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NOVATEL WIRELESS

May 6, 2010

Dear Stockholder:

You are cordially invited to attend the 2010 Annlhkdeting of Stockholders of Novatel Wireless, Ihbe meeting will be held on
Thursday, June 10, 2010, at 2:00 p.m., local tem¢he Woodfin Hotel, 10044 Pacific Mesa Blvd., $dago, California 92121.

Information about the meeting is included in thikofwing Notice of Annual Meeting of StockholdersdaRroxy Statement. Also
included is a proxy card and postage-paid retuuelepe.

It is important that your shares be representeédeateeting. Whether or not you plan to attendagdecomplete, sign, date and prom
return your proxy card in the enclosed postage-patiatn envelope. If you hold your shares througlaecount with a broker, bank or other
nominee, please follow the instructions you recéiven them to vote your shares.

We look forward to seeing you at the meeting.

Sincerely,

-

Peter V. Leparuli
Chairman and Chief Executive Officer



NOVATEL WIRELESS

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held June 10, 2010

The 2010 Annual Meeting of Stockholders of Nov&titeless, Inc., a Delaware corporation (the “Comydarwill be held on Thursda
June 10, 2010, at 2:00 p.m., local time, at the WfadHotel, 10044 Pacific Mesa Blvd., San Diegolifoenia 92121. The meeting will be
held for the following purposes:

1. To elect two directors to serve until the 2013 Aaindeeting of Stockholder:

2.  To ratify the appointment of Ernst & Young LLFE&Y”) as the Company’s independent registered puatcounting firm for
2010; anc

3. To transact such other business as may properlg cmfore the meetin

Information concerning the matters to be voted ugioihe meeting is set forth in the accompanyiraxy?Statement. Holders of record
of the Company’s common stock as of the close efrtass on April 14, 2010, are entitled to noticeanid to vote at, the annual meeting.

Your vote is very important. Whether or not yourpta attend the annual meeting, please compleje, date and promptly return your
proxy card in the enclosed postage-paid returnlepeelf you hold shares through an account witinaker, bank or other nominee, please
follow the instructions you receive from them tdevgour shares.

By Order of the Board of Director

Catherine F. Ratcliffi

Senior V.P., Business Affairs, General Counsel and
Secretary

May 6, 2010
San Diego, Californi



NOVATEL WIRELESS, INC.
9645 Scranton Road
San Diego, California 92121

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THIS PROXY STATEMENT AN D THE ANNUAL MEETING

Why am | receiving this proxy statement?

This proxy statement and the enclosed proxy cardbaing sent to you on behalf of the Board of Doex(the “Board”) of Novatel
Wireless, Inc. (the “Company”) to solicit your pgoto vote at the Company’s 2010 Annual Meeting wfcBholders (the “Annual Meeting”).
The Annual Meeting will be held on Thursday, Jufe2010, at 2:00 p.m., local time, at the Woodfiotél, 10044 Pacific Mesa Blvd., San
Diego, California 92121. You are invited to attehd Annual Meeting to vote on the proposals deedrib this proxy statement.

This proxy statement and the enclosed proxy cagdyaing mailed to stockholders on or about May0d,02

What matters will be considered at the Annual Meetig?
At the Annual Meeting, our stockholders will be edk
. To elect two directors to serve until the 2013 Aaindeeting of Stockholder:

. To ratify the appointment of Ernst & Young LLP (“B&) as the Company’s independent registered puaimounting firm for
2010; anc

. To consider such other business as may properhedmfore the Annual Meetin

Who is entitled to vote at the Annual Meeting?

Record holders of our common stock as of the abdddrisiness on April 14, 2010 are entitled to ret€, and to vote at, the Annual
Meeting. You are a holder of record if your shaxese registered directly in your name with our $fen agent, Computershare Trust
Company, at the close of business on April 14, 20bur shares were held through an account witinoker, bank or other nominee at that
time, then your shares are held in “street namd"tha organization holding your account is congdehe holder of record for purposes of
voting at the Annual Meeting. However, as a bemafiwner, you have the right to instruct your tegkbank or other nominee on how to
vote your shares.

How many votes do | have?

Each holder of record as of the close of businas&pril 14, 2010 is entitled to one vote for eablare of common stock held on that
date. As of that date, we had 31,254,969 sharesrofnon stock outstanding.

What are the Board’s recommendations on how | shodlvote my shares?
The Board recommends a vote:
. “FOR’ the election of each of the two director nomineeserve until the 2013 Annual Meeting of Stockhadgland
. “FOR’ the ratification of the appointment of E&Y as therfipany's independent registered public accounting firm2@t0.
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How do | cast my vote?
If you are a holder of record, you can vote in parat the Annual Meeting or by proxy prior to therAial Meeting. To vote by proxy,
please complete, sign, date and promptly returretttdosed proxy card in the enclosed postage-painr envelope.

If your shares are held in “street name,” your lerpbank or other nominee will provide you withtiustions on how to vote your
shares. If you hold your shares in “street name!’ @m not instruct your broker, bank or other noraihew to vote your shares, your shares
will not be voted in the election of directors. be sure your shares are voted in the manner yaredgsu should instruct your broker, bank
or other nominee how to vote your shares.

Voting your shares is even more important this yeadue to a recently amended stock exchange rule thptohibits your broker,
bank or other nominee from voting your shares withrespect to the election of directors without your epress voting instructions.

If you hold your shares in “street name” and wislattend the Annual Meeting and vote your shargeison, you must obtain a valid
proxy from your broker, bank or other nominee.

Can | change my vote after | have mailed my signegroxy card?
If you vote by proxy, you can revoke that proxyaay time before it is voted at the Annual Meetivigu can do this by:
. delivering a written notice revoking your proxyttee Compan’s Corporate Secretary at the address at
. delivering a new proxy bearing a date after the ddithe proxy being revoked;
. voting in person at the Annual Meetir

What if | return a signed proxy card but do not provide voting instructions?

All properly executed proxies, unless revoked asdeed above, will be voted at the Annual Meetmgccordance with your
instructions on the proxy. If a properly executedxy gives no specific voting instructions, the rgfsaof common stock represented by your
proxy will be voted:

. “FOR’ the election of each of the two director nomineeserve until the 2013 Annual Meeting of Stockhadgl
. “FOR’ the ratification of the appointment of E&Y as therfipanys independent registered public accounting firm2@t0; anc
. at the discretion of the proxy holders with resgeany other matter that is properly presenteéi@Annual Meeting

What will constitute a quorum at the Annual Meeting?

Holders of a majority of our common stock entittedvote at the Annual Meeting must be presentathnual Meeting, in person or
proxy, to constitute a quorum necessary to conthecAnnual Meeting. Your shares will be counteddaivthe quorum if you submit a
properly executed proxy or vote at the Annual Megetif there is no quorum, a majority of the vapeasent at the Annual Meeting, in person
or by proxy, may adjourn the meeting to anothee dat

How many votes are required to elect the director ominees?
The directors will be elected by a plurality of thates cast by holders of our common stock.

2



What does it mean if | received more than one proxgard?

If you received more than one proxy card, your ehare likely registered in more than one nameeheald in more than one account.
Please complete, sign, date and promptly returh peaxy card to ensure that all of your sharesvated.
Who is paying for this proxy solicitation?

The Company pays the cost of soliciting proxiest @itectors, officers and employees may solicitqes in person or by telephone.
However, they will not receive additional compei@afor soliciting proxies. We may also requestians, banks and other nominees to
forward copies of these proxy materials to the hieiaé holders of our shares and to request insimas for the execution of proxies. We will
reimburse these persons for their reasonable egpénso doing.

Where else are the proxy materials available?

The proxy statement and our 2009 Annual Reporaaadable for your review atww.nvtl.com/proxymaterials .

Where can | find directions to the Annual Meeting bcation?
Directions to the Woodfin Hotel are availablenatw.woodfinhotel sandiego.com.

3



PROPOSAL 1
ELECTION OF DIRECTORS

At the Annual Meeting, two directors will be elegtt® serve thregear terms expiring at the 2013 Annual Meeting tofc8holders. Thi:
section contains information about the two directominees and the directors whose terms of officgticue after the Annual Meeting. The
nominees for election are James Ledwith and JolW&kelin. Each of the director nominees is an insent director whose nomination to
serve on the Board was recommended by the Nomgnatid Corporate Governance Committee and approyéuetBoard.

The directors will be elected by a plurality of thates cast at the Annual Meeting. A “withhold” gatill have no effect on the outcome
of the election of directors.

The Board Recommends a Vote “FOR” Each of the Twadztor Nominees.

Nominees to be Elected For Terms Expiring at the 2B Annual Meeting of Stockholders

James Ledwith , age 64, has served as a director since March. 2008 edwith served as a partner at J.H. Cohra@mounting and
consulting firm, from 1992 until his retirement2009 and was a lecturer at San Diego State Untydrsim 2000 to 2007. Mr. Ledwith
serves as a director of San Diego Trust Bank\afaly held community bank. Mr. Ledwith is a ceetif public accountant and received his
undergraduate degree from Babson College and aeMaisBusiness Administration from the Wharton Grate Division of the University of
Pennsylvania.

Mr. Ledwith spent his career primarily in publiccacnting and has extensive knowledge of accoumtirthfinancial reporting rules and
regulations. Mr. Ledwith’s educational backgroumd accounting expertise provide a solid backgrdendhim to advise and consult with the
Board on financial and audit-related matters asmlrer of the Audit Committee.

General John D. Wakelin (U.S. Army, Retired) , age 74, has served as a director since May ZFfi%he last 20 years he has worked in
senior executive and business development rolSAKE, a Fortune 500 scientific, engineering, araht®logy applications company. At
SAIC, General Wakelin has overseen numerous pragiiaarge scale computing, telecommunicationsesyst and complex enterprise
software systems for the public and private setterretired as Brigadier General for the Army whieeeserved for 30 years in a number of
roles, culminating in the Joint Staff as Deputyd@ior for Command Control and Communications feribint Chiefs of Staff under
Presidents Reagan and Bush and as Deputy Commiand®gsearch and Development for the U.S. Army Comigations Electronics
Command at Fort Monmouth, N.J. General Wakelin fial®achelor of Science from the University of Saencisco and he completed all
graduate level course work in Social PsychologyttierArmy’'s Foreign Area Officer Program at San Diego Statiéfsity. General Wakel
also attended the U.S. Army Command and Gener#lGtlege and National War College. He is a mendfahe Armed Forces
Communications and Electronics Association andibsociation of the United States Army.

General Wakelin's over 20 years of experience gceikive and business development positions at $MEs him a strong
understanding of the technology industry, making tiell-suited to be a member of the Board. Genéfakelin also brings to the Board
strong leadership experience as a result of higas of service in the U.S. Army.

Current Directors Whose Terms Expire at the 2011 Anual Meeting of Stockholders

Russell Gerns, age 72, has served as director since Septembér RO. Gerns has more than 25 years of operatamdlfinance
experience, having participated in the founding drainatic growth of numerous high-tech companieduding Scientific Data Systems
(which was acquired by Xerox Corporation), Compueichinery Corporation, Cipher Data Products angoRelnc. (which was acquired by
Legacy Storage Systems



Corporation). Since 1985, Mr. Gerns has concernttrateventure capital financing of start-up compangivate equity investments, and
company acquisitions. Mr. Gerns is a member oBtbard of Advisors of the UCLA Anderson School of hd@ement Center for
Entrepreneurial Studies, a member of the Boardiadfdibrs of the California Council on Economic Edtien, and has taught as a professc
business management at Pepperdine University. Bimsearned his undergraduate degree from the tditivef California, Los Angeles.

Mr. Gerns’ extensive operational and finance exgree with high-tech companies brings to the Boardlaable perspective on the
technology industry. His experience with venturpit financing, private equity investments andusiions also provides additional insight
to the Board regarding business and managemeetlofiblogy companies.

John Ross, age 47, has served as a director since June&@Da@s our Vice President of Product Managemeaé itovember 2009.
Mr. Ross served as a consultant to the Company BPenember 2008 to November 2009. From February B@€@FDecember 2008, Mr. Ra
was President and Chief Executive Officer of Me@@nnex, Inc., a San Diego based company that pedvidindled services and equipment
for wireless networks, network security, advanciedjdostics, and other IT services and solutionfoi@egounding Media Connex, Mr. Ross
held various leadership positions within the Conypianengineering and business development from Aug000 to February 2007. Prior to
that, Mr. Ross held leadership positions at Motwrosubscriber equipment division participating ie trevelopment of high volume consui
handsets, most notably contributing to the roll @iuthe Japan CDMA network and the launch of theM20StarTACs for North America.
Mr. Ross has also held engineering positions withRbbotics and Littlefuse, Inc. Mr. Ross holds atgdor of Science in Electrical
Engineering from Washington University and a MasfeBusiness Administration from the Kellogg SchobManagement at Northwestern
University.

