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EXPLANATORY NOTE

We are filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to our Annual Report on Form 10-K for the
fiscal year ended July 3, 2011, as filed with the U.S. Securities and Exchange Commission (“SEC”) on August 30, 2011
(the “Original Filing”), solely for the purpose of including the information required by Part III of the Original Filing
because we no longer intend to file our definitive proxy statement within 120 days of the end of our fiscal year ended
July 3, 2011 as our board of directors has determined that we will hold the next annual meeting of stockholders no
earlier than January 13, 2012. As required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended,
new certifications by our Principal Executive Officer and Principal Financial Officer are being filed as exhibits to this
Amendment under Item 15 of Part IV. We are also making conforming changes to the cover page and to the Exhibit
Index to this Amendment.

Except as described above, no other changes have been made to the Original Filing, and all other Items of the Original
Filing have been omitted from this Amendment. The Original Filing continues to speak as of the date of the Original
Filing, and we have not updated the disclosures contained therein to reflect any events which occurred at a date
subsequent to the filing of the Original Filing other than as expressly indicated in this Amendment. Accordingly, this
Amendment should be read in conjunction with the Original Filing and our other filings made with the SEC on or
subsequent to August 30, 2011.

PART III

Item 10. Directors, Executive Officers And Corporate Governance

Directors

The following table provides information concerning the age, tenure on our board of directors, or our Board, and class
of our directors and nominees.

Name Age Director Since  Class
Kenneth Levy, Director 68 2001 I
Oscar Rodriguez, Director, President and Chief Executive Officer 51 2010 I
Gordon L. Stitt, Director 55 1996 I
John H. Kispert, Director 48 2009 II
Edward B. Meyercord, III, Chairman of the Board of Directors 46 2009 II
Harry Silverglide, Director 65 2004 II
Charles Carinalli, Director 63 1996 I
Edward H. Kennedy, Director 57 2011 I
John C. Shoemaker, Director 68 2007 I

Directors in Class I are serving a term expiring at the 2011 annual meeting of stockholders. Directors in Class II are
serving a term expiring at the 2012 annual meeting of stockholders. Directors in Class III are serving a term expiring
at the 2013 annual meeting of stockholders. There are no family relationships among any of our directors or executive
officers.

The biographies of each of our directors below contains information regarding the person's service as a director,
business experience, director positions held currently or at any time during the last five years, information regarding
involvement in certain legal or administrative proceedings, if applicable, and the experiences, qualifications, attributes
or skills that caused the Nominating and Corporate Governance Committee and our Board to determine that the person
should serve as a director.

Class I Directors Serving a Term Expiring at the 2011 Annual Meeting
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Kenneth Levy. Mr. Levy has served as one of our directors since October 2001. Mr. Levy is a private investor and the
Chairman Emeritus of KLA-Tencor Corporation, a semiconductor company. Mr. Levy co-founded KLA Instruments,
the predecessor to KLA-Tencor Corporation, and served it in various positions, including as a member of its Board of
Directors, as its Chairman of the Board and as its Chief Executive Officer until retiring in October 2006. Mr. Levy has
also served on the Boards of Directors of Juniper Networks, Saifun Semiconductor, PowerDsine Inc. and various
private companies. Mr. Levy holds a Bachelors of Science in Electrical Engineering from City College of New York
and a Master's of Science in Electrical Engineering from Syracuse University. Mr. Levy is a member of the National
Academy of Engineering.
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Mr. Levy's business, executive officer, and technology industry experience provides our Board with a valuable
resource in understanding company operations and evaluating strategic opportunities.

Gordon L. Stitt. Mr. Stitt has served as either the Chairman of our Board or as a member of our Board since our
inception in May 1996. Mr. Stitt is one of our co-founders, served as our President and Chief Executive Officer from
our inception until August 2006 and remained employed by us until December 2006. From July 2009 through
December 2010, Mr. Stitt became our part-time employee, performing services as a market development consultant.
In 1989, Mr. Stitt co-founded Network Peripherals, Inc., a network technology company, where he served as Vice
President of Marketing, then as Vice President and General Manager of the OEM Business Unit until 1995. Mr. Stitt
holds a Bachelors of Science in electrical engineering and computer science from Santa Clara University and a
Masters in Business Administration from the Haas School of Business of the University of California, Berkeley.

