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X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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Table of Contents 2



Edgar Filing: 3PAR Inc. - Form PRE 14A

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents



Edgar Filing: 3PAR Inc. - Form PRE 14A

Table of Conten

3PAR INC.
4209 Technology Drive
Fremont, California 94538
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On September 10, 2009
Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders (the Annual Meeting ) of 3PAR Inc., a Delaware corporation (the
Company ). The meeting will be held on Thursday, September 10, 2009 at 10:00 a.m. local time at 4209 Technology Drive, Fremont, California
94538 for the following purposes:

1. To elect two Class II directors to hold office until the 2012 annual meeting of stockholders.

2. To ratify the selection by the audit committee of the board of directors of PricewaterhouseCoopers LLP as independent registered
public accounting firm of the Company for its fiscal year ending March 31, 2010.

3. To approve the amendment and restatement of the Company s bylaws.

4.  To conduct any other business properly brought before the meeting.
These items of business are more fully described in the proxy statement accompanying this Notice.

The record date for the Annual Meeting is July 22, 2009. Only stockholders of record at the close of business on that date may vote at the
meeting or any adjournment thereof.

Pursuant to new rules promulgated by the U.S. Securities and Exchange Commission (the SEC ), we have elected to provide access to our proxy
materials both by sending you this full set of proxy materials and by notifying you of the availability of our proxy materials on the Internet. The
notice of the Annual Meeting and proxy materials are available at www.edocumentview.com/PAR. In accordance with the new SEC rules, the
materials on the site are searchable, readable and printable and the site does not have cookies or other tracking devices which identify visitors.

The accompanying proxy card identifies the Web site where the proxy materials will be made available; the date, time and location of the
Annual Meeting; the proposals to be voted upon at the Annual Meeting and the Board of Directors recommendation with regard to such
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proposals; and a toll-free telephone number and a Web site where stockholders can vote.

By Order of the Board of Directors

/s/ David C. Scott
President and Chief Executive Officer

Fremont, California

July 29, 2009

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please complete, date, sign
and return the enclosed proxy, or vote over the telephone or the Internet as instructed in these materials, as promptly as possible in
order to ensure your representation at the meeting. A return envelope (which is postage prepaid if mailed in the United States) is
enclosed for your convenience. Even if you have voted by proxy, you may still vote in person if you attend the meeting. Please note,
however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain
a proxy issued in your name from that record holder.

The board of directors recommends that you vote FOR the proposals identified above.
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3PAR INC.
4209 Technology Drive
Fremont, California 94538
PROXY STATEMENT
FOR 2009 ANNUAL MEETING OF STOCKHOLDERS
QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q: Why am I receiving these proxy materials?

A:  Our board of directors is providing these proxy materials to you in connection with the solicitation of proxies for use at the 2009 Annual
Meeting of Stockholders (the Annual Meeting ) to be held on Thursday, September 10, 2009 at 10:00 a.m., Pacific Time, and at any
adjournment or postponement thereof, for the purpose of considering and acting upon the matters described herein.

Pursuant to new rules promulgated by the U.S. Securities and Exchange Commission (the SEC ), we have elected to provide access to our proxy

materials both by sending you this full set of proxy materials and by notifying you of the availability of our proxy materials on the Internet. The

accompanying proxy card identifies the Web site where the proxy materials will be made available; the date, time and location of the Annual

Meeting; the proposals to be voted upon at the Annual Meeting and the board of directors recommendation with regard to such proposals; and a

toll-free telephone number and a Web site where stockholders can vote.

Q: When did 3PAR send the proxy solicitation materials?

A:  The proxy solicitation materials were first sent on or about July 29, 2009 to all stockholders entitled to vote at the Annual Meeting.

Q: Where is the Annual Meeting?

A:  The Annual Meeting will be held at our principal executive offices at 4209 Technology Drive, Fremont, California 94538.

Q: CanI attend the Annual Meeting?