Mr. Ross’ experience in the wireless technology@ecluding as an employee of Novatel Wirelesy] as the founder and chief
executive officer of a company that provided infatimn technology services gives him an understandfrthe opportunities and challenges
associated with our business. Mr. Ross’ backgrasan engineer and his degree in business brithg Board in-depth insight into the
technology and business issues affecting the Compan

David A. Werner , age 58, has served as a director since Janu@dy Br. Werner has been co-owner of Aerofit, Iian ,engineered
component manufacturer, since 2004. Mr. Wernerprasgiously a partner at Engineered Componentsggaisition and business
development company serving the engineered comp®ngarket, which he joined in 2002. Mr. Werner aeoved as Executive Vice
President and Chief Financial Officer of Day Runrec. from 1999 to 2002. From 1994 to 1999, Mr.rée was Executive Vice President
and a member of the Board of Directors of Kaynattif®logies, Inc., a specialty component manufactémm 1990 to 1993, he served as
Vice President and Chief Financial Officer of Midat, Inc. From 1978 to 1990, Mr. Werner servedaniaus accounting, financial, operati
and executive positions with Lear Siegler. From4L8¥1978, Mr. Werner worked for Peat, Marwick, ¢hiell & Co. (currently KPMG).

Mr. Werner is a certified public accountant andereed a Bachelor of Science in Business Administnadnd a Master of Business
Administration from the University of Southern Galhia.

Mr. Werner’s brings leadership, financial expereand a background in executive management to dhedBMr. Werner has a strong
understanding of the issues affecting the Comparg/r@sult of his over 20 years of executive exgpee in various industries. With his
background in accounting, Mr. Werner also bringsiaderstanding of financial issues to the BoardtardAudit Committee.

Current Directors Whose Terms Expire at the 2012 Anual Meeting of Stockholders

Peter V. Leparulo, age 51, has served as a director since May 2@08ur Chairman since November 2006 and as ouf Ekézutive
Officer since April 2008. He also served as oureCRixecutive Officer from January 2003 to Novemd@06. From May 2001 to January
2003, he served as our Senior Vice President, @ener



Manager, CDMA Operations. From September 2000 tg RB001, he served as our Senior Vice Presidenp@ate and Strategic
Development and General Counsel. From June 199i83agtember 2000, Mr. Leparulo was a Senior Padhéhe law firm of Orrick,
Herrington & Sutcliffe LLP, where he specializeddorporate finance, mergers and acquisitions, gesjrintellectual property and general
corporate matters. Prior to joining Orrick, Mr. laeplo was a Partner at the law firm of Pillsburyd®n & Sutro LLP, from January 1992
until June 1998, and an Associate at that firm f@atober 1989 until January 1992. He holds a BactadlScience from Colgate University
and a Juris Doctor from Case Western Reserve Wsityer

Mr. Leparulo’s nearly 10 years of experience atGoenpany, culminating in his service as the Comiga@fairman and Chief
Executive Officer, gives him in-depth knowledgetled Company’s business and an understanding o&tipeal and strategic matters
impacting the Company. Mr. Leparulo’s backgrounduasttorney gives the Board valuable insight mamaging the Company’s business in
a complex legal environment.

Horst J. Pudwill , age 65, has served as a director since July 200Fudwill is the founder and current Chairmartted Board and
Executive Director of Techtronic Industries Co.dLta Hong Kong-listed global manufacturer of indpseading brands in power tools, lawn
and garden equipment and floor care appliancesPhuiwill served as Chief Executive Officer of Teohic Industries from 1985 to 2008.
Mr. Pudwill co-founded our Company and previousiywed on our Board from 1996 until 2000. Mr. Pudiveteived a master’s degree in
commerce and engineering from Technical Collegen$hurg, Germany and a degree in Engineering frechfical College, Verden,
Germany.

As a long-term member of the Board, Mr. Pudwill bafamiliarity with the Company that makes him wety qualified to serve as a
director of the Company. Mr. Pudwill’s experienaeaadirector and founding executive of a foreligted company and his education give
a comprehensive understanding of the operatiorthbtrategic challenges that face global companies.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF
ERNST & YOUNG LLP AS THE COMPANY'’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR 2010

The audit committee has appointed Ernst & Young lakRhe company’s independent registered publiowating firm for 2010. The
board is asking stockholders to ratify this appoient. Although SEC regulations require the compsimdependent registered public
accounting firm to be engaged, retained and supethdy the audit committee, the board considersdtextion of an independent registered
public accounting firm to be an important mattestockholders and considers a proposal for stodemslto ratify such appointment to be an
opportunity for stockholders to provide input te udit committee and the board on a key corpg@ternance issue. In the event that our
stockholders do not ratify the appointment, it widl considered as a direction to our audit committeconsider the selection of a different

firm.

The affirmative vote of a majority of the sharesgant in person or represented by proxy and ehtitleote at the annual meeting is
required to ratify the appointment of Ernst & Yourdgdpstentions will have the effect of a vote agathss proposal.

Representatives of Ernst & Young are expected torbsent at the Annual Meeting and will be offetteel opportunity to make a
statement if they so desire. They will also be lalde to answer questions.

The Board Recommends a Vote “FOR” Proposal 2.
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CORPORATE GOVERNANCE

Director Independence

Under the Nasdaq listing requirements, a majofiityqe members of our Board must be independentBidaed has determined that of
our current non-management directors, Mr. Gerns,LMddwith, Mr. Pudwill, Gen. Wakelin and Mr. Wernare each independent of the
Company and management within the meaning of tteelatalisting requirements. Messrs. Leparulo andsRos not “independent” under the
Nasdaq listing requirements because each is arogagbf the Compan

Director Nominations

Qualifications. The Nominating and Corporate Governance Commitb@siders a number of factors in its evaluationicéalor
candidates, including the members of the Boardbdtigor re€lection. These factors include relevant busingpsrence, expertise, charac
judgment, length of potential service, independenti®er commitments and the current needs of tleedBand its committees. In the case
incumbent directors, the Nominating and Corporatgegenance Committee also considers a director’'sathagervice to the Company during
his term, including the number of meetings attendmce! of participation and quality of performance

While the Nominating and Corporate Governance Cdtemhas not established specific criteria relédeal director candidate’s age,
education, experience level or skills, it expectalidied candidates will have ample experience apdoven record of business success and
leadership. The Nominating and Corporate Govern@uamittee believes the Board should be compri$eddiverse group of individuals
with significant and appropriate senior managenaeuitleadership experience, an understanding ohtéagy relevant to the Company anc
business, a long-term and strategic perspectivetandbility to advance constructive debate anbbbad perspective. While the Board
considers diversity in its evaluation of candidathe Board does not have a policy specificallyuk®d on diversity.

Stockholder Recommendationg’he Nominating and Corporate Governance Commitbesiders recommendations of potential
director candidates from stockholders based oisdhee criteria as a candidate identified by an idda director or the Nominating and
Corporate Governance Committee. We have neverveta recommendation for a director candidate facstockholder.

Stockholders may recommend candidates at any However, to be considered by the Nominating ancp@aite Governance
Committee for inclusion in the proxy statementdar next Annual Meeting of Stockholders, recomméioda must be received by the
Corporate Secretary at least 120 days prior tditsieanniversary of the date of the proxy statetmeailed to stockholders for the immedial
preceding Annual Meeting of Stockholders. A stoddlbds notice must include the following:

. a written statement by the director candidate agge® be named in our proxy materials and to sasra member of the Board
(and any committee of the Board to which the doecandidate is assigned to serve by the Boamriinated and electe

. the director candidate’s full name, age, businesisrasidential addresses and principal occupati@mployment for at least the
past five years

. information regarding any relationships betweendduedidate and the Company within the last thregsy
. a description of the proposed nomi’'s qualifications as a director; a
. a written statement that the nominating stockhoislerbeneficial or record owner of our sta

The stockholder’s notice must be signed by thekstolcder recommending the director candidate forsaeration and sent to the
following address: Novatel Wireless, Inc., c/o Gmgie Secretary, 9645 Scranton Road, San Diegdp@ad 92121.
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Communications with the Board

Stockholders and other interested parties may camgate with the Board, the non-management diredpspecific directors by mail
addressed to: Novatel Wireless, Inc., c/o Corpdateretary, 9645 Scranton Road, San Diego, Cal#®&2121. The communication should
clearly indicate whether it is intended for the Bhahe non-management directors or a specifictire Our Corporate Secretary will review
all communications and will, on a periodic bassward all communications to the appropriate doect directors, other than those
communications that are merely solicitations fardurcts or services or that relate to matters ttetkearly improper or irrelevant to the
functioning of the Board.

Code of Ethics

The Board has adopted a code of business conddeithits applicable to all our directors, officarsl employees. The purpose of the
code of business conduct and ethics is to, amdmay ¢iiings, focus our directors, officers and emeés on areas of ethical risk, provide
guidance to help them recognize and deal with atlissues, provide mechanisms to report concegardag possible unethical or unlawful
conduct and to help enhance and formalize our @ulifiintegrity, respect and accountability. Wetritisite copies of the code to, and conduct
periodic training sessions regarding its contentdar newly elected directors and newly hiredc#fs and employees. We will post
information regarding any amendment to, or waivent, our code of business conduct and ethics onvebsite in the Investors tab under
“Corporate Governanceds required by applicable law. A copy of our coflbusiness conduct and ethics is available on alsite under tr
Investors tab under “Corporate Governance.”



THE BOARD, ITS COMMITTEES AND ITS COMPENSATION

The Board

The Board currently consists of seven members,diwghom are non-management directors. The Boacdnently divided into three
classes with each class serving a three-year fEnmterm of one class expires at each Annual MgetirStockholders of the Company.

As previously announced, Greg Lorenzetti resigmechfthe Board effective April 21, 2010. In his ggsition letter, Mr. Lorenzetti
stated that his professional commitments did nanfehim to devote the time necessary to contimuserve as a director of the Company.
current term as a director would have expired ahnual Meeting. The Nominating and Corporate Goarce Committee intends to
conduct a search for a new independent directorwddd also be eligible to serve as a member offawdit Committee. Until a suitable
candidate is identified, the Board has reducedcithe of the Board to seven members.

Board Meetings

Each director is expected to devote sufficient figreergy and attention to ensure diligent perforreasf his duties and to attend all
meetings of the Board and the committees on whickdnves. The Board held 11 meetings during 2088h Board member attended at least
75% of the meetings of the Board and the commitb@eshich he served during the period for whichwaes a director or committee member.

Annual Meeting of Stockholders

We do not have a formal policy regarding attenddnceembers of the Board at our Annual MeetingStotkholders. However, we
encourage, but do not require, our directors &naltt Three of our directors, Mr. Ledwith, Mr. Leplarand Gen. Wakelin, attended the 2009
Annual Meeting of Stockholders.

Board Committees

The Board currently has three standing committaesAudit Committee, a Compensation Committee aNdminating and Corporate
Governance Committee. Each committee operates @ndetten charter adopted by the Board. All of éharters are publicly available on
our website atwww.novatelwireless.comin the Investors tab under “Corporate Governangeti may also obtain a copy of these charters
upon written request to our Corporate Secretapuaprincipal executive offices.

Upon the recommendation of the Nominating and CajgoGovernance Committee, the Board appoints ctteeninembers annually.
The table below sets forth the current compositibour Board committees:

Nominating and

Corporate

Audit Compensation Governance
Name Committee Committee Committee
Russell Gern: 4
James Ledwitl v v" (Chair)
Peter V. Leparuli
Horst J. Pudwil v
John R. Ros
John Wakelir v" (Chair)
David A. Wernel v" (Chair)
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Audit Committee

The Audit Committee oversees our accounting arahfifal reporting processes and the audits of oanttial statements and internal
control over financial reporting. The functions aedponsibilities of the Audit Committee include:

engaging our independent registered public accogritim and conducting an annual review of the petalence of that firn
reviewing with management and the independenttexgid public accounting firm the scope and themlamof the annual audi

reviewing the annual audited financial statements@uarterly financial statements with managemadtthe independent
registered public accounting firr

reviewing the findings and recommendations of titeependent registered public accounting firm andagament’s response to
the recommendations of that firi

overseeing compliance with applicable legal andilagry requirements, including ethical businessidards

establishing procedures for the receipt, reterdiot treatment of complaints received by the Compagsrding accounting,
internal accounting controls or auditing matt:

establishing procedures for the confidential, amooys submission by employees of concerns regagliegtionable accounting
auditing matters

preparing the Audit Committee Report to be inclu@tedur annual proxy statement; &
reviewing the adequacy of the Audit Committee advaon an annual bas

The Audit Committee generally meets from six tcheigmes a year. In 2009, the Audit Committee nietithes.

Our independent registered public accounting figorts directly to the Audit Committee. Each memtfehe Audit Committee has tl
ability to read and understand fundamental findrst&tements. The Board has determined that eacofibereof the Audit Committee is
“independent” as defined by the Nasdaq listing neguents and SEC rules. The Board has also detechtivat Mr. Werner meets the
requirements of an “audit committee financial expas defined by SEC rules.

Compensation Committee

The Compensation Committee establishes, adminiatet©versees compliance with our policies, progrand procedures for
compensating our executive officers and the BoBiné. functions and responsibilities of the CompdnsaCommittee include:

establishing and reviewing our general compensaaicies and levels of compensation applicableuoexecutive officers and
our nor-management director

evaluating the performance of and determining tmapensation for our executive officers, including ohief executive officel

reviewing regional and industry-wide compensaticacpces in order to assess the adequacy and cibivgretss of our executive
compensation programs; a

administering our equity incentive compensatiompland approving awards of stock or stock optiorentployees and other
parties.