As our co-founder, and with experience as an executive in networking companies, Mr. Stitt has extensive experience
in our industry and the markets for our products. Mr. Stitt provides our Board with expert perspective on industry
trends and strategic opportunities, as well as insight into our operations, from execution, cultural, competitive and
industry points of view.

Oscar Rodriguez. Mr. Rodriguez has served as our President and Chief Executive Officer since August 2010 and as
one of our directors since October 2010. From April 2007 to August 2010, Mr. Rodriguez served as a director and the
Chief Executive Officer and President of Movius Interactive Corporation, a mobile media solutions provider. Prior to
joining Movius, beginning in April 2006 to April 2007, Mr. Rodriguez served as the Vice President of the Carrier
Ethernet business and the Chief Marketing Officer of Alcatel-Lucent's Enterprise Business Group. From August 2003
until April 2006, Mr. Rodriguez served as Chief Executive Officer, President and a director of Riverstone Networks,
Inc., an ethernet infrastructure solutions provider, which was acquired by Lucent Technologies in April 2006. From
October 2000 to August 2003, Mr. Rodriguez held various positions at Nortel Networks Corporation, a
telecommunications systems company, including as Divisional President, Enterprise Solutions Business; Divisional
President, Intelligent Internet Business; and Vice President Portfolio & Operations, Local Internet Business. Mr.
Rodriguez also sits on the Dean's Board of Advisors for the College of Engineering at the University of Central
Florida. Mr. Rodriguez holds a Bachelors of Science in computer engineering from the University of Central Florida
and a Masters of Business Administration from the Kenan-Flagler Business School at the University of North
Carolina, Chapel Hill.

Mr. Rodriguez has extensive executive experience in the communications technology industry and provides strong
financial and operational expertise to our Board. As our current President and Chief Executive Officer, Mr. Rodriguez
also provides our Board with important insights about our company and its operations.

Class II Directors Serving a Term Expiring at the 2012 Annual Meeting

John H. Kispert. Mr. Kispert has served as one of our directors since May 2009. Mr. Kispert has served as President
and Chief Executive Officer and as a director of Spansion, Inc., flash memory manufacturer, since February 2009.
From 1995 to February 2009, Mr. Kispert held various executive management positions at KLA-Tencor Corporation,
most recently as President and Chief Operations Officer from January 2006 to January 2009 and as Executive Vice
President and Chief Financial Officer from March 2000 to December 2005. Previously, Mr. Kispert served in a
number of positions with the IBM Corporation. Mr. Kispert received a Bachelors of Science degree in political
science from Grinnell College and a Masters of Business Administration from the University of California, Los
Angeles.

Mr. Kispert has extensive management and leadership experience and provides our Board with technology, leadership
and financial expertise that aids our Board in understanding corporate needs and strategic opportunities.

Edward B. Meyercord, III. Mr. Meyercord is currently Chairman of our Board and has served as one of our directors
since October 2009. Mr. Meyercord has served as Chief Executive Officer and Director of Critical Alert Systems
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LLC, a wireless communications company, since July 2010. From January 2009 to July 2010, Mr. Meyercord founded
and served as President of Council Rock Advisors LLC, an advisory services company. From December 2006 until
January 2009, Mr. Meyercord served as Chief Executive Officer of Cavalier Telephone & TV, a voice and data
services company. From 1996 to 2006, Mr. Meyercord served in multiple roles with Talk America, Inc., a
telecommunications company which was acquired by Cavalier Telephone & TV, lastly as Chief Executive Officer and
a member of the board of directors. Mr. Meyercord received a Bachelor's degree in economics from Trinity College in
Hartford, CT and a Masters of Business Administration from New York University.