A:  You are invited to attend the Annual Meeting if you were a stockholder of record or a beneficial owner as of July 22, 2009. You should
bring photo identification for entrance to the Annual Meeting. The meeting will begin promptly at 10:00 a.m., Pacific Time.
Stock Ownership

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?
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A:  Stockholders of record 1f your shares are registered directly in your name with our transfer agent, Computershare Limited ( Computershare ),
you are considered, with respect to those shares, the stockholder of record, and these proxy materials are being sent directly to you by us.
As the stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the Annual Meeting. We
have enclosed a proxy card for you to use.
Beneficial owners Many stockholders hold their shares through a broker, trustee or other nominee, rather than directly in their own name. If your
shares are held in a brokerage account or by a bank or another nominee, you are considered the beneficial owner of shares held in street name.
These proxy materials are being forwarded to you by your broker, trustee or nominee who is considered, with respect to those shares, the
stockholder of record.
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As the beneficial owner, you have the right to direct your broker, trustee or other nominee on how to vote your shares and are also invited to
attend the Annual Meeting. For directions on how to vote shares beneficially held in street name, please refer to the voting instruction card
provided by your broker, trustee or nominee. Because a beneficial owner is not the stockholder of record, you may not vote these shares in

person at the Annual Meeting unless you obtain a legal proxy from the broker, trustee or nominee that holds your shares, giving you the right to
vote the shares at the Annual Meeting.

Quorum and Voting

Q: Who is entitled to vote at the Annual Meeting and how many votes do they have?

A: Holders of record of our common stock (the Common Stock ), on July 22, 2009 (the Record Date ) are entitled to receive notice of and to
vote their shares at the Annual Meeting. Such stockholders are entitled to cast one vote for each share of Common Stock held as of the
Record Date.

As of the Record Date, there were 61,604,295 shares of Common Stock outstanding and entitled to vote at the Annual Meeting.

Q: How many shares must be present or represented to conduct business at the Annual Meeting?

A:  The presence of the holders of a majority of the shares of our Common Stock entitled to vote at the Annual Meeting is necessary to
constitute a quorum at the Annual Meeting. Such stockholders are counted as present at the meeting if they (1) are present in person at the
Annual Meeting, or (2) have properly submitted a proxy.

Under the General Corporation Law of the State of Delaware, abstentions and broker non-votes are counted as present for purposes of

determining whether a quorum is present at the Annual Meeting.

Q: Whatis a broker non-vote ?

A:  Under the rules that govern brokers who have record ownership of shares that are held in street name for their clients, who are the
beneficial owners of the shares, brokers have discretion to vote these shares on routine matters but not on non-routine matters. Thus, if you
do not otherwise instruct your broker, the broker may turn in a proxy card voting your shares FOR routine matters but expressly instructing
that the broker is NOT voting on non-routine matters. A broker non-vote occurs when a nominee holding shares for a beneficial owner
does not vote on a particular proposal because the nominee does not have discretionary voting power with respect to that item and has not
received instructions from the beneficial owner. Broker non-votes will be counted towards the presence of a quorum but will not be
counted towards the vote total for any proposal.

If you are a beneficial owner and your broker holds your shares in its name, the broker is permitted to vote your shares on the election of the

Class II directors and the approval of PricewaterhouseCoopers LLP as our independent registered public accounting firm even if the broker does

not receive voting instructions from you. However, the broker is not authorized to vote your shares on the approval of the amendment and

restatement of our bylaws without your specific voting instructions. Broker non-votes will not have any effect on the outcome of voting with
respect to the election of the Class II directors or the approval of our independent registered public accounting firm, but they will count as a vote
against the amendment and restatement of our bylaws. See  What is the voting requirement to approve each of the proposals and how does the
board of directors recommend that I vote? below for more information regarding the vote requirement for each of the proposals.

Q: How can I vote my shares in person at the Annual Meeting?
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A:  Stockholders of record Shares held in your name as the stockholder of record may be voted in person at the Annual Meeting, even if
previously voted by another method.
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Beneficial owners Shares held beneficially in street name may be voted in person at the Annual Meeting only if you obtain a legal proxy from the
broker, trustee or other nominee that holds your shares giving you the right to vote the shares.

Even if you plan to attend the Annual Meeting, we recommend that you submit your vote as described below, so that your vote will be
counted if you later decide not to attend the Annual Meeting.