The Compensation Committee met four times in 200@. Board has determined that each member of thgp€onsation Committee is
“independent” as defined by the Nasdaq listing neguoents.
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Nominating and Corporate Governance Committee

The functions and responsibilities of the Nomingtmd Corporate Governance Committee include:

. monitoring developments in corporate governanaacjples and standard

. developing and recommending a set of corporaterganee guidelines applicable to the Comp:

. reviewing possible conflicts of interest of Boarémbers and manageme

. recommending whether incumbent directors shoulddmeinated for r-election to the Boartc

. recommending director nominet

. establishing procedures and guidelines for indigigiio be considered to become direct

. reviewing and evaluating director nominees subiahitte stockholders

. recommending the appropriate size and compositidlheoBoard and each of its committe

. overseeing annual evaluations of the performand¢keoBoard, the Board committees and the direc

. monitoring the continued legal compliance of ouabkshed principles and policies; a

. reviewing the adequacy of the Nominating and Cafsotovernance Committee charter on an annual. |

In December 2009, the Board reorganized the Nomig&@ommittee and the Corporate Governance Comanitt® a single
committee—the Nominating and Corporate Governarar@ittee. In 2009, the Nominating Committee met time and the Corporate

Governance Committee met one time. The Board hzsndimed that each member of the Nominating angp@ate Governance Committee
is “independent” as defined by the Nasdaq listeguirements.

Board Leadership Structure

The Company currently combines the positions ofi@ien and Chief Executive Officer. The Company’fiqgoas to whether the same
person should serve in these positions is bas¢deoB@ompany’s needs at any particular time. Ther®balieves that the current structure, in
which Mr. Leparulo serves as Chairman and Chiefchtiee Officer, is appropriate given Mr. Leparulédsmg-term experience with the
Company and his specialized knowledge regardinghiadlenges and opportunities affecting the Compahg current structure also allows
Mr. Leparulo to act as a bridge between managearahthe Board.

The Board annually elects an independent directgetve as lead director. The primary respond#sliof the lead director include:

. advising the Chairman as to the schedule of, agewdand information to be provided in connectioithvBoard meetings

. convening and presiding at meetings of non-managedieectors and presiding at Board meetings atkvttie Chairman is not
present

. acting as a liaison between the -management directors and the Chairman on senggues; an
. acting as a liaison for communication with Compatgckholders

The Board has elected Mr. Ledwith to serve as @ad director. Prior to Mr. Ledwith’s election, Miorenzetti served as our lead
director.
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Board'’s Role in Risk Oversight

The Board plays an active role in the Company’s oigersight and is responsible for overseeing tioegsses established to report and
monitor systems that mitigate material risks aglile to the Company. The Board delegates certsimmanagement responsibilities to the
committees of the Board. The Audit Committee disesswith management the Company’s policies reggumik assessment and risk
management and the Company’s significant finanelexposures and the actions that managemernakes to limit, monitor or control
those exposures. The Compensation Committee revfevsompensation of the Company’s executive affied least annually and considers
the design of compensation programs and arrangstrieime Nominating and Corporate Governance Comenitb@siders corporate
governance issues affecting the Company and makesnmendations to the Board as appropriate. Eattfesé committees regularly report
to the Board. The Board also receives regular tsmor the Company’s risk management from seniaesgmtatives of the Company’s
independent registered public accounting firm.

Director Compensation

We use a combination of cash and stock-based ineetimpensation to attract and retain qualifieadidates to serve on the Board.
Upon the recommendation of the Compensation Coreejithe Board makes all compensation decisionsuiononmanagement directors.
setting director compensation, the Compensationr@ittee considers, among other things, the amoutitnaf required of directors to fulfill
their duties. A director who is an employee of @@mpany does not receive additional compensatioediring as a director.

Cash CompensationThe table below summarizes the components of casipensation payable to our non-management direfiiors
Board and Board committee service in 2009. The Gompeimburses directors for reasonable expensesréd in connection with attending
Board and Board Committee meetings.

Service Fee Earnec
Board:

Annual Retaine $ 20,00(
Lead Independent Direct: $ 15,00(
Meeting Fee (in persol $ 1,50(
Meeting Fee (telephonii $ 75C
Board Committees:

Audit Committee Chai $ 10,00(
Compensation Committee Ch, $ 5,00(
Nominating and Corporate Governance Committee C $ 5,00(
Meeting Fee (in persol $ 1,00C
Meeting Fee (telephoni $ 50C

Equity-Based CompensationGenerally, non-management directors receive artyeguiard when they join the Board and annually
thereafter. In March 2009, the Board adopted a paliey regarding equity award grants to non-manag@rdirectors.

Under the new policy, non-management directorsivean annual equity award with an economic vafu#9,000, of which one-half
of the value is awarded in the form of stock omiand the other half in the form of restricted ktonits. Based upon the advice of the
Compensation Committee’s consultant, the econouligevof the stock options and restricted stocksusitletermined at the time of grant
based on a percentage of the closing price of ommmzon stock on the grant date. For the purpos#eeafrant in 2009, the economic value
the stock options and restricted stock units weterdhined to be 40% and 85%, respectively, of thgirmg price of our common stock on the
grant date. The stock options vest one-third orfiteeanniversary of the grant date and, thereafte remaining two-thirds vest ratably on a
monthly basis through the third anniversary ofghent date. The restricted stock units vest inglegual annual installments beginning on the
first anniversary of the grant date. Upon vestthg, restricted stock units are settled in sharesiotommon stock.

13



Director Compensation TableThe table below summarizes the compensationtpaidr non-management directors for 2009.

Fee Earned o Stock Option
Awards Awards
Name(1) Paid in Cash (2)(3) (2)(4) Total
Russell Gern: $ 11,13( $52,93¢ $63,10: $127,17:
James Ledwitl 39,25( 77,77¢ 96,52: 213,54°
Horst J. Pudwil 31,50( 52,97¢ 70,62 155,10¢
John R. Ross(t 31,33 0 0 31,33¢
John Wakelir 20,13t 52,93¢ 62,79¢ 135,87:
David A. Wernel 49,25( 52,97¢ 70,621 172,85¢

Greg Lorenzetti(6 62,25( 52,97¢ 70,62’ 185,85¢

1)

(2)

(3)

(4)

(5)

(6)

Peter V. Leparulo, our Chairman and Chief Execu@¥ficer, is not included in this table becausashan employee of the Company
receives no additional compensation for his seraia director. The compensation received by Mpabgo as an employee of the
Company is shown in the Summary Compensation Tablgage 24

The amounts in these columns reflect the aggeegrant date fair value of the stock and optiwards granted in 2009 as computed in
accordance with ASC Topic 718, excluding the eftdastimated forfeitures. Assumptions used incleulation of these amounts are
included in Note 6, “Stock Incentive and Employéec® Purchase Plans” in the Company’s FornKlfer the year ended December
2009. These amounts reflect the valuation methoentty adopted by the SEC, which is the aggregaetglate fair value of the equity
awards, rather than the previous requirement dadamounts recognized that year for financialestant reporting purpose

As of December 31, 2009, the number of shafesstricted stock and/or shares underlying outlitajrestricted stock units held by
each of the directors listed in the table aboveeveerfollows: Mr. Gerns (5,680 shares), Mr. LedwitR,990 shares), Mr. Pudwill
(11,115 shares), Mr. Ross (1,500 shares), Gen. likgkel90 shares), Mr. Werner (11,115 shares)Mnd_orenzetti (11,115 share:
As of December 31, 2009, the number of shanelerlying outstanding stock options held by eacthefdirectors listed in the table
above were as follows: Mr. Gerns (12,071 shares) U&dwith (27,955 shares), Mr. Pudwill (57,955 €%, Mr. Ross (42,500 shares),
Gen. Wakelin (11,029 shares), Mr. Werner (142,9%5es) and Mr. Lorenzetti (27,955 shar

John R. Ross became an employee of the Compangvamber 2009. Mr. Ross received no additional caregtion for his service as
director after becoming an employee of the Comp@hg. table above excludes salary of $28,817 aruk sfption awards with a grant
date fair value of $170,289 that Mr. Ross receivecbnnection with his employment with the Compauying 2009 and consulting fe
of $163,000 earned by Mr. Ross during 2009. Incigdhese amounts, Mr. Ross’ total compensation$888,440 in 2009. For a
description of the consulting agreement betweenRdss and the Company, ¢‘—Consulting Agreeme” below.

Effective April 21, 2010, Mr. Lorenzetti resignembin the Board

Consulting Agreementln December 2008, we entered into a consultingeagest with John R. Ross. Under the terms of theeagent

Mr. Ross received a monthly fee of $15,000 in ergesfor his consulting services to the Company wapect to strategic initiatives. The
agreement had an initial term of three months aasl automatically extendable for additional threathderms unless either party provide
least two weeks prior written notice of its elentio terminate the agreement at the end of thacgiyié term. Mr. Ross had agreed to devote
substantially all of his working hours solely t@tbonsulting services that were provided undeatireement. In November 2009, Mr. Ross
became an employee of the Company and the corgalgreement was terminated.
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EXECUTIVE OFFICERS

The following table sets forth certain informatiaith respect to our current executive officers:

Name Age  Position with the Company

Peter V. Leparuli 51 Chairman and Chief Executive Offic

Kenneth G. Leddo 57 Senior Vice President and Chief Financial Offi

Robert M. Hadley 47 Chief Marketing Officel

Catherine F. Ratcliffi 52 Senior Vice President, Business Affairs, Generalrdel and Secreta
Christopher J. Ros 56 Senior Vice President, Operatic

Slim S. Souiss 44  Senior Vice President and Chief Technology Off

Peter V. Leparulo has served as a director since May 2003, as ourr@dsa since November 2006 and as our Chief Exee@ifficer
since April 2008. He also served as our Chief ExeelOfficer from January 2003 to November 2004rFMay 2001 to January 2003, he
served as our Senior Vice President, General Man@@@MA Operations. From September 2000 to May 20@lserved as our Senior Vice
President, Corporate and Strategic DevelopmentGarkral Counsel. From June 1998 until Septembed, 200 Leparulo was a Senior
Partner at the law firm of Orrick, Herrington & 8life LLP, where he specialized in corporate finanmergers and acquisitions, securities,
intellectual property and general corporate matteri®r to joining Orrick, Mr. Leparulo was a Pagtrat the law firm of Pillsbury Madison &
Sutro LLP, from January 1992 until June 1998, améssociate at that firm from October 1989 untildary 1992. He holds a Bachelor of
Science from Colgate University and a Juris Dofrimm Case Western Reserve University.

Kenneth G. Leddon has served as our Senior Vice President and ChiahEial Officer since January 2008. From Noven#i#7 to
January 2008, he served as our interim Chief Finh@fficer. Before joining us, Mr. Leddon was ammipal in the management consulting
firm of Leddon & Associates from September 2008l dvember 2007. Prior to that, he was a principahe management consulting firm
of Pathway Strategic Partners from November 2002ejastember 2006. Mr. Leddon also served as aririmtatecutive or financial advisor 1
several companies while employed with two natignedicognized management consulting firms, XRoadst®as Group, LLC and
Buccino & Associates, Inc. He also served as hiledincial Officer and Vice President for severattfmtio companies of Milhous Group, a
private equity firm that was based in Californiar. Meddon started his career at U.S. Steel Corjporatvhere he held several financial
management positions during his 10 year tenureLiktdon holds a Bachelor of Science in Business iAitnation from California State
University-Northridge and a Master of Science irsiBess Administration from Robert Morris University

Robert M. Hadley became our Chief Marketing Officer in March 2009 aerved as a Senior Technical Advisor for the Camgpn the
office of the Chief Executive Officer since MarcB(B. From 2004 to early 2008, Mr. Hadley was then@any’s Senior Vice President of
Worldwide Sales and Marketing and was our Vice iflezg of Sales and Marketing in 2003. He serveduas/ice President of Strategic
Accounts from April 2001 to December 2002. Befarigially joining us, Mr. Hadley was Vice PresidasftSales for e-SIM Ltd., a provider of
advanced simulation technology for product develeptnMr. Hadley also previously held various sesiales and marketing positions at
Aonix, a Thomson Software company providing IT siolus for corporate enterprise reporting and lifesssoftware development markets,
where he rose to the position of Vice Presideiflafketing. Mr. Hadley holds a Bachelor of Scientc&€omputer Science from San Diego
State University.

Catherine F. Ratcliffe has served as our Senior Vice President, Busin#ag# General Counsel and Secretary since Aug087 and
served as our Vice President, Business Affairs@aatetary from May 2004 until August 2007. From 2082004, she practiced law,
including as a Partner in the law firm of Lamb &wakami. From 1997 to 2002 she was Vice Presidesme@l Counsel & Human
Resources at Day Runner,
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Inc. She was a Partner in the law firm of Bryan €alP practicing in the areas of corporate finarsegurities and mergers and acquisitions,
from 1992 to 1997. Ms. Ratcliffe holds a BachelbAds from the University of California at Los Aetes and a Juris Doctor from the
University of California at Berkeley.