Mr. Meyercord has extensive executive experience in management, corporate finance and corporate strategy. His
background in the telecommunications industry provides our Board with valuable industry expertise in one of our key
markets.
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Harry Silverglide. Mr. Silverglide has served as one of our directors since June 2004. From January 1997
to July 2002, Mr. Silverglide served as our Vice President of Sales. From May 1995 to January 1997, he served as
Vice President of Western Region Sales for Bay Networks.

Mr. Silverglide's experience, and particularly his extensive experience in sales and sales organizations,

including his experience with our sales organization and distribution channels, provides our Board with valuable
insight regarding sales management and sales strategy.

Class III Directors Serving a Term Expiring at the 2013 Annual Meeting

Charles Carinalli. Mr. Carinalli has served as one of our directors since October 1996. Since 1996, Mr. Carinalli has
been a Principal of Carinalli Ventures. From 1999 to May 2002, Mr. Carinalli was Chief Executive Officer and a
director of Adaptive Silicon, Inc., a semiconductor company. From December 1996 to July 1999, Mr. Carinalli served
as President, Chief Executive Officer and a director of Wavespan, Inc., a wireless broadband company that was
acquired by Proxim, Inc. From 1970 to 1996, Mr. Carinalli served in various positions for National Semiconductor,
Inc., lastly as Senior Vice President and Chief Technical Officer. Mr. Carinalli also serves on the boards of directors
of Fairchild Semiconductor and Atmel Corporation. Mr. Carinalli holds a Bachelors of Science in electrical
engineering from the University of California, Berkeley and a Master's of Science in electrical engineering from Santa
Clara University.

Mr. Carinalli provides our Board with extensive engineering and engineering management expertise, as well as
management expertise and technology expertise, which aids our Board in understanding product development,
engineering management and strategic planning, as well as risk assessment and planning.

Edward H. Kennedy. Mr. Kennedy has served on our Board since April 2011. Mr. Kennedy has served as the Chief
Executive Officer and President of Tollgrade Communications, Inc., a telecommunications company, since June 2009
and served as its Chairman until it was acquired in May 2011 by Talon Holdings, Inc., an affiliate of Golden Gate
Capital. From September 2007 until March 2010, Mr. Kennedy served as the Chief Executive Officer and President of
Rivulet Communications, Inc., a medical video networking company. From February 2004 until September 2007. Mr.
Kennedy served as Venture Partner at Columbia Capital. From January 2002 until January 2004, Mr. Kennedy served
as President of Tellabs North American Operations and Executive Vice President of Tellabs, a mobile solutions
provider. From March 1999 until January 2002, Mr. Kennedy was President and Chief Executive Officer (and
co-founder) of Ocular Networks, an optical access equipment supplier. He has also held various executive positions at
leading telecom equipment companies, including Alcatel and Newbridge Networks Corporation.

Mr. Kennedy has extensive financial and executive leadership experience in technology companies, including
networking companies, and provides management and financial expertise to our Board.

John C. Shoemaker. Mr. Shoemaker has served as one of our directors since October 2007. From 1990 to June 2004,
Mr. Shoemaker held various executive management positions at Sun Microsystems, Inc., a network computing
company, including as Executive Vice President, Worldwide Operations Organizations and Executive Vice President,
Computer Systems. He was responsible for all Sun business units and SPARC microprocessor development.
Previously, Mr. Shoemaker served in a number of senior executive positions with the Xerox Corporation, a provider
of document management technology and services. Mr. Shoemaker is currently a director of Altera Inc., a provider of
programmable logic solutions. He previously served as Chairman of the board of directors of SonicWALL, Inc.,
formerly a network security and remote access software firm. Mr. Shoemaker holds a Bachelor of Arts degree from
Hanover College and a Masters of Business Administration from Indiana University's Kelley School of Business,
where he is Principal Director of the Indiana University Foundation.
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Mr. Shoemaker has extensive executive experience in senior level management positions in the technology industry,
particularly in hardware systems, and provides strong operational, management and financial expertise to our Board.