Q: How can I vote my shares without attending the Annual Meeting?

A:  Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your shares are voted
without attending the Annual Meeting. If you are a stockholder of record, you may vote by submitting a proxy; please refer to the voting
instructions below. If you hold shares beneficially in street name, you may vote by submitting voting instructions to your broker, trustee or
nominee; please refer to the voting instructions provided to you by your broker, trustee or nominee.

Mail If you choose to vote by mail, indicate your vote by completing, signing and dating the proxy card where indicated and by returning it in the

prepaid envelope included with the proxy card. If the envelope is missing, please mail your completed proxy card to 3PAR Inc. c/o Computer

Share Trust Company, N.A., 250 Royall Street, Canton, Massachusetts 02121.

Internet If you choose to vote by Internet, please follow the Internet voting instructions provided on the proxy card.

Telephone If you choose to vote by telephone, please follow the telephone voting instructions provided on the proxy card.

Q: How will my shares be voted if I submit a proxy by mail and do not make specific choices?

A: If you submit a proxy by mail and do not make voting selections, the shares represented by that proxy will be voted FOR Proposal One,
FOR Proposal Two and FOR Proposal Three.

Q: What happens if additional matters are presented at the Annual Meeting?

A: If any other matters are properly presented for consideration at the Annual Meeting, including, among other things, consideration of
a motion to adjourn the Annual Meeting to another time or place (including, without limitation, for the purpose of soliciting
additional proxies), the proxyholders will have discretion to vote on those matters in accordance with their best judgment. We do
not currently anticipate that any other matters will be raised at the Annual Meeting.

Q: Can I change or revoke my vote?

A:  Subject to any rules your broker, trustee or nominee may have, you may change your proxy instructions at any time before your proxy is
voted at the Annual Meeting.
Stockholders of record 1f you are a stockholder of record, you may change your vote by (1) filing with our General Counsel, prior to your shares
being voted at the Annual Meeting, a written notice of revocation or another duly executed proxy card, in either case dated later than the prior
proxy relating to the same shares, or (2) by attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will
not, by itself, revoke a proxy). Any written notice of revocation or subsequent proxy card must be received by our General Counsel prior to the
taking of the vote at the Annual Meeting. Such written notice of revocation or subsequent proxy card should be hand delivered to our General
Counsel or should be sent so as to be delivered to our principal executive offices located at 4209 Technology Drive, Fremont, California 94538,
Attention: General Counsel.
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Beneficial owners If you are a beneficial owner of shares held in street name, you may change your vote (1) by submitting new voting
instructions to your broker, trustee or other nominee, or (2) if you have obtained a legal proxy from the broker, trustee or other nominee that
holds your shares giving you the right to vote the shares, by attending the Annual Meeting and voting in person.
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Q: What proposals will be voted on at the Annual Meeting?

A: At the Annual Meeting, stockholders will be asked to vote on:

1. The election of two Class II directors to hold office until the 2012 annual meeting of stockholders or until their respective successors
have been duly elected and qualified;

2. The ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the
fiscal year ending March 31, 2010; and

3. The approval of the amendment and restatement of our bylaws.

Q: What is the voting requirement to approve each of the proposals and how does the board of directors recommend that I vote?

A:  Proposal One The nominees receiving the highest number of votes will be elected to the board of directors as Class II directors. You may

vote either FOR or WITHHOLD for each director nominee.
You may vote  FOR or WITHHOLD on each of the two nominees for election as director. A properly executed proxy marked WITHHOLD with
respect to the election of a Class II director will not be voted with respect to such director, although it will be counted for purposes of
determining whether there is a quorum. Abstentions and broker non-votes will not affect the outcome of the election of directors. The board of
directors recommends that you vote your shares FOR each of the two nominees listed in Proposal One.

Proposal Two The affirmative vote of a majority of the shares present, represented and entitled to vote on the proposal is required to ratify the
appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm.