Christopher J. Ross has served as our Vice President of Operationg sialy 2005 and our Senior Vice President of Opmatsince
August 2007. From 1999 to July 2005, Mr. Ross wie Wresident of Operations at Ericsson Wirelessi@anications where he was
responsible for worldvide supply of wireless telecommunications infrasture based on CDMA radio access technology. Arg@d to 199¢
he was Vice President, Manufacturing at QUALCOMMenmhe was an operations executive. Prior to jgidMUALCOMM, he was Vice
President of Manufacturing at Spectragraphics whertounded the company’s contract manufacturifgisiiary (SMS Technologies) and
also served as its General Manager. Mr. Ross lattsBachelor and Master of Electrical Engineedegrees from Manhattan College.

9im S Souissi has served as our Senior Vice President and Cleigtfirfology Officer since 2004 and served as our Piesident and
Chief Technology Officer from October 2002 to 2084 previously served as our Vice President of EmerTechnologies from December
2001 to October 2002 and as our Principal Resegaec@ntist from May 2000 to December 2001. Prigotoing us in 2002, Dr. Souissi was
Principal Staff Engineer in Motorola’s research aedelopment operation from November 1994 to Ma®RDr. Souissi earned a Ph.D. and
a Master of Science in Electrical Engineering friti@ Georgia Institute of Technology, a Master agéBce in Digital Signal Processing from
the Ecole Superieure d’Electricite (France) andastdr of Science in Engineering from the Ecole @dmtMarseille (France). Dr. Souissi
holds 37 U.S. patents, all related to wirelessretigy.
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

Decisions with respect to compensation for our atiee officers, including our chief executive o#i; are made by the Compensation
Committee of the Board. The following discussiod amalysis is focused primarily on the compensdiorur executive officers, with
additional detail provided for our named executifficers. Our “named executive officers” are ouretlexecutive officer, our chief financial
officer and our three other most highly compensateztutive officers for 2009. The compensationwfrmamed executive officers is
presented in the tables and related informationdiselissed under “Executive Compensation” followtinig section, beginning on page 24.

Compensation Philosophy and Objectives

In making decisions with respect to compensatigrofo executive officers, the Compensation Commitseguided by a pay-for-
performance philosophy. The Compensation Commiitedieves that a significant portion of each exe@iti total compensation opportunity
should vary with achievement of the Company’s ahaund longterm financial, operational and strategic goalsdésigning the compensati
program for our executive officers, the Compensa@ommittee seeks to achieve the following key cibjes:

* Motivate Executives . The compensation program should encourage owuéxe officers to achieve the Company’s annual and
long-term goals

e Alignment with Stockholders . The compensation program should align the inter@sour executives with those of our
stockholders, promoting actions that will have aifiee impact on total stockholder return over libveg term.

» Attract and Retain Talented Executives . The compensation program should provide eachutixecofficer with a total
compensation opportunity that is market competitiveis objective is intended to ensure that weadte to attract and retain
executives while maintaining an appropriate casicstire for the Compan

Committee’s Role in Establishing Compensation

Our Compensation Committee is currently compridettivo Board members, both of whom are independi&attbrs under the Nasdaq
listing requirements. The Compensation Committgg@es all compensation decisions for our execudffieers, including grants of equity
awards. The Compensation Committee believes trabbits key functions is to help ensure that owgogitives are fairly and reasonably
compensated based upon their performance and lootidn to the Company’s growth and profitabilityydathat its compensation decisions
support our compensation philosophy and objectiVhe.agenda for meetings of the Compensation Camnig determined by its Chairman,
with the assistance of our Senior Vice PresidefBudiness Affairs, who has responsibility for humesources and compensation matters.
Our Senior Vice President of Business Affairs sbabur General Counsel and Corporate Secretary.

The Compensation Committee is authorized to retdinsors with respect to compensation matters.Jdrapensation Committee
engaged Hewitt Associates, a compensation congultim, to provide advice on executive compensatiatters for 2009. The Compensal
Committee is responsible for reviewing fees paiddmpensation consultants to ensure that the damssiimaintain their objectivity and
independence when rendering advice to the Comni¢igarding executive compensation matters.

Management’s Role in Establishing Compensation

Our Chief Executive Officer and our Senior Vice $tdent of Business Affairs regularly attend Comppgion Committee meetings to
discuss matters under consideration by the Comendtitel to answer questions regarding those matteesCompensation Committee also
regularly meets in executive session without mesibémanagement present.
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Our Chief Executive Officer recommends to the Conga¢ion Committee changes in compensation for akecutive officers based
his assessment of each individual's responsitsliied contribution to the Company’s results anémti! for future contributions to the
Companys success. Neither the Chief Executive Officeratber executives are directly involved in recomnadimhs of changes in the Ch
Executive Officer's compensation. The Compensaftommittee reviews market data and other relevdatrmation provided by its
consultant when considering changes to the comfiensaf our executive officers.

With oversight by the Compensation Committee, auméan resources department administers our exeadiv@ensation program.

Review of Compensation Program

In developing an annual compensation program foeaacutive officers, the Compensation Committgécally considers the followir
three main factors.

»  Market Competitiveness . The Compensation Committee reviews market dareigied by its advisor to evaluate whether changes
to the compensation program and pay levels of ecive officers may be appropria

» Internal Equity . The Compensation Committee considers the levitaf compensation opportunity for the executiffecers in
relation to one another to ensure that each exa's contribution to Company performance is approelyateflected

e Individual Performance . The Compensation Committee considers each inagiieixecutive’s experience serving in his or her
position and thipotential for the executive to expand responsiesiand contributions to the Compa

Executive Compensation Programs and Policies

The components of our executive compensation pnodypically provide for a combination of fixed amdriable compensation. As
described in more detail below, these componests ar

» base salary

e annual incentive compensatic

* long-term incentive compensatio

» broac-based employee benefits; ¢

» severance and char-in-control benefits

The Compensation Committee typically allocategaificant percentage of the total compensatioroforexecutive officers to annual
and long-term incentives as a result of the comgut@ns philosophy and objectives described abovevéver, the Compensation Committee
does not have a policy or target for allocatingredats of compensation between cash and non-casimaal and long-term incentives.

Base SalaryThe base salary for each of our executive officemaid in cash and represents the fixed portictheif total compensatic
The base salary for each of our executive officegenerally reviewed by the Compensation Commétarially. Base salaries are
determined on the basis of the factors describedelas well as management responsibilities, leffekperience and tenure with our
Company.

Annual Incentive CompensationThe Compensation Committee believes annual incertivnpensation should be a key element of the
total compensation opportunity of each executifieef. The Compensation Committee also believesplaing a portion of executive
compensation at risk each year appropriately mtsvaxecutives to achieve Company and individualggaehereby enhancing stockholder
value.
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The Compensation Committee establishes annuallgghfermance metrics and goals that must be acthiforean executive officer to
earn an annual incentive compensation award. Abkshing performance metrics for each of our ekigeofficers, the Compensation
Committee considers both Company objectives andidhaal objectives. The Company objectives aredgfly based on certain financial
goals of the Company as set forth in our opergtiag for that year, and the executive officer’stcitntion to the achievement of the
Company targets. The individual targets are esthbd for each executive officer in light of hisher business unit responsibilities and
accompanying goals and expectations.

The Compensation Committee assesses performarmniparing actual results to the performance gafbéshed. Generally, the
annual target incentive award payable to any ekexofficer is 50% of annual base salary (100%dior Chief Executive Officer). In
approving annual incentive payouts, the Compens&immmittee may apply discretion to the amountsdhizerwise would be payable based
upon Company and individual performance, subjethéomaximum awards payable.

Long-Term Incentive Compensation.At the Company’s 2009 annual meeting of stockh@deur stockholders approved our Omnibus
Incentive Compensation Plan, which permits theanse of up to 2,500,000 shares of our common stamg-term incentive awards granted
to our executive officers under this plan are ideghto align the interests of management with tlidseir stockholders and are intended as a
long-term incentive for future performance. Thiséntive plan is administered by the Compensatiomi@ittee.

Our incentive compensation plan provides for graftsoth equity and cash awards, including stodkoog, stock appreciation rights,
restricted stock, restricted stock units, annuegittive awards, performance shares, performands amil other forms of awards. The
availability of these various types of equity ardlt awards affords the Compensation Committedekibility to design long-term incentive
awards that are responsive to our business neédsdwance our interests and long-term success.

The Compensation Committee views equity incentivards as a means to encourage management retbetianse these awards
typically vest over a specified period of time. Wave historically granted a mix of stock option aestricted stock unit awards. When
making equity incentive award decisions, the Corspion Committee does not consider existing owrieisiels because the Committee
does not want to discourage our executive offifiens holding significant amounts of our common &toc

Employee BenefitsWe do not provide our executive officers or otheptoyees with defined pension benefits, supplenieetmement
benefits, postetirement payments or deferred compensation pnogiréVe do provide a 401(k) defined contributiomptiaat is available to ¢
of our U.S. employees who meet certain eligibiteguirements. We currently match up to the first@fligible compensation that a
participant contributes to the plan each year,estilip limitations under applicable law. Companytehang contributions vest over a two-year
period. However, after an executive officer or othmployee completes two years of service withGbenpany, all matching contributions,
including future contributions, are fully vested.

Except as described below, we provide healthalifé other insurance benefits to our executive effion the same basis as our other
full-time employees. All of our U.S. employees argolled in our group disability and life insurarans. Each of our executive officers is
entitled to receive a life insurance benefit upandr her death equal to two times his or her ahbase salary in effect on the date of death,
up to a maximum benefit of $500,000. Each of oheotalaried employees is entitled to a life insoeabenefit equal to two times his or her
annual base salary in effect on the date of deqthho a maximum benefit of $250,000.

We encourage all of our employees, including owcexive officers, to participate in our Employeec&t Purchase Plan, which has b
designed to comply with Section 423 of the IntefRalenue Code. The plan permits employees to pseayato $25,000 of our common
stock annually through payroll deductions of ud@846 of their eligible compensation. The CompensaBommittee believes that the
Employee Stock Purchase Plan encourages empldageksling our executive officers, to increase tteimership in the Company and
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further aligns their economic interests with thoSeur stockholders. The purchase price at whiaghcommon stock may be acquired under
the plan is generally equal to 85% of the lowethef fair market value of our common stock at thgitnging of the offering period or at the
end of the purchase period. The plan is designegpeal primarily to non-executive employees ambisintended to be a meaningful
element of our executive compensation program.

We do not provide other perquisites or personakbexto our executive officers. The Compensatiam@ittee believes that this policy
is consistent with its pay-for-performance phildsppWe also do not provide any additional cash aamsption to our executive officers to
reimburse them for any income tax liability (withetexception of certain circumstances followindgharge in control) that may arise and
become due and payable as a result of their reckgiy cash or equity compensation or benefit.

Employment and Severance Benefita.November 2007, we entered into an employmergexgent with Peter V. Leparulo, our
Chairman and Chief Executive Officer. The agreenpeovides for a minimum annual base salary and a@remd long-term incentive
compensation opportunities, as well as severand®tuer benefits. For additional information abthé terms of this employment agreement,
see “Executive Compensation—Employment Agreemdrgginning on page 26. For additional informationwtithe severance benefits
provided under this agreement, see “Executive Coisgt@on—Potential Payments Upon Termination or @ean Control—Employment
Agreement,” beginning on page 27.

We have not entered into employment agreementsamigtof our other executive officers. However, wevide certain of our executive
officers (including Ms. Ratcliffe and Dr. Souissgijth severance benefits in the event of a termamatif employment in connection with a
change in control of the Company. The severanceflisrare intended to assist us in attracting ataiming talented executives. In addition,
the change-in-control benefits are intended to enthat these executive officers are able, as@ipahmatter, to evaluate any potential
change-in-control transaction objectively and toemage these executives to remain employed b@gdmepany in the event a change in
control becomes a real possibility. The Compenadfiommittee periodically reviews these severancefits and whether to extend similar
benefits to those executive officers who do notehaseverance agreement. For additional informasiem “Executive Compensation—
Potential Payments Upon Termination or Change intlob—Severance Agreements,” beginning on page 29.

Internal Revenue Code Section 162(nBection 162(m) of the Internal Revenue Code previtiat compensation in excess of $1
million paid to the chief executive officer or tayaof the other four most highly compensated exeeudfficers (other than the chief financial
officer) of a public company is not deductible federal income tax purposes unless the compensatialifies as “performance based
compensation.”

In reviewing our executive compensation prograra,@lompensation Committee considers the anticigatetteatment to the Company
and our executive officers of various payments lagraefits. However, the deductibility of certain qmmnsation payments depends upon the
timing of an executive’s vesting or exercise ofyioesly granted awards, as well as interpretatams changes in the tax laws and other
factors beyond the Committee’s control. For thesd@ther reasons, including the need to maintaixibility in compensating executive
officers in a manner designed to promote varyingaemte goals, the Compensation Committee willnemtessarily, or in all circumstances,
limit executive compensation to that which is deihle under Section 162(m) and has not adoptedieyp@quiring that all compensation be
deductible.

