT OF THE PROXYHOLDERS IN ACTING UPON ANY OTHER BUSINESS WHICH MAY BE
PROPERLY BROUGHT BEFORE SAID MEETING OR ANY ADJOURNMENT OR ADJOURNMENTS
THEREOF. The undersigned hereby acknowledges receipt of the Notice of Annual Meeting of Stockholders, dated
April 4, 2003, and the Proxy Statement furnished therewith. If you plan to attend the Annual Meeting of Stockholders
on May 7, 2003, please check the following box: [_] Dated this ____ day of _____________, 2003
________________________________________(Seal) Note: Signature should agree with name on stock certificate
as printed thereon. Executors, administrators, trustees and other fiduciaries and persons signing on behalf of
corporations or partnerships, should so indicate when signing. Please sign, date and return this Proxy in the
accompanying prepaid self-addressed envelope. Thank You.
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