You may vote FOR, AGAINST or ABSTAIN on this proposal. Abstentions are deemed to be votes cast and have the same effect as a vote
against this proposal. However, broker non-votes are not deemed to be votes cast and, therefore, are not included in the tabulation of the voting
results on this proposal and will not affect the outcome of voting on this proposal. The board of directors recommends that you vote your
shares FOR Proposal Two.

Proposal Three The affirmative vote of the holders of at least sixty six and two-thirds percent (6&/3%) of the voting power of the issued and
outstanding shares of our capital stock entitled to vote on the proposal is required to approve the amendment and restatement of our bylaws.

You may vote FOR, AGAINST, or ABSTAIN on this proposal. Abstentions are deemed to be votes cast and have the same effect as a vote
against this proposal. Because broker non-votes are not included in the tabulation of the voting results on this proposal, they will also have the
same effect as a vote against this proposal. The board of directors recommends that you vote your shares FOR Proposal Three.

Q: Who is soliciting votes and will bear the cost of soliciting votes for the Annual Meeting?

A:  We are soliciting the votes and will bear all expenses of soliciting proxies. We may reimburse brokerage firms, custodians, nominees,
fiduciaries and other persons representing beneficial owners of Common Stock for their reasonable out-of-pocket expenses in forwarding
solicitation material to such beneficial owners. Some of our directors, officers and employees may also solicit proxies in person or by other
means of communication. Such directors, officers and employees will not be additionally compensated but may be reimbursed for
reasonable out-of-pocket expenses in connection with such solicitation. We may engage the services of a professional proxy solicitation
firm to aid in the solicitation of proxies from certain brokers, bank nominees and other institutional owners. Our costs for such services, if
retained, will not be significant.
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Q: Where can I find the voting results of the Annual Meeting?

A:  We intend to announce preliminary voting results at the Annual Meeting and will publish final results in our quarterly report on Form 10-Q
for the second quarter of fiscal 2010, which ends on September 30, 2009. In
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addition, if the proposal to amend and restate our bylaws is approved, we will file a Current Report on Form 8-K with the SEC to report
the amendment and restatement of our bylaws.
Additional Information

Q: What should I do if I receive more than one copy of proxy materials?

A:  If you received more than one copy of proxy materials, your shares are registered in more than one name or brokerage account. Please
follow the voting instructions on each voting instruction card that you receive to ensure that all of your shares are voted.

Q: How may I obtain a separate copy of the proxy materials?

A:  We have adopted the process called householding for mailing this proxy statement, in order to reduce printing costs and postage fees.
Householding means that stockholders who share the same last name and address will receive only one copy of this proxy statement,
unless we receive contrary instructions from any stockholder at that address. If you prefer to receive multiple copies of this proxy
statement at the same address, additional copies will be provided to you promptly upon request. If you are a beneficial stockholder and
own your shares through a bank or broker, please contact your bank or broker to request additional copies, or you may contact our General
Counsel at 3PAR Inc., 4209 Technology Drive, Fremont, California 94538 or (510) 413-5999. In addition, eligible stockholders receiving
multiple copies of this proxy statement can request householding by contacting their bank or broker, if applicable, or our General Counsel.

Q: CanIaccess 3PAR s proxy materials and Annual Report on Form 10-K over the Internet?

A:  You can access this proxy statement and the 2009 Annual Report on Form 10-K by going to the investor section of our website at
www.3PAR.com. The 2009 Annual Report on Form 10-K is not incorporated into this proxy statement and is not considered proxy
soliciting material.

In addition, pursuant to new rules promulgated by the SEC, we have elected to provide access to our proxy materials both by sending you this

full set of proxy materials and by notifying you of the availability of our proxy materials on the Internet. The notice of the Annual Meeting and

proxy materials are available at www.edocumentview.com/PAR. In accordance with the new SEC rules, the materials on the site are searchable,
readable and printable and the site does not have cookies or other tracking devices which identify visitors.

Q: Is there any information that I should know about future meetings (what is the deadline for receipt of stockholder proposals for
the 2010 Annual Meeting of Stockholders)?