2009 Compensation

Base SalariesAt the Compensation Committee meeting in March 2008 Committee and our Chief Executive Officercdissed the
then-current economic environment and the challef@eng the Company as a result of those conditiBollowing this discussion, the
Compensation Committee determined not to adjust bakaries in 2009 for any of our executive offigéncluding our Chief Executive
Officer. Our executive officers, other than our €hiechnology Officer, had not received increaseheir base salaries since 2007.
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Annual Incentive Compensatiorin July 2009, the Compensation Committee approaggkt award opportunities for each of our na
executive officers under our annual incentive congaéion plan. The target awards were set at a pge of each executive officer’s base
salary and were subject to achievement of a si@glapany performance goal applicable to each exaxofficer and individual performance
goals established for each executive officer. Tbmfensation Committee established the same Congmifiyrmance goal for each of our
executive officers and established individual perfance goals for each executive officer. The irdlial performance goals established were
principally qualitative rather than quantitative.

The target award opportunity for each executiviceffwas equal to 50% of the individual officerade salary (100% for our Chief
Executive Officer). For 2009, each executive offizas eligible to earn 70% of his or her target mwhthe Company achieved its
performance goal, as described in more detail beldwe remaining 30% of each executive officer'géaraward was dependent on the
executive achieving individual qualitative goalfieTperformance goals were weighted more heavilgtdWompany performance in 2009 as
compared to prior years to reflect the Compensaiiommittee’s emphasis on Company performance in bfithe challenges facing the
Company in the then-current economic environment.

The Compensation Committee, with the advice ofdimpensation consultant, established a single Coynparformance goal for our
executive officers based on the Company’s earniedsre interest, taxes, depreciation and amortimatir EBITDA, for the year ended
December 31, 2009, as compared to the EBITDA fateestablished in the Company’s 2009 operating. ffanboth the Company’s
operating plan and the Company performance goateshased compensation expense was added backt®ABNd is further adjusted, if
necessary, to reflect the aggregate dollar amduthieancentive award payments. EBITDA, as so adpisis referred to herein as “Adjusted
EBITDA.”

The Company’s 2009 operating plan was presentétet&oard in February 2009. The Compensation Cotaengielected this metric
because it believes that EBITDA is an industry-atee measure of performance, demonstrates the Gorispgaerformance and ability to
reinvest in its business. For an executive offtoezarn 100% of his or her incentive award base@@mpany performance, the Company had
to achieve Adjusted EBITDA in excess of $17.2 railli which amount equaled the Adjusted EBITDA fostdar 2009.

The table below sets forth the percentage of thafgamy performance target award that each execotiicer was eligible to earn in
2009 based on achievement of the Adjusted EBITDXAdast. As noted in the table below, if the Compdidynot achieve at least 85% of the
Adjusted EBITDA forecast, no award for Company parfance would be payable. If the Company achievedtgr than 150% of the
Adjusted EBITDA forecast, each executive officerulbearn 200% of his or her target award for Comypaerformance.

Payout for
Company Performance

Achievement of Company Performance Goal (Representing 70% of Award
Less than 859 No award
85%, but less than 90 50%
90%, but less than 95 75%
95% to 100% 90%
Greater than 100%, but less than 11 100%
110%, but less than 120 110%
120%, but less than 130 125%
130%, but less than 140 150%
140% to 150% 175%
Greater than 150¢ 200%

The Company achieved Adjusted EBITDA of $22.1 roillifor 2009. This performance resulted in a papdut25% of the Company
performance target award.
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Achievement of individual performance goals is deiaed for each of our executive officers, otharttour Chief Executive Officer, k
the Compensation Committee with input from our €kieecutive Officer. The Compensation Committeeleates the performance of our
Chief Executive Officer based on an assessmensdadhievement of the individual performance gpaéiously established by the
Compensation Committee.

At its meeting in April 2010, the Compensation Coithee approved payment of the awards for Compamnfppeance to our named
executive officers as follows:

Award
Target Payout for
Award for Actual
Company Company
Performance Performance
(100% (125%
Executive achievement achievement
Peter V. Leparuls $ 323,40( $ 404,25(
Chairman and Chief Executive Offic
Kenneth G. Leddo 99,75( 124,68t
Senior Vice President and Chief Financial Offi
Robert Hadley 92,75( 115,93t
Chief Marketing Officel
Catherine F. Ratcliffi 91,00( 113,75(
Senior Vice President, Business Affairs and Gen@éainse
Slim S. Souiss 105,00( 131,25(

Senior Vice President and Chief Technology Off

As of the date of this proxy statement, the Comatiais Committee had not finalized its consideratibithe award payments for
individual performance of the named executive efficin 2009. As discussed above, individual perforoe represented 30% of each
executive’s target award. In accordance with SEfUlegions, the Company will file a report on ForaK&vith this information when those
awards are determined. The Committee expects te tinék determination in the second quarter of 2010.

Long-Term Incentive Compensationn March 2009, the Compensation Committee recommeiol the Board that each of our
executive officers be granted a long-term equiteitive award equal to a percentage of the indatiduecutive officer’'s base salary. The
Board accepted the recommendation of the Compemns@bmmittee and each executive officer receivedksbptions and restricted stock
units, each with an economic value equal to 50%hefbfficer’s total award. The Compensation Comemitiwith the advice of its
compensation consultant, determined that the ecamestue of each equity award was a percentagleeofitarket value of the Company’s
common stock on the date of grant, with stock amstiealued at 40% of market value and restricteckstimits valued at 85% of market value.

The following table sets forth the long-term equitgentive award granted to each of our named éxecafficers, including as a
percentage of the officer’'s base salary, as wathasiumber of stock options and restricted stagisigranted to each named executive
officer.

Award Number of

Award as a Percent Number of Restricted

Executive Amount of Base Salar Stock Options Stock Units
Peter V. Leparuli $924,00( 20(% 210,00( 98,71¢
Kenneth G. Leddo 285,00( 10(% 64,77: 30,44¢
Robert Hadley 265,00( 10(% 60,225 28,31:
Catherine F. Ratcliffi 260,00( 10(% 59,09! 27,77¢
Slim S. Souiss 450,00( 15C% 102,27: 48,077
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The Compensation Committee recommended, and thel Bpproved, grants to each of our named execaffieers long-term equity
incentive awards equal to 100% of the individudicef’s base salary, except for Mr. Leparulo and Swsuissi. Mr. Leparulo’s award
percentage was established at 200% of his basy saleeflect his greater responsibilities as teder of our Company. Dr. Souissi’'s award
percentage was established at 150% of his basy s&leause of his key role in product developmerdwr Chief Technology Officer.

The stock option awards vest over a three-yeao@gewith one-third vesting on the first anniversafithe grant date and the remainder
vesting ratably on a monthly basis thereafter thhotine third anniversary of the grant date. With éixception of the award granted to
Mr. Hadley, the restricted stock units vest ovewa-year period with one-fourth vesting on the signth anniversary of the grant date, one-
fourth on the first anniversary of the grant datd the remainder on the second anniversary of et glate. The restricted stock units gra
to Mr. Hadley vest in three equal annual installtedreginning on the first anniversary of the gidaie. Each restricted stock unit will be
settled for one share of our common stock. The Gorsgtion Committee approved time-vested equity dsviar create a significant incentive
for our executive officers to be employed by therpany for at least three years after the dateanftgr

In October 2009, the Compensation Committee grakited.eddon an additional long-term equity inceetaward equal to 100% of his
base salary, which was $285,000. The award wadegtdoecause Mr. Leddon did not receive an initigliy award when he joined the
Company in January 2008. Equity awards are typicatinted to executive officers when they join @@mpany. The granting of this award
was delayed because, at the time that Mr. Leddoegathe Company, the Compensation Committee armliiside consultant were in the
process of evaluating our executive compensatiogram and it was anticipated that an equity awardlevbe granted to Mr. Leddon at the
same time equity awards were granted to other ¢xecofficers in 2008. However, the Compensationm@uttee did not grant equity
incentive awards to our executive officers in 2008 the new equity incentive award formula, asdiesd above, was not adopted by the
Compensation Committee until March 2009.

Mr. Leddon received stock options and restrictedlstnits, each with an economic value on the datgant equal to 50% of his total
award. The Compensation Committee determined theaguic value of the equity awards using the sammadita used for equity incentive
award grants made in March 2009, as described abtivé eddon was awarded 30,114 stock options ahii7ll restricted stock units. Two-
thirds of these awards vested in January 2010fdetmainder vest in January 2011, which is the g#universary of the date on which
Mr. Leddon joined the Company. Vesting was esthblisin this manner so as not to disadvantage Mfdae as a result of the delay in
granting him this award.

COMPENSATION COMMITTEE REPORT

The Compensation Committee is currently comprideto members, James Ledwith (Chair) and Horsudivill. Mr. Ledwith was
appointed to the Compensation Committee effectivefaipril 21, 2010, succeeding Mr. Lorenzetti. Medwith did not participate in the
decisions described in the Compensation DiscussionAnalysis prior to April 21, 2010, except to thaent these matters were approved by
the Board.

The Compensation Committee of the Company haswedeand discussed the Compensation Discussion aaty#is included in this
proxy statement with management. Based on thigweaind discussion, the Compensation Committee nexorded to the Board that the
Compensation Discussion and Analysis be includddigproxy statement.

Compensation Committee

James Ledwith, Cha Horst J. Pudwi
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EXECUTIVE COMPENSATION

The following executive compensation tables andteel information are intended to be read with tleeendetailed disclosure regarding

our executive compensation program presented u@tenpensation Discussion and Analysis” above.

Summary Compensation Table

The following table sets forth information regaglithe compensation of our named executive officers.

Non-Equity All Other
Stock Option Incentive Plan  Compensation

Name and Principal Position Year Salary Awards(1) Awards(l)  Compensation 3) Total
Peter V. Leparuli 200¢ $462,000 $ 543,93t $777,84( $404,250(2 $ 10,40( $2,198,42
Chairman and Chief Executive Officer 200¢€  462,00( — — — 9,80( 471,80(
2007 462,00( 3,823,501 — 492,30° 36,73: 4,814,53
Kenneth G. Leddon(¢ 200¢  285,00( 335,41 426,49t 131,250(2 10,40 1,188,56:
Senior Vice President and Chief Financial Officer 200¢ 266,73 — — — 9,75( 276,48
2007 61,48¢ — — — — 61,48¢
Robert Hadley(5 200¢ 210,81: 155,99¢ 223,08: 124,688(2 96,43: 811,01:
Chief Marketing Officer 200¢ 26,09¢ — — — 217,55! 243,65:
2007 267,00( 171,600 155,94¢ 148,18! 9,60( 752,33:
Catherine F. Ratcliffi 200¢  260,00( 153,05 218,87. 113,750(2 10,40( 756,08(
Senior Vice President of Business Affairs, General00¢ 260,00( — — — 9,80( 269,80(
Counsel and Secretary 2007  260,00( 158,60( 150,37 144,68¢ 9,60( 723,26¢
Slim S. Souiss 200¢  300,00( 264,90 378,81¢ 131,250(2 10,40C 1,085,37:

(1)

()

(3)

Senior Vice President and Chief Technology Off 200¢  300,00(

— — — 9,80( 309,80(
2007  280,00( 176,80( 167,08! 155,40( 9,60( 788,88

The amounts in these columns reflect the aggeegrant date fair value of the stock and optiwards granted in the respective fiscal
year as computed in accordance with ASC Topic &28uding the effect of estimated forfeitures. Asgtions used in the calculati

of these amounts are included in Note 6, “Stoclettize and Employee Stock Purchase Plans” in thepgany’s Form 1K for the yea
ended December 31, 2009. These amounts reflegathation method recently adopted by the SEC, wisi¢the aggregate grant date
fair value of the equity awards, rather than thevjmus requirement of dollar amounts recognizetiytbar for financial statement
reporting purposes. The new aggregate grant daitealae method applies to previous years in tidetas well. As a result, the amou
provided in these columns for 2008 and 2007 areutated differently in this proxy statement, cagsinem to vary from the amounts
included in the Compar's previous proxy statemen

Represents cash awards for the Company perfarengortion of our annual incentive compensati@m pAt the time this proxy
statement was filed with the SEC, the named exeeudfificers’ award payments for individual performea for fiscal 2009 had not been
determined. Individual performance represents 30%etarget award for each executive. When thessuats have been determined,
the Company will file a report with the SEC on FABAK that provides the incentive amounts and a tod#al compensation amount for
each named executive officer. Please see “Compendaiscussion and Analysis” beginning on pagedr7af description of the annual
incentive compensation plan for the named executffieers for fiscal 2009. The threshold, targed amaximum amounts for each
named executive offic’s fiscal 2009 incentive opportunity are reportethe” Grants of Pla-Based Awards Tak” below.