Arrangements Regarding Appointment of Directors

Oscar Rodriguez, our President and Chief Executive Officer, was appointed to our Board in connection with an offer
letter of employment we entered into with him in August 2010. Pursuant to the offer letter, Mr. Rodriguez must
immediately resign as a member of our Board upon the date his employment with us terminates.

In October 2010 we entered into an agreement with several entities and persons associated with Ramius Advisors,
who we collectively refer to as the “Ramius Group.” Under this agreement, we increased the size of our Board to nine
directors, creating a Class III vacancy, and we agreed to a process for the appointment of a person to fill the vacant
position. Once

6
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elected, we agreed to appoint such director to certain committees of our Board. In April 2011, we appointed Mr.
Kennedy to fill the Class III vacancy and to our Audit Committee.
Corporate Governance

Our Board currently consists of nine directors. Currently, the directors are divided into three classes - Class I, Class 11
and Class III, with each class consisting of a minimum of two directors. Our Board is being de-staggered over a three
year period, with all Directors being elected to one year terms at the end of the expiration of their current term,
commencing in 2011. The Class I directors are Kenneth Levy, Oscar Rodriguez, and Gordon L. Stitt. The Class II
directors are John H. Kispert, Edward B. Meyercord, III and Harry Silverglide. The Class III directors are Charles
Carinalli, Edward Kennedy, and John C. Shoemaker.

Our Board has determined that, other than Gordon L. Stitt and Oscar Rodriguez, each member of our Board is an
independent director for purposes of the NASDAQ Marketplace Rules. In making these independence determinations,
our Board has concluded that these directors do not have an employment, business, family or other relationship which,
in the opinion of our Board, would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director.

Currently, our Class I, Class II and Class III directors serve until the annual meetings of stockholders to be held for the
years of 2011, 2012 and 2013, respectively, and until their respective successors are duly elected and qualified.
Commencing with the meeting for 2011, at each annual meeting of stockholders, the successors to directors whose
terms expire at that meeting are elected to serve from the time of election and qualification until the next annual
meeting following their election. Our Board has a mandatory retirement age of seventy (70).

Edward B. Meyercord, III was elected as our Independent Chairman in 2011, and his duties as Independent Chairman
include:

chairing executive sessions of the independent directors;

ensuring that independent directors have adequate opportunities to meet without management present;

serving as designated contact for communication to independent directors, including being available for consultation
and direct communication with major stockholders;

ensuring that the independent directors have an opportunity to provide input on the agenda for meetings of our Board;
assuring that there is sufficient time for discussion of all agenda items; and

being identified as the recipient of communications with stockholders in the annual meeting proxy statement.

Our Board elects our President, Chief Financial Officer, Secretary and all executive officers. All executive officers
serve at the discretion of our Board. Each of our officers devotes his full time to our affairs. Our directors devote time
to our affairs as is necessary to discharge their duties. In addition, our Board has the authority to retain its own
advisers to assist it in the discharge of its duties. There are no family relationships among any of our directors, officers
or key employees.

Board Leadership Structure

Our Board leadership structure currently consists of an Independent Chairman, and a Chief Executive Officer. In the
current structure, the roles of Chief Executive Officer and Chairman of our Board are separated. Edward B.
Meyercord, III has served as the Independent Chairman of our Board since April 2011, while Oscar Rodriguez serves
as our President and Chief Executive Officer. Separating these positions allows our Chief Executive Officer to focus
on setting our strategic direction and for day-to-day leadership and performance, while allowing the Chairman of our
Board to lead our Board in its fundamental role of providing advice to, and independent oversight of, management.
Our Board recognizes the time, effort, and energy that our Chief Executive Officer is required to devote to his position
in the current business environment, as well as the commitments required to serve as the Chairman of our Board,
particularly as our Board's oversight responsibilities continue to grow. While our Bylaws and Corporate Governance
Guidelines do not require that the Chairman of our Board and Chief Executive Officer positions be separate, our
Board believes that separating these positions is the appropriate leadership structure for us at this time and results in

11
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an effective balancing of responsibilities, experience and independent perspective to meet the current corporate
governance needs and oversight responsibilities of our Board.