A:  Stockholders are entitled to present proposals for action and director nominations at the 2010 Annual Meeting of Stockholders ( 2010
Annual Meeting ) only if they comply with the applicable requirements of the proxy rules established by the SEC and the applicable
provisions of our bylaws. Stockholders must ensure that such proposals and nominations are received by our General Counsel at the
following address: c/o 3PAR Inc., 4209 Technology Drive, Fremont, California 94538, Attn: General Counsel, on or prior to the deadline
for receiving such proposals and nominations.

Proposals for the 2010 Annual Meeting that are intended to be considered for inclusion in the proxy statement and form of proxy relating to such

meeting must be received no later than March 31, 2010, and must comply with the procedures of Rule 14a-8 under the Securities Exchange Act

of 1934, as amended (the Exchange Act ) and the provisions of our bylaws.

If a stockholder intends to submit a proposal or director nomination for consideration at our 2010 Annual Meeting outside the processes of
Rule 14a-8 under the Exchange Act, the stockholder must comply with the requirements of our bylaws and we are not required to include such
proposal or nomination in the proxy statement and form of proxy relating to such meeting. Our bylaws contain an advance notice provision that
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requires stockholders to submit a written notice containing certain information by the deadlines set forth in
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our bylaws. Our bylaws currently provide that such written notice must be submitted not less than 90 days, and not more than 120 days, prior to
the date the proxy statement is mailed to our stockholders in connection with the Annual Meeting. This means that such proposals or
nominations must be received no sooner than March 31, 2010, and no later than April 30, 2010.

However, if Proposal 3 is approved at the Annual Meeting, these deadlines will be revised in our bylaws to provide our stockholders with a
greater amount of time to submit proposals or nominations for our 2010 Annual Meeting. If approved, the bylaws will be amended and restated
to provide that the stockholder s written notice must be submitted not less than 60 days, and not more than 90 days, prior to the date the proxy
statement is mailed to our stockholders in connection with the Annual Meeting. This means that such proposals or nominations would need to be
received no sooner than April 30, 2010, and no later than May 30, 2010. A copy of the relevant bylaw provision is available upon written request
to our General Counsel at the address provided above.

Q:  Who will count the vote?

A:  We expect a representative from Computershare will tabulate the proxy and act as inspector of election.

Q: What is the mailing address for 3PAR s principal executive offices?

A:  Our principal executive offices are located at 4209 Technology Drive, Fremont, California 94538.

Any written requests for additional information, copies of the proxy materials and 2009 Annual Report on Form 10-K, notices of stockholder
proposals, recommendations for candidates to the board of directors, communications to the board of directors or any other communications
should be sent to this address.

ProrosaL 1
ELectioN Or CLass II DIRECTORS

Currently, our board of directors consists of eight members divided into three classes, Class I, Class II and Class III, as nearly equal in size as
practicable. Each class has a three-year term. Vacancies may be filled only by affirmative vote of a majority of the remaining directors then in
office. A director elected by the board of directors to fill a vacancy in a class, including a vacancy created by an increase in the number of
directors, shall serve for the remainder of the full term of that class and until the director s successor is elected and qualified. A decrease in the
number of directors constituting the board of directors does not shorten the term of any incumbent director.

There are two directors in the class whose term of office expires at the Annual Meeting. Each of the nominees listed below is currently a director
of 3PAR who was previously appointed by the board of directors. If elected at the Annual Meeting, each of these nominees would serve until the
2012 annual meeting of stockholders and until his or her successor has been elected and qualified or until his or her earlier resignation or
removal.

INFORMATION REGARDING THE NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRING AT THE 2012 ANNUAL MEETING OF STOCKHOLDERS

The name, age and principal occupation of each Class II director nominee as of June 30, 2009, are set forth in the table below. Each of the
nominees has been engaged in his principal occupation during the past five years. There are no family relationships among any of our directors
or executive officers.

Name Age Position
Christopher B. Paisley 56  Director
James Wei 41  Director
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Christopher B. Paisley has served as a member of our board of directors since July 2006. From January 2001 to the present, Mr. Paisley has
served as the dean s executive professor of accounting and finance
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at the Leavey School of Business at Santa Clara University. Mr. Paisley also serves as a member of the board of directors of Volterra
Semiconductor Corporation, a provider of power management semiconductors, and Equinix, Inc., a provider of network colocation,
interconnection and managed services. Mr. Paisley holds a B.A. degree in Business Economics from the University of California at Santa
Barbara and an M.B.A. from the Anderson School at the University of California at Los Angeles.