For 2009, the amounts shown represent Compaghimg contributions under our 401(k) plan and iifsurance premiums paid by the
Company. For Mr. Hadley, the amount includes cdirayifees of $87,500 earned in 2009 and $175,088eean 2008 and also incluc
accrued vacation of $39,117 paid in connection WMthHadley s departure from the Company in February 2!
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(4) Mr. Leddon was hired as our Senior Vice Prasidgad Chief Financial Officer in January 2008.rRridovember 2007 to January 2008,
he was a consultant to the Company serving asntenimn Chief Financial Officel

(5) Mr. Hadley rejoined the Company as an emplageddarch 2009. Mr. Hadley left the Company in Fedmu2008. He returned to the
Company as a consultant frctMay 2008 until March 200¢

Grants of Plan-Based Awards

The following table sets forth information regamglithe Company’s grants of pldoased awards to named executive officers durin@
under the Company’s annual incentive plan and kemngr incentive plan. In this table, the annual itae plan is abbreviated as “AlP” and

awards under the long-term incentive plan are atidiexd as “RSU” for restricted stock unit awardsl 8BOA” for stock option awards.
All Other All Other

Option
Stock Awards:
Estimated Future Payouts Under Awards:  Number of ) Grant
Non-Equity Incentive Plan Awards(1) Number N Exercise  Date Fair
of Shares  Securities  or Base Value of
Underlying  Price of Stock
of Stock Option and
or Units Options Awards Option
Name Award Type GrantDate  Threshold Target Maximum #)(2) #3) ($/Share Awards
Peter Leparul AlIP 7/20/0¢ $217,14( $462,00( $ 924,00(
RSU 3/13/0¢ 98,71¢ $543,93¢
SOA 3/13/0¢ 210,00 $ 5.51 777,84(
Kenneth Leddol AIP 7/20/0¢ 66,97F 142,50(  285,00(
RSU 3/13/0¢ 30,44¢ 167,77-
SOA 3/13/0¢ 64,77: 5,51 239,91
RSU 10/20/0¢ 14,17: 167,64
SOA 10/20/0¢ 30,11« 11.8: 186,57°
Robert Hadley AIP 7/20/0¢ 62,27F  132,50( 265,00(
RSU 3/13/0¢ 28,31: 155,99¢
SOA 3/13/0¢ 60,227 5.51 223,08:
Catherine Ratcliffe AIP 7/20/0¢ 61,10 130,00  260,00(
RSU 3/13/0¢ 27,77¢ 153,05
SOA 3/13/0¢ 59,09: 5,51 218,87
Slim Souiss AIP 7/20/0¢ 70,50C  150,00( 300,00(
RSU 3/13/0¢ 48,07 264,90
SOA 3/13/0¢ 102,27: 5,51 378,81¢

(1) Represents the potential payout for awardstgdannder the Company’s annual incentive plan. @la@gards were subject to the
attainment of certain performance goals. The petémce goals and target award multiples for detengithe payout are described under
“Compensation, Discussion and Analysis—Annual InisenCompensation.” Actual amounts paid under tla@ po the named executive
officers are reported in the Summary Compensatavielin the* Non-Equity Incentive Plan Compensat” column.

(2) Represents restricted stock units awarded uh@e€ompany’s long-term incentive plan. Each retetd stock unit will be settled for one
share of our common stock. With the exception cdrals granted to Mr. Leddon in October 2009 andHi&dley, the restricted stock
units vest over a two-year period with one-fourtisting on the sixth-month anniversary of the gdaté, one-fourth vesting on the first
anniversary of the grant date and the remaind¢h@isecond anniversary of the grant date. Theigisirstock units granted to
Mr. Leddon in October 2009 vest two-thirds in Jagu2010 and the remainder in January 2011. Theictsd stock units granted to
Mr. Hadley vest in three equal annual installmdxgginning on the first anniversary of the graned

(4) Represents stock options granted under the @oyplong-term incentive plan. With the exceptairawards granted to Mr. Leddon in
October 2009, stock options vest over a three-pedod, with one-third vesting on the first annsany of the grant date and the
remainder vesting ratably on a monthly basis tHeethrough the third anniversary of the granieddthe restricted stock units granted to
Mr. Leddon in October 2009 vest t-thirds in January 2010 and the remainder in Jan2@ky.
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Employment Agreement

In November 2007, we entered into an employmergergent with Mr. Leparulo, our Chairman and Chieéé&xive Officer, for an
initial term of three years. The agreement providesLeparulo with an annual base salary of nos lssn $462,000. Mr. Leparulo is eligible
to receive annual incentive compensation equal keaat 100% of his base salary, based on theaahient of performance goals established
by the Board or Compensation Committee. Mr. Lepaisiklso entitled to annual equity grants conststgth competitive pay practices
generally and appropriate relative to awards madmit other executive officers. Mr. Leparulo isiéed to a $1,000,000 executive term life
insurance policy and may designate the benefighthie policy. To date, he has not exercised lgistrio this benefit. He is also eligible to
participate in our employee benefits plans and ranmg. For a description of the severance benefitgged under this agreement, see “—
Potential Payments Upon Termination or Change int@b—Employment Agreement” on page 27 of this pretatement.

Outstanding Equity Awards at Fiscal Year-End

The following table provides information regardistgck options and restricted stock units held lgyrthamed executive officers that
were outstanding at December 31, 2009.

Option Awards Stock Awards
Number of Market
Securities Number of Number of Value of
Underlying Securities Shares or Shares or
Unexercisec Underlying Option Option Units of Stock Units of
Unexercised Exercise  Expiration Stock That
Options Options Price Per That Have Have Not
Name Exercisable  Unexercisable¢ Share Date Not Vested Vested(1)
Peter V. Leparuls 40,00( 0 $165.0C 09/29/1(
26,66¢ 0 16.8C 01/30/1:
1 0 1.01 05/07/1:
350,00( 0 16.27 04/29/1¢

200,00( 0 11.0¢ 03/07/1*
210,00((2) 5.51 03/13/1¢
50,00((5) $398,50(
74,03¢6) 590,09:
Kenneth G. Leddo 0 64,7742) 5.51 03/13/1¢
0 30,1143) 11.82 10/20/1¢
22,837(6) 182,01:
14,17(7) 112,94
Robert Hadley 0 60,227(2) 551 3/13/1¢
28,3148) 225,64’
Catherine F. Ratcliffi 60,00( 0 15.4: 05/12/1¢
50,00( 0 18.7¢ 07/26/1«
63,98¢ 0 11.0¢ 03/07/1*
19,68¢ 7,31%4) 10.4C 01/05/1;
59,09:(2) 5.51 03/13/1¢
5,08¢(5) 40,51¢
20,83¢(6) 166,04"
Slim S. Souiss 3,00( 0 75.0C 05/31/1(
25,00( 0 16.27 04/29/1:
21,33 0 11.0¢ 03/07/1*
21,87¢ 8,125(4) 10.4C 01/05/1;

102,27(2) 5.51 03/13/1¢
566i5)  45,16¢
36,05¢6) 287,38:

(footnotes on following page)
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(1) Based upon a market value per share of $7.97 Jaiseng price of our common stock on December 3092

(2) Option vested as to one-third of the underlyshgres of common stock on March 13, 2010 andeimaining twothirds vest ratably on
monthly basis thereafter until fully vested on Mai@, 2012

(3) Option vested as to two-thirds of the undedysthares of common stock on January 25, 2010 ankthaining one-third vests on
January 25, 201:

(4) Option vested as to 25% of the underlying sharemofmon stock on January 5, 2008 and the remaifbfg vests ratably on a montt
basis thereafter until fully vested on January(3,12

(5 Represents restricted stock units, of which-third vested on March 11, 2010 and the remainirg-thirds will vest on March 11, 201

(6) Represents restricted stock units, of which-thicds vested on January 25, 2010 and the rentamie-third will vest on January 25,
2011.

(7) Represents restricted stock units, which vestedbomniary 5, 201(

(8) Represents restricted stock units, of which-trirel vested on March 13, 2010, one-third of whigh vest on March 13, 2011 and one-
third of which will vest on March 13, 201

Option Exercises and Stock Vested
The following table sets forth information regarglitne vesting of restricted stock unit awards feheof the named executive officers
during 2009. None of the named executive officaer@sed stock options during 2009.

Value Realizec
Number of Shares

Name Acquired on Vesting on Vesting(1)
Peter V. Leparulc 74,67¢ $ 556,65:
Kenneth G. Leddo 7,612 97,20t
Robert Hadley — —

Catherine F. Ratcliffi 12,027 113,22¢
Slim S. Souiss 17,68¢ 180,85

(1) Represents the number of shares of restri¢textk yested multiplied by the closing price of @ammon stock on the applicable vesting
date.

Potential Payments Upon Termination or Change in Cotrol

We currently provide severance benefits to our mhex@cutive officers, other than for Mr. Leddon &hd Hadley, in the event the
executive’'s employment is terminated under cerntaitumstances following a change in control of @@mpany. We provide these benefits to
Mr. Leparulo under an employment agreement andRdasgcliffe and Dr. Souissi under severance agreesn®i¢ also provide severance
benefits unrelated to a change in control to Mpdrelo under his employment agreement. A descrigifche severance benefits payable
under these agreements is set forth below.

Employment AgreementOur employment agreement with Mr. Leparulo proviftepayments and benefits to him in the eventeher
a change in control of the Company or his employseterminated under the circumstances descrileémb

Termination Without Cause or for Good Reason. Mr. Leparulo is entitled to the following severarasnefits if we terminate his
employment without cause or if he terminates hipleyment for good reason:

* aseverance payment equal to two times the suim) dii§ base salary, plus (b) the greater of thearncentive award he would
have earned for the year of termination (whicheéerded to be no less than his target award for@he) yand his base salary
multiplied by the average annual incentive awasda percentage of base salary, for the next thoet senior executive officer

« immediate vesting of all outstanding equity awardder our compensation plans, which awards willaienexercisable until the
applicable expiration dat
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e an amount equal to his unpaid base salary earoegihthe date of termination, unpaid annual insengiward earned for the
previous year and annual incentive award earnékilyear of termination p-rated through the date of terminatic

e outplacement services for one year, not to exce&HO;

e continued participation for 24 months by Mr. Ledarand his dependents in our group health platheasame benefit and
contribution levels in effect immediately before tiermination

» payment for accrued vacation time; ¢

* apayment equal to the amount necessary to offiyetxcise taxes and any related income taxes, fpiehahd interes

Under the agreement, termination without causeudes termination for any reason other than:

» willful gross misconduct, or a willful violation &f federal or state law applicable to the Comp#rat,is materially adverse to the
Company;

» afelony conviction; o
» a material breach of the employment agreen

Mr. Leparulo is deemed to have terminated his eympént for good reason if the termination follows:
* a material reduction in his dutie
» areduction in his base salary or bonus opportu
» the termination of, or a material reduction in, éisployee benefit:
» arelocation of his principal place of work by mdin@n 40 miles
» our breach of the employment agreement or any atiperement with hirr
» afailure of any successor company to assume tipdbogment agreement;
» afailure by our stockholders to-elect him as a director or the failure of the Boardppoint him as Chairman of the Boe

Termination in Connection with a Change in Control. If we terminate Mr. Leparulo’s employment withoause within six months prior
to a change in control of the Company or if he faates his employment for any reason within one j@&owing a change in control of the
Company, he is entitled to receive the benefitedimbove, except:

» the severance payment would be determined usingltipiier of three (instead of two); ar
» the period of continued participation in our grdwgalth plan would be extended to 36 months (frorma#ths).

Under the employment agreement, a change in castdafined as:

e amerger, consolidation or similar transactiongsalthe holders of our common stock immediatelyrpia the transaction
beneficially own more than 50% of the combined mgpower of the surviving entit

» asale of all or substantially all of the Comp’s assets

» achange in the composition of the Board, resulitinfgwer than a majority of directors who eithay {vere serving as a membel
the Board one year prior to the transaction om{@)e nominated or elected by a majority of theadoes serving one year prior to
the transactior

e atransaction after which an individual, entitygpoup owns 30% or more of the outstanding sharesio€ommon stock; ¢
» aliquidation or dissolution of the Compal
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Acceleration of Equity Awards in Connection with a Changein Control. Mr. Leparulo is entitled to immediate vesting dfaltstanding
equity awards under our compensation plans updraage in control of the Company.

Termination for Cause. If we terminate Mr. Leparulo’s employment for cauise is entitled to receive any earned but unpaid
compensation payable to him as of the date of teatiun, including base salary, any annual incerdivard for the prior year and any annual
incentive award for the year of termination preechthrough the date of termination.

Termination Due to Death or Disability . In the event Mr. Leparulo’s employment is term@thdue to his death or disability, he or his
beneficiary is entitled to receive his target anmueentive award for the year of termination pausy earned but unpaid compensation payable
to him as of the date of termination, includingédaalary, any annual incentive award for the pre@r and any annual incentive award for the
year of termination prrated through the date of termination.

Termination Other than for Good Reason . In the event Mr. Leparulo terminates his emplogtragher than for good reason, he is ent
to receive his target annual incentive award ferybar of termination pro-rated through the dateehination, plus any earned but unpaid
compensation payable to him as of the date of teatiun, including base salary, any annual incerdiward for the prior year and any annual
incentive award for the year of termination prceechthrough the date of termination.