Board's Role in Risk Oversight

Our Board has an active role, as a whole and also at the commiittee level, in overseeing management of the risks we
face.

7
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This role is one of informed oversight rather than direct management of risk. Our Board regularly reviews and
consults with management on strategic direction, challenges and risks we face. Our Board also reviews and discusses
with management quarterly financial results and forecasts. The Audit Committee of our Board oversees management
of financial risks, and its charter tasks the committee to provide oversight of and review at least annually our risk
management policies, including its investment policies and anti-fraud program. The Compensation Committee of our
Board is responsible for overseeing the management of risks relating to and arising from our executive compensation
plans and arrangements. These committees provide regular reports, generally on a quarterly basis, to the full Board.
Management is tasked with the direct management and oversight of legal, financial, and commercial compliance
matters, which includes identification and mitigation of associated areas of risk. Our General Counsel provides regular
reports of legal risks to the Audit Committee and our Board. Our Chief Financial Officer and the Vice President
Corporate Controller provide regular reports to the Audit Committee concerning financial, tax and audit related risks.
In addition, the Audit Committee receives periodic reports from management on our compliance programs and efforts,
investment policy and practices and the results of various internal audit projects. Management and the Compensation
Committee's compensation consultant provide analysis of risks related to our compensation programs and practices to
the Compensation Committee.

Meetings of the Board of Directors

Our Board held twenty four meetings during the fiscal year ended July 3, 2011. No director serving on our Board in
fiscal year 2011 attended fewer than 75% of the aggregate of the meetings of our Board and the meetings of the
committees on which he served.

Executive Sessions

The independent members of our Board meet regularly in executive session (without the participation of executive
officers or other non-independent directors), generally before or after a regularly scheduled Board meetings or at such
other times requested by our independent directors. Executive sessions of the independent directors are chaired by our
Chairman. The executive sessions include discussions and recommendations regarding guidance to be provided to the
Chief Executive Officer and such topics as the independent directors determine.

Committees of the Board of Directors

Our Board has a separately-designated standing Audit Committee, Compensation Committee and Nominating and
Corporate Governance Committee. Our Board has adopted a written charter for each of these committees, each of
which is available on our website at http://www.extremenetworks.com/about-extreme/corp-governance.aspx.

Current Committee Membership

Name Audit Committee Compgnsation Nominating and quporate
Committee Governance Committee

Charles Carinalli Member Chairman Member

John H. Kispert Chairman

Edward H. Kennedy Member

Kenneth Levy Chairman

Edward B. Meyercord, 111 Member

John C. Shoemaker Member Member

Harry Silverglide Member

Audit Committee. The current members of the Audit Committee are Messrs. Carinalli, Kennedy, Kispert and
Shoemaker. Mr. Kispert serves as Chairman. Each member of the Audit Committee has been determined by our Board
to be independent for purposes of the NASDAQ Marketplace Rules and the rules of the SEC as these rules apply to
audit committee members. Our Board has determined that Mr. Kispert is an audit committee financial expert, as
defined in the rules of the SEC. The Audit Committee retains our independent auditors, reviews and approves the
planned scope, proposed fee arrangements and terms of engagement of the independent auditors, reviews the results of
the annual audit of our financial statements and the interim reviews of our unaudited financial statements, evaluates

13
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the adequacy of accounting and financial controls, reviews the independence of our auditors, and oversees our
financial reporting on behalf of our Board. The Audit Committee is also responsible for establishing procedures for
the receipt, retention and treatment of complaints received by us regarding questionable accounting or auditing
matters, including the anonymous submission by our employees of concerns regarding accounting or auditing matters.
In addition, the Audit Committee reviews with our independent auditors the scope and timing of their audit services
and any other services they are asked to perform, the independent auditor's report on our consolidated

8
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financial statements following completion of their audit, and our critical accounting policies and procedures and
policies with respect to our internal accounting and financial controls. The Audit Committee also assists our Board in
fulfilling its oversight responsibilities with respect to financial risks, including risk management in the areas of
financial reporting, internal controls, and compliance with legal and regulatory requirements. The Audit Committee
held nine meetings during the fiscal year ended July 3, 2011.