James Wei has served as a member of our board of directors since May 1999. Since September 1996, Mr. Wei has served as general partner and
co-founder of Worldview Technology Partners, a venture capital investment firm. Mr. Wei holds a B.S. degree in Systems Design Engineering
from the University of Waterloo in Ontario, Canada.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR
EACH NAMED NOMINEE

Information Regarding Directors Continuing in Office until the 2010 Annual Meeting of Stockholders

Name Age Position
Mark A. Jung 47  Director
David C. Scott 47  President, Chief Executive Officer and Director
Michael J. Sheridan 44 Director

Mark A. Jung has served as a member of our board of directors since January 2007. Since July 2009, Mr. Jung has served as chairman of Epic
Advertising Inc., an online advertising company. From October 2007 to November 2008, Mr. Jung served as chief executive officer and a board
member of Vudu, Inc., a media technology company. From February 2006 to November 2006, Mr. Jung served as chief operating officer of Fox
Interactive Media, Inc., an Internet media company. From January 1999 to January 2006, Mr. Jung served as chief executive officer of IGN
Entertainment Inc., an Internet media and services company. Mr. Jung holds a B.S. degree in Electrical Engineering from Princeton University
and an M.B.A. from Stanford University.

David C. Scott has served as our president and chief executive officer since January 2001. From October 1991 to January 2001, Mr. Scott held
various management positions at Hewlett-Packard Company, a computing technology solutions and services company, most recently as the
general manager of the XP enterprise storage business in its Network Storage Solutions organization. Mr. Scott holds a B.S. degree in Computer
Science and Mathematics from Bristol University in the United Kingdom.

Michael J. Sheridan has served as a member of our board of directors since September 2007. From November 2008 to May 2009, Mr. Sheridan
served as chief financial officer of Playlist, Inc., a social media networking company. From September 2006 to July 2007, Mr. Sheridan served
as chief financial officer of Facebook Inc., an Internet social utility. From May 2004 to June 2006, Mr. Sheridan served as chief financial officer
of IGN Entertainment, Inc., an Internet media company. From May 1999 to December 2003, Mr. Sheridan served as an executive officer of
SonicWALL, Inc., an Internet security appliance provider. During this period, Mr. Sheridan served SonicWALL in various capacities, including
chief financial officer, chief operating officer and senior vice president, strategy. Mr. Sheridan holds a B.S. degree in Commerce from Santa
Clara University.

Information Regarding Directors Continuing in Office until the 2011 Annual Meeting of Stockholders

Name Age Position
Kevin Fong 55  Non-Executive Chairman of the Board of Directors
Jeffrey A. Price 49  Chief Technical Officer, System Design, Co-Founder and Director
Mark A. Siegel 41  Director
7
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Kevin Fong has served as the non-executive chairman of our board of directors since January 2007 and has been a member of our board of
directors since May 1999. Since March 2008, Mr. Fong has served as a special advisor of GSR Ventures, a venture capital investment firm.
From July 1990 to March 2008, Mr. Fong was a managing director of Mayfield Fund, a venture capital investment firm. Mr. Fong holds a B.S.
degree in Electrical Engineering from the University of California at Berkeley and an M.B.A. and an M.S. in Electrical Engineering, each from
Stanford University.

Jeffrey A. Price is one of our co-founders and has served as our chief technical officer, system design since April 2009 and as a member of our
board of directors since May 2001. From May 1999 to April 2009, Mr. Price served as our vice president of engineering. From February 1989 to
April 1999, Mr. Price was a member of the architecture team at Sun Microsystems, Inc., a networking computing infrastructure solutions
company, most recently as the director of systems engineering.

Mark A. Siegel has served as a member of our board of directors since February 2004. Since September 1996, Mr. Siegel has served as
managing director of Menlo Ventures, a venture capital investment firm. Mr. Siegel holds a B.S. degree in Physics from the Massachusetts
Institute of Technology and an M.B.A. from Stanford University.