Severance AgreementdVe have entered into severance agreements witlR&sliffe and Dr. Souissi. These agreements peofor
severance benefits if the executive’s employmetgrisiinated within one year following a change amtrol of the Company. If the
executive’'s employment is terminated without camsky the executive for good reason following argf&in control of the Company, the
executive is entitled to the following benefits:

* alump-sum severance payment equal to three tineesum of (a) the greater of the executive’'s bakasfor the year of
termination and for the year in which the changedntrol occurs, plus (b) the greater of the exgeid target annual incentive
award for the year of termination and for the yieawhich the change in control occu

* immediate vesting of all outstanding equity awardder our compensation plans, which awards willai@nexercisable for two
years;

e an amount equal to his or her unpaid base salasygh the date of termination and any other amoowesd to the executive unc
our compensation plan

» one year of financial planning services at the skawel provided to the executive immediately ptiothe date of termination, or,
if more favorable to the executive, immediatelyoptb the change in contrc

» outplacement services for one year, not to exc&éds0;

» continued participation for 24 months by the exeeuand his or her dependents in our group heddth, @t the same benefit and
contribution levels in effect immediately before tiermination; an

e apayment equal to the amount necessary to offiye¢xcise taxes and any related income taxes, fiehahd interes

Under these severance agreements a change inlderdedined in the same manner as Mr. Leparulaipleyment agreement, except
that the criteria based on the composition of tharBl requires a majority of the continuing direstar have served, or been nominated or
elected by those directors who had served, twosy@mmpared to one year for Mr. Leparulo) priothe transaction.
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Under these severance agreements, terminationwitiawse includes termination for any reason dtirear:

a failure by the executive to perform his or hetiehi(other than for disability or following receipf notice of termination)
a fraud or dishonesty resulting in material injtmythe Company

a violation of a federal or state law applicablé¢ite Company; ¢

a felony conviction

Each of the executives will be deemed to have teated his or her employment for good reason it¢heination follows:

a reduction in the executi’s duties (including if we cease to be a pub-traded company’

a reduction in the executi’s base salary or bonus opportun

a relocation of the executi's principal place of work by more than 30 mil

our failure to pay any current compensati

a material reduction in the execuf' s benefits

a failure of any successor company to assume tteeampnt

an alleged termination for cause that is commuaitéd the executive without proper notice underapeement; ¢
our breach of the agreement that is materially exvio the executivi

Equity Award AgreementsThe following is a summary of the vesting provisiapplicable to the outstanding equity awards hgld
our named executive officers as of December 319200

2009 Omnibus Incentive Compensation Plan. The award agreements covering grants of stock mptmd restricted stock units made to
our named executive officers under our 2009 Omnibosntive Compensation Plan provide that the Baarids discretion, may accelerate
the vesting of any unvested options or units inetent of a change in control.

Under our 2009 Omnibus Incentive Compensation Rlaange in control is defined as:

any person becoming the beneficial owner of 50%hore of the combined voting power of the then-autding shares of our
common stock, subject to certain exceptic

a majority of the Board ceasing to be comprisedirgctors who (a) were serving as members of trer@®on June 18, 2009 or
(b) became members of the Board after June 18, 2009vhose nomination, election or appointment aggmoved by a vote of
two-thirds of the the-incumbent directors

a reorganization, merger, consolidation, sale ladrasubstantially all of the assets of the Compangimilar transaction, unless t
holders of our common stock immediately prior te ttansaction beneficially own more than 50% ofdbmbined voting power
the shares of the surviving entity and certain otloaditions are satisfied; |

a liquidation or dissolution of the Company appbbg the Company's stockholde

2000 Stock Incentive Plan. The award agreements covering stock option graetgqusly made to our named executive officers unde
our 2000 Stock Incentive Plan provide that thelstmaions will remain exercisable for up to 270 gl&gillowing the date of an executive’s
termination for any reason.
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Summary of Benefits The following tables quantify the compensation bedefits that would have been payable to the named
executive officers under the agreements describedeaif the executive’s employment had terminated>ecember 31, 2009, given the
executive’s base salary, and, if applicable, tlesiol price of our common stock, as of that datexddition, for the purposes of these tables
we have assumed that each officer achieved hisraiahget award under the Company’s annual incemqtian for 2009. The amounts shown
in the tables do not include payments and bensiitsh as accrued salary and accrued vacatione textient that such payments and benefits
are provided on a nodiscriminatory basis to salaried employees genetgdbn termination of employment. In addition, was& assumed tF
the Board does not exercise its discretion to acatd the vesting of outstanding equity awardiéngvent of a change in control.

Peter V. Leparulo
Chairman and Chief Executive Officer

Involuntary
Termination
Involuntary Without
Termination Cause or for Change in Change in
Voluntary Good Control Control and
Benefits and Payments Termination for Cause Reason Only Termination Death Disability
Cash Severanc — —  $1,848,00! —  $2,772,00 — —
Annual Incentive Awar $462,000 $462,00( 462,00( — 462,000 $462,00( $462,00(
Acceleration of Equity Award — — 1,505,19: $1,505,19. 1,505,19 — —
Health Benefit: — — 10,43: — 15,64¢ — —
Outplacement Service — — 20,00( — 20,00( — —
Insurance Benefit — — — — — 500,00( —
Excise Tax Paymel — — — — 0 — —
Totals: $462,000 $462,000 $3,845,62; $1,505,09. $4,774,83 $962,00( $462,00(

Kenneth G. Leddon
Senior Vice President and Chief Financial Officer

Change in
Control and
Change ir Termination
Without
Voluntary Involuntary Control Cause or for
Benefits and Payments Termination Termination Only Good Reasol Death
Cash Severanc — — — — —
Annual Incentive Awart $ 142,50( $ 142,50( — — $142,50(
Acceleration of Equity Award — — — — —
Health Benefits — — — — —
Outplacement Service — — — — —
Insurance Benefit — — — — 500,00t
Excise Tax Paymel — — — — —
Totals: $ 142,50( $ 142,50( — — $642,50(
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Robert M. Hadley
Chief Marketing Officer

Change in
Control and
Change ir Termination
Without
Voluntary Involuntary Control Cause or for
Benefits and Payments Termination Termination Only Good Reasor Death
Cash Severanc — — — — —
Annual Incentive Awar $ 132,50( $ 132,50( — — $132,50(
Acceleration of Equity Award — — — — —
Health Benefits — — — — —
Outplacement Service — — — — —
Insurance Benefit — — — — 500,00(
Excise Tax Paymel — — — — —
Totals: $ 132,50( $ 132,50( — — $632,50(
Catherine F. Ratcliffe
Senior Vice President of Business Affairs, Gener&ounsel and Secretary
Change in
Control and
Change ir Termination
Without
Voluntary Involuntary Control Cause or for
Benefits and Payments Termination Termination Only Good Reasor Death
Cash Severanc — — — $1,170,00! —
Annual Incentive Awar $ 130,00( $ 130,00( — 130,00( $130,00(
Acceleration of Equity Award — — — 351,93( —
Health Benefits — — — 21,44( —
Outplacement Service — — — 10,00( —
Insurance Benefit — — — 500,00t
Excise Tax Paymel — — — 0 —
Totals: $ 130,00( $ 130,00( — $1,683,37! $630,00(
Slim S. Souissi
Senior Vice President and Chief Technology Officer
Change in
Control and
Change ir Termination
Without
Voluntary Involuntary Control Cause or for
Benefits and Payments Termination Termination Only Good Reasor Death
Cash Severanc — — — $1,350,00! —
Annual Incentive Awar $ 150,00( $ 150,00( — 150,00( $150,00(
Acceleration of Equity Award — — — 584,14( —
Health Benefits — — — 33,24 —
Outplacement Service — — — 10,00( —
Insurance Benefit — — — — 500,00t
Excise Tax Paymel — — — 0 —
Totals: $ 150,00( $ 150,00( — $2,127,38; $650,00(
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REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PA RTIES

Transactions with Related Persons

The Audit Committee is responsible for reviewingl approving transactions with a related persordédimed in SEC regulations). In
considering related-person transactions, the ADdinmittee takes into account the relevant availfdats and circumstances including:

the risks, costs and benefits to the Comp.

the impact on a director’s independence in the etienrelated person is a director, immediate famiémber of a director or an
entity with which a director is affiliate

the terms of the transactic
the availability of other sources for comparableviees or products; ar
the terms available to or from, as the case mayitelated third parties or to or from employeesegally.

In the event a director has an interest in the gged transaction, the director must recuse hinfigetf the deliberations and approval.
decide whether to approve, ratify or reject a eslggerson transaction, the Audit Committee determingmod faith whether the transactiol
in, or is not inconsistent with, the best interedtthe Company and its stockholders.

In December 2008, with the review and approvahefAudit Committee, we entered into a consultingeament with John R. Ross,
who is a member of our Board and was employed &yCthmpany from August 2000 until February 200Mavember 2009, Mr. Ross
became an employee of the Company and the corgaljreement was terminated. For a summary of thestef this agreement, see “The
Board, Its Committees and Its Compensation—DireCimmpensation—Consulting Agreement” on page lisfigroxy statement.
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFI CIAL OWNERS

The tables below provide information regarding hleaeficial ownership of our common stock as of Ap8, 2010 by:
» each of our director:
» each of our named executive office
« all directors and executive officers as a groupt

» each beneficial owner of more than five percerdwfcommon stock
The tables below list the number and percentagharfes beneficially owned based on 31,256,131 slehrommon stock outstanding
as of April 23, 2010. Beneficial ownership is detered in accordance with SEC rules and regulatiand,generally includes voting power or
investment power with respect to securities hellebs otherwise indicated and subject to applicatemunity property laws, we believe

that each of the stockholders named in the tabt@bleas sole voting and investment power with respethe shares shown as beneficially
owned.

Directors and Named Executive Officers

Number of Shares

Name of Beneficial Owner Beneficially Owned(1 Percentagt
Peter V. Leparuli 910,62: 2.8%
Russell Gern: 2,00(¢ *
James Ledwitl 17,19¢ *
Horst J. Pudwill(2 122,25¢ *
John R. Ros 10,29: *
John Wakelin(3 5,712 *
David A. Wernel 146,22. *
Kenneth G. Leddo 62,05( *
Robert Hadley 33,66¢ *
Catherine F. Ratcliffe(4 253,52¢ *
Slim S. Souissi(4 173,03! *
All directors and executive officers as a group ff&2sons)(5 1,914,01 5.8%

*  Lessthan 1%

(1) Includes shares of our common stock that may baisedjpursuant to stock options that are or willdrae exercisable within 60 days
follows: Mr. Leparulo (704,105 shares), Mr. Ledw{ttl,640 shares), Mr. Pudwill (46,017 shares), Rtiss (7,292 shares), Mr. Werner
(131,017 shares), Mr. Leddon (47,046 shares), M&liRe (221,652 shares), Dr. Souissi (117,542Za$)a Mr. Hadley (25,077 shares),
Mr. Gerns (0 shares) and Gen. Wakelin (3,982 she

(2) Includes 61,032 shares held of record by Bay Imeests Ltd., for which Mr. Pudwill has voting and/@stment powel

(3) Includes 1,730 shares of our common stock issugime the settlement of restricted stock units, Wwhidll vest on May 18, 201(

(4) Includes shares of our common stock that thevfing individuals will purchase pursuant to ounployee Stock Purchase Program on
May 14, 2010: Ms. Ratcliffe (4,160 shares) and$wuissi (7,246 share:

(5) Includes 1,461,807 shares of our common stogkrhay be acquired pursuant to stock optionsatteabr will become exercisable, 1,730
shares of our common stock issuable upon settleafeastricted stock units, and 18,652 shares otommon stock that will be
purchased pursuant to our Employee Stock Purchaggd, in each case, within 60 da
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Five Percent Holders

The following table sets forth information regarmglithe number and percentage of shares of commok k&dd by all persons and
entities who are known by us to beneficially owwrefpercent or more of our outstanding common stohbk. information regarding beneficial
ownership of the entities identified below is indd in reliance on a report filed by the entityhitthe SEC, except that the percentage is t
upon our calculations made in reliance upon thebarmf shares reported to be beneficially ownedumh entity in such report and the

number of shares of common stock outstanding oril 28y 2010.