Compensation Committee. The current members of the Compensation Committee are Messrs. Carinalli, Meyercord,
and Shoemaker. Mr. Carinalli serves as Chairman. Each member of the Compensation Committee has been
determined by our Board to be independent for purposes of the NASDAQ Marketplace Rules as they apply to
compensation committee members. The Compensation Committee has responsibility for, among other things,
discharging our Board's responsibilities relating to compensation and benefits of our officers, including responsibility
for evaluating and reporting to our Board on matters concerning management performance, officer compensation and
benefits plans and programs. In carrying out these responsibilities, the Compensation Committee is required to review
all components of executive officer compensation for consistency with our compensation philosophy. The
Compensation Committee also administers our stock option plans and stock incentive plans. The Compensation
Committee assists our Board in fulfilling its oversight responsibilities with respect to the management of risks arising
from our compensation policies and programs. The charter of the Compensation Committee provides that the
Compensation Committee may delegate duties or responsibilities to subcommittees or to one member of the
Compensation Committee from time to time, as appropriate. However, historically the Compensation Committee has
delegated duties or responsibilities only under limited circumstances. Our President and Chief Executive Officer and
our Head of Human Resources assist the Compensation Committee in its deliberations with respect to the
compensation of our executive officers, except that our Chief Executive Officer does not play a role in the
Compensation Committee's deliberations regarding his own compensation determination, other than discussing his
performance objectives with the Compensation Committee. The other executive officers do not play a role in the
Compensation Committee's deliberations regarding their own compensation determination, except that each executive
officer discusses his or her individual performance objectives with our Chief Executive Officer, and our General
Counsel may be present for deliberations and may provide advice to the Compensation Committee regarding legal
issues associated with compensation plans and decisions. The Compensation Committee held eleven meetings during
the fiscal year ended July 3, 2011. For more information about the Compensation Committee, see the discussion
below under the heading “Executive Compensation.”

Nominating and Corporate Governance Committee. The current members of the Nominating and Corporate
Governance Committee are Messrs. Carinalli, Levy, and Silverglide. Mr. Levy serves as Chairman. Each member of
the Nominating and Corporate Governance Committee has been determined by our Board to be independent for
purposes of the NASDAQ Marketplace Rules as they apply to nominating committee members. The Nominating and
Corporate Governance Committee identifies, reviews, evaluates and nominates candidates to serve on our Board, is
responsible for recommending corporate governance principles, codes of conduct and compliance mechanisms
applicable to us, and assists our Board in its annual reviews of the performance of our Board, each committee and
management. The Nominating and Corporate Governance Committee assists our Board in fulfilling its oversight
responsibilities with respect to the management of risks associated with board organization, membership and
structure, succession planning for our directors and executive officers, and corporate governance. The Nominating and
Corporate Governance Committee held six meetings during the fiscal year ended July 3, 2011.

Compensation Committee Interlocks and Insider Participation

Each of Charles Carinalli, Edward B. Meyercord, III and John C. Shoemaker served as a member of the
Compensation Committee in fiscal 2011. None of our executive officers has served on the board of directors or
compensation committee of any other entity that has, or has had, one or more executive officers who served as a
member of our Board or Compensation Committee during the 2011 fiscal year. No member of the Compensation
Committee was, during fiscal year 2011 or any prior period, an officer or employee of ours.

Director Nominations

15



Edgar Filing: EXTREME NETWORKS INC - Form 