Director Compensation

During fiscal 2009, each non-employee member of our board of directors was entitled to receive an annual retainer of $15,000. In addition, the
chair of the audit committee was entitled to receive an additional annual retainer of $15,000 and the chair of each of our compensation
committee and our nominating and governance committee was entitled to receive an additional annual retainer of $5,000. Each non-employee
director serving on our audit committee, other than the chair, was also entitled to receive an annual retainer of $5,000.

Each non-employee director was also entitled to receive an initial stock option award to purchase 35,000 shares of our Common Stock upon
such director becoming a member of our board of directors. Each initial option became exercisable for the shares in 48 equal monthly
installments. Each year thereafter, each non-employee director was entitled to receive an annual stock option award to purchase 11,250 shares of
our Common Stock on the date of our annual stockholders meeting, which became exercisable in 12 equal monthly installments beginning with
the 37th month following the date of grant. All such options were granted at the fair market value on the date of the award.

In addition, each chair of our audit committee, our compensation committee and our nominating and governance committee was entitled to
receive an initial stock option award to purchase 16,000 shares of our Common Stock upon such director becoming a chair of one of our
committees, and an annual stock option award to purchase 4,000 shares of our Common Stock on the date of our annual stockholders meeting.
Each such option became exercisable in 12 equal monthly installments beginning with the 37th month following the date of grant. All such
options were granted at the fair market value of our Common Stock on the date of the award.

In June 2009, our nominating and governance committee recommended and our board of directors approved certain changes to our
non-employee directors compensation. Starting in fiscal 2010, each non-employee member of our board of directors is entitled to receive an
annual retainer of $30,000, plus $1,500 per meeting for each board meeting attended in excess of 12 meetings each fiscal year. In addition, the
chair of the audit committee is entitled to receive an additional annual retainer of $15,000 and the chair of each of our compensation committee
and our nominating and governance committee is entitled to receive an additional annual retainer of $5,000. Each non-employee director serving
on our audit committee, other than the chair, is also entitled to receive an annual retainer of $10,000. In addition, each non-employee director
serving on our audit committee is entitled to receive $1,500 per meeting for each audit committee meeting attended in excess of 24 meetings
each fiscal year, and each non-employee director serving on our compensation committee or nominating and governance committee is entitled to
receive $1,500 per meeting for each compensation committee or nominating and governance committee, as applicable, meeting attended in
excess of 12 meetings each fiscal year.
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Non-employee directors are also entitled to receive an initial stock option award to purchase 35,000 shares of our Common Stock upon such
director becoming a member of our board of directors. Each initial option will be exercisable for the shares in 48 equal monthly installments.
Each year thereafter, each non-employee director will receive an annual stock option award to purchase 11,250 shares of our Common Stock on
the date of our annual stockholders meeting, which option awards will be exercisable in 12 equal monthly installments. All such options will be
granted at the fair market value on the date of the award.

In addition, each chair of our audit committee, our compensation committee and our nominating and governance committee is entitled to receive
an initial stock option award to purchase 16,000 shares of our Common Stock upon such director becoming a chair of one of our committees,
and an annual stock option award to purchase 4,000 shares of our Common Stock on the date of our annual stockholders meeting. Each such
initial stock option award and each annual stock option award will be exercisable in 12 equal monthly installments. All such options will be
granted at the fair market value of our Common Stock on the date of the award.

Also starting in fiscal 2010, our Non-Executive Chairman is entitled to receive an annual retainer of $10,000, and an initial stock option award to
purchase 10,000 shares of our Common Stock upon being appointed to such position. Such initial stock option award will be exercisable in 48
equal monthly installments.

The following table sets forth information concerning compensation paid or accrued for services rendered to us by members of our board of
directors for fiscal 2009. The table excludes Mr. Scott and Mr. Price, who are Named Executive Officers (as defined below on page 33) and did
not receive any compensation from us in their roles as directors in fiscal 2009.