Number of Shares

Name and Address of Beneficial Owner Beneficially Ownec
Wellington Management Company, LLP(1) 3,407,25I

75 State Street
Boston, Massachusetts 021

BlackRock, Inc.(2) 2,377,91!
40 East 52d Street
New York, New York 1002:

Royce & Associates, LLC(3) 2,294,971
745 Fifth Avenue
New York, New York 1015:

Percentagt
10.9%

7.€%

7.2%

(1) According to a Schedule 13G/A filed by WellingtManagement Company, LLP (“Wellington”) with t8&C on February 10, 2010,
Wellington has shared voting power with respe@,2v8,250 shares and shared dispositive powerredhect to 3,407,250 shares. The
Schedule 13G/A provides that Wellington is an inment advisor and that the shares of common ststgdlon the Schedule 13G/A i
owned of record by clients of Wellington. In additj Wellington reported that these clients haveritig to receive, or the power to
direct the receipt of, dividends from, or the prd® from the sale of, these shares of common stegkthat none of these clients is

known to have these rights or powers with respeotdre than five percent of the Comp’s common stock

(2) According to a Schedule 13G filed by BlackRadgk. (“BlackRock™) with the SEC on January 29, 20BlackRock has sole voting

power and sole dispositive power with respect 872,915 share:

(3) According to a Schedule 13G/A filed by Roycé\&sociates, LLC (“Royce”) with the SEC on Januay 2010, Royce has sole voting
power and sole dispositive power with respect 892,976 shares. The Schedule 13G/A provides thatdRis an investment advist

35



EQUITY COMPENSATION PLAN INFORMATION

As of December 31, 2009, the 1997 Employee Stodio®lan, the 2000 Stock Incentive Plan (the “280dn"), the 2000 Employee
Stock Purchase Plan (the “Stock Purchase Plan”}l@009 Omnibus Incentive Compensation Plan“@h69 Plan”) were the only
compensation plans under which securities of thmfzmy were authorized for issuance. These plaakiding amendments, were approved
by our stockholders. The following table provideformation as of December 31, 2009.

Number of securities

to be issued upon Weighted-average
exercise of exercise price of Number of securities
outstanding options, outstanding options remaining available
for future issuance under
Plan category warrants and rights warrants and rights equity compensation plan
Equity compensation plans approved by
security holder: 4,681,22! $ 11.95(1) 2,776,11(2)
Equity compensation plans not approvec
security holder: 0 — 0
Total 4,681,22! $ 11.9¢ 2,776,11!

(1) The weighted-average exercise price takesaotount 502,083 shares issuable upon vesting efamuting restricted stock units, which
have no exercise price. As of December 31, 20@witighte-average exercise price for outstanding stock optwas $13.3¢
(2) Represents shares available for future issuander the 2009 Plan and the Stock Purchase P&aaf Becember 31, 2009, there were

2,261,464 shares of our common stock availablésguance under the 2009 Plan and 514,651 shaoes obmmon stock available for
issuance under the Stock Purchase F
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PRINCIPAL ACCOUNTANT FEES AND SERVICES

Selection

Ernst & Young LLP (“E&Y”) has been appointed by thadit Committee to serve as the Company'’s indepahtegistered public
accounting firm for 2010. Representatives of E&¥ axpected to be present at the Annual Meetingndlhle offered the opportunity to
make a statement if they so desire. They will &ls@vailable to answer questions.

E&Y served as the Company’s independent registenddic accounting firm for 2009. Previously, KPMGR (“KPMG”) was the
Company’s independent registered public accourfting The following information was included in au@ent Report on Form 8-K filed by
the Company with the SEC on June 9, 2009. Thigiin&bion is included in this proxy statement in ademce with SEC regulations.

On June 3, 2009, the Audit Committee approved ibmidsal of KPMG as the Company’s independent tegs public accounting
firm. The audit reports of KPMG on the Company‘sisolidated financial statements as of and for #ar ynded December 31, 2008 did not
contain an adverse opinion or a disclaimer of apinand was not qualified or modified as to unéetyaaudit scope or accounting principl
except that the report contained an explanatorggraph stating that “as discussed in Note 1 ta@d¢imsolidated financial statements, the
Company adopted the disclosure provisions of Statemf Financial Accounting Standards No. 15&y Value Measurements, in 2008.”
The audit report of KPMG on the effectiveness ¢éiinal control over financial reporting as of Det®mn31, 2008 did not contain an adverse
opinion or disclaimer of opinion, nor was it quedd or modified as to uncertainty, audit scopeaarounting principles. During the year
ended December 31, 2008 and the subsequent inperiod through June 3, 2009, there were (a) ngdisements with KPMG on any matter
of accounting principles or practices, financiatetent disclosure, or auditing scope or proceduneh disagreements, if not resolved to the
satisfaction of KPMG, would have caused KPMG to emedference to the subject matter of the disagretnie its report and (b) no
reportable events.

On June 3, 2009, the Audit Committee approved tigagement of E&Y as the Company’s independent tergid public accounting
firm. During the year ended December 31, 2008 hAroligh June 3, 2009, neither the Company nor angaorts behalf consulted with E&Y
with respect to (a) the application of accountiniggiples to a specified transaction, either cortgeor proposed, or the type of audit opinion
that might be rendered on the Company’s consolitiitancial statements, and neither a written repas provided to the Company nor oral
advice was provided that E&Y concluded was an irtgrtrfactor considered by the Company in reachidgasion as to the accounting,
auditing or financial reporting issue; or (b) angtter that was either the subject of a disagreemeatreportable event.

Audit and Non-Audit Fees

The following table sets forth fees for audit seed rendered by E&Y and KPMG for the audit of comsolidated financial statements
for 2009 and 2008, and fees for other servicesamutby E&Y and KPMG.

2009 2008
E&Y KPMG KPMG
Audit Fees(1, $916,78: $897,59. $1,466,27!
Audit-Related Fee 0 0 0
Tax Fees 0 0 0
All Other Fees(2 0 0 906,50(
Total $916,78: $897,59. $2,372,77!

(1) Audit fees consist principally of fees for thedit of our annual consolidated financial statetsiereview of our interim consolidated
financial statements and the audit of internal m@rdver financial reporting

(2) For 2008, all other fees consist principallyfeds for services related to the Audit Committeetlgew of our revenue cutff procedures
internal control and accounting related to certaistomer contract
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Pre-Approval Policies and Procedures

The Audit Committee annually reviews and pre-appsosertain audit and non-audit services that magytveided by our independent
registered public accounting firm and establisheb @re-approves the aggregate fee level for therséces. Any proposed services that would
cause us to exceed the pre-approved aggregatenfamamust be pre-approved by the Audit Commitédeaudit and non-audit services for
2009 were pre-approved by the Audit Committee.
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AUDIT COMMITTEE REPORT

The role of the Audit Committee is to oversee tharicial reporting process of the Company on bebdfalie Board of Directors, and to
appoint, compensate, retain and oversee the semwfdhe Company’s independent registered pubbowating firm. The Audit Committee
reviews the Company’s financial controls, meetdhulie Company’s management regarding the finacoiatrols, acts upon
recommendations of the Company’s independent ergdtpublic accounting firm and takes further axtias the Audit Committee deems
necessary for the completion of an audit of the gamy’s financial statements. The Companyianagement has the primary responsibilit
the preparation of the Company'’s financial stateias well as its financial reporting processesgaiting principles and internal controls.
The Company’s independent registered public ac@ogifirm is responsible for performing an annuadidand quarterly reviews of the
Company’s financial statements and, with respetitécannual audit, expressing an opinion as t@tiéormity of such financial statements
with accounting principles generally accepted m thited States of America. In addition, the Comyp@imdependent registered public
accounting firm expresses its own opinion on tlieotveness of the Company’s internal control dugancial reporting.

In this context, the Audit Committee has reviewad discussed the audited financial statementsso€dmpany as of and for the year
ended December 31, 2009 with management and, selyamgith Ernst & Young, LLP (“E&Y"), the Companyg’independent registered
public accounting firm. The Audit Committee hasadissed with such firm the matters required to Beudised by Statement on Auditing
Standards No. 61@ommunication with Audit Committees), as currently in effect, which include, amongesthems, matters related to the
conduct of the audit of the Company’s financiatestaents and matters relating to the auditor’s jueigt® about the acceptability and the
quality of the Company’s accounting principlesabidition, the Audit Committee discussed with itdapendent registered public accounting
firm matters related to its independence and reckikie written disclosures and letter from E&Y riegd by applicable requirements of the

Public Company Accounting Oversight Board regardimgindependent registered public accounting rodmmunications with the Audit
Committee concerning independence.

In the performance of this oversight function, thembers of the Audit Committee necessarily relipdruthe information, opinions,
reports and statements presented to them by maeagamd E&Y. As a result, the Audit Committee’s imight and the review and
discussions referred to above do not assure thaip@oy management has maintained adequate finaapm@ailting processes, accounting
principles and internal controls, that the Compatrfiiancial statements are accurate, that the afidiich financial statements has been
conducted in accordance with the standards of tidid>Company Accounting Oversight Board (Unitedt8s) or that E&Y meets the
applicable standards for its independence.

Based on the reports and discussions describecattm/Audit Committee recommended to the Boardirdctors that it approve the
inclusion of the Company’s audited financial stadéets in the Company’s Annual Report on Form 10-kKtfie year ended December 31,
2009, for filing with the SEC.

Audit Committee
David A. Werner, Chai James Ledwitl
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors and executive officersl parsons who beneficially own
more than 10% of our common stock to file initiaborts of beneficial ownership and reports of clearig beneficial ownership with the St
These reporting persons are required by SEC ralegnish us with copies of all Section 16(a) forthsy file.

Based solely on a review of the copies of such fofumnished to us and written representations foomdirectors and executive office
we believe that all Section 16(a) filing requirertgeapplicable to our directors, executive officansl greater than 10% stockholders were
complied with during 2009.

STOCKHOLDER PROPOSALS FOR 2011 ANNUAL MEETING OF STOCKHOLDERS

In order to be included in our proxy materials doir 2011 Annual Meeting of Stockholders, a stocieoproposal must be received in
writing by the Company at Novatel Wireless, Incttefstion: Corporate Secretary, 9645 Scranton R8ad,Diego, California 92121, by
January 6, 2011, and otherwise comply with all hements of the SEC and our certificate of incogtion and bylaws for stockholder
proposals.

If you do not wish to submit a proposal for inclusin next year's proxy materials, but instead wispresent it directly at the 2011
Annual Meeting of Stockholders, you must give tiynetitten notice of the proposal to our Corporagei®tary. To be timely, the notice must
be received no earlier than February 10, 2011 andter than March 12, 2011. The notice must dbedhe stockholder proposal in
reasonable detail and provide certain other inféionaequired by our by-laws, a copy of which isa#able upon request from our Corporate
Secretary at the above address.

OTHER MATTERS

The Board is not aware of any other matter of legsrthat may be brought before the Annual Meekiogvever, it any other matter
properly comes before the Annual Meeting, it ieimded that the enclosed proxy card will be voteaickordance with the judgment of the
persons voting the proxy.

By Order of the Board of Directors,
Catherine F. Ratcliffe

Senior Vice President of Business Affairs,
General Counsel and Secretary

May 6, 2010
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REVOCABLE PROXY—Novatel Wireless, Inc.
Annual Meeting of Stockholders—June 10, 2010
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned stockholder(s) of Novatel Wireléss, (the “Company”) acknowledges receipt of aycopthe Notice of Annual
Meeting and Proxy Statement, each dated May 6,,201d) revoking any proxy heretofore given, herapgoints Peter V. Leparulo and
Catherine F. Ratcliffe, and each of them, the prafthe undersigned, with full power of substitutido vote all stock of the Company which
the undersigned is entitled to vote at the Annuakbihg of Stockholders of the Company (the “Meéling be held on Thursday, June 10,
2010, at 2:00 p.m., local time, at the Woodfin Hot®044 Pacific Mesa Blvd., San Diego, CaliforB2121, and any adjournments or
postponements thereof, as fully and with the saoneefand effect as the undersigned might or coold plersonally present thereat, as set
forth herein.

When properly executed, this Proxy will be voted adirected herein or, if not otherwise indicated, wi be voted FOR approval of
Proposals 1 and 2. In their discretion, the proxy blders are authorized to vote upon such other buséss as may properly come before
the Meeting and any adjournment or postponement theof.

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON JUNE 10, 2010: THE NOTICE OF THE ANNUAL MEETING, PROXY STATEMENT AND ANNUAL
REPORT ARE AVAILABLE AT WWW.NVTL.COM/PROXYMATERIALS

Using a black inkpen, mark your votes wi Please complete, sign, date and return this Proxysgpromptly as
an X as shown in this example. Please do possible in the postage-paid return envelope provedti.
not write outside the designated ar¢

*DETACH PROXY CARD HERE*

PLEASE DETACH HERE
*** You Must Detach This Portion of the Proxy Card Before Returning it in the Enclosed Envelope ***

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE DIRECTOR NOMINEES SET
FORTH IN PROPOSAL 1 AND “FOR” RATIFICATION OF THE A PPOINTMENT OF ERNST & YOUNG LLP AS THE
COMPANY'’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2010 SET FORTH IN PROPOSAL 2.

Proposals:

1. Election of Directors
For  Withhold For Withhold
01 - James Ledwitl O O 02 - John Wakelir O O

2. Ratification of the appointment of Ernst & Yot For Withhold Abstain
LLP as the Company’s independent registered O O O
public accounting firm for 201(



Non-Voting Items

Change of Address—Please print new address below.

Meeting Attendance
Mark box to the right if you plan O
to attend the Meetin(

Authorized Signatures—This section must be completefor your vote to be counted.—Date and Sign Below

Please date this Proxy and sign your name as @aapmn your stock certificate. Executors, adnmaists, trustees, etc., should give their full
titles. All joint owners should sign.

Date (mm/dd/yyyy—Please print date belo Signature —Please keep signature within the b Signature —Please keep signature within the b

/