Fees Earned

or Paid in Option
Cash Awards
Name %) (X XCINE)] Total
Kevin Fong 20,000 41,732 61,732
Mark Jung 20,000 48,531 68,531
Christopher Paisley 30,000 42,716 72,716
Michael Sheridan 20,000 47,996 67,996
Mark Siegel 15,000 28,684 43,684
James Wei 20,000 28,684 48,684

(1) Amounts represent the aggregate expense recognized for financial statement reporting purposes in fiscal 2009, calculated in accordance
with SFAS No. 123(R) without regard to estimated forfeitures. The total fair value of each award is calculated as of the grant date and
expensed in the financial statements over the service period of the award. The amounts shown include ratable amounts expensed for option
awards that were granted in fiscal year 2007, 2008 and 2009. See Note 10 of Notes to Consolidated Financial Statements for a discussion
of assumptions made in determining the grant date fair value and compensation expense of our stock options.

(2) Infiscal 2009, our non-employee directors received the following options to purchase shares of our Common Stock:

Exercise
Price per Grant Date
Grant Number of Share Fair Value
Name Date Shares ) [€))
Kevin Fong 9/10/2008 15,250 9.98 66,188
Mark Jung 9/10/2008 15,250 9.98 66,188
Christopher Paisley 9/10/2008 15,250 9.98 66,188
Michael Sheridan 9/10/2008 11,250 9.98 48,827
Mark Siegel 9/10/2008 11,250 9.98 48,827
James Wei 9/10/2008 11,250 9.98 48,827
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(3) As of March 31, 2009, the aggregate number of shares underlying options outstanding for each of our non-employee directors was as

follows:
Name Aggregate Number of Shares
Kevin Fong 66,250
Mark Jung 66,250
Christopher Paisley 79,000
Michael Sheridan 46,250
Mark Siegel 46,250
James Wei 46,250

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
INnpEPENDENCE OF THE Boarp OF DIRECTORS

In July 2009, our board of directors undertook a review of the independence of our directors and considered whether any director has a material
relationship with us that could compromise his ability to exercise independent judgment in carrying out his responsibilities. As a result of this
review, our board of directors determined that Messrs. Fong, Jung, Paisley, Sheridan, Siegel and Wei, representing a majority of our directors,
are independent directors as defined under the rules of the New York Stock Exchange (the NYSE ).

MEEeTINGS OF THE BoArRD OF DIRECTORS

The board of directors met six times during fiscal 2009. Each member of the board of directors attended 75% or more of the meetings of the
board of directors and of the committees held during the period for which he was a director or committee member.

Commirtees OF THE Boarp OF DIRECTORS

The board of directors has three committees: an audit committee, a compensation committee and a nominating and governance committee. The
following table provides membership and meeting information for fiscal 2009 for each of the committees:

Nominating
and
Corporate
Name Audit Compensation Governance
Kevin Fong X* X
Mark Jung** X X*
Christopher Paisley Xk X
Michael Sheridan X
Mark Siegel X
James Wei** X
Total meetings in fiscal 2009 7 9 3

* Committee chairperson

** Mr. Wei served as a member of the audit committee during all of fiscal 2009. On May 1, 2009, Mr. Wei resigned from the audit committee
and Mr. Jung was appointed as a member of the audit committee.

Audit Committee

The audit committee of the board of directors was established in accordance with Section 3(a)(58)(A) of the Exchange Act to oversee our
corporate accounting and financial reporting processes and audits of its financial statements. The audit committee held seven meetings in fiscal
2009. Our board of directors has determined that each of the members of our audit committee satisfies the requirements for audit committee
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determined that Messrs. Paisley and Sheridan are each an audit committee financial expert as defined in
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SEC rules and satisfies the financial sophistication requirements of the NYSE. This designation does not impose on each of Messrs. Paisley or

Sheridan any duties, obligations or liabilities that are greater than is generally imposed on him as a member of our audit committee and our
board of directors. The audit committee will be responsible for, among other things:

overseeing the accounting and financial reporting processes and audits of our financial statements;

selecting and hiring our independent registered public accounting firm, and approving the audit and non-audit services to be
performed by our independent registered public accounting firm;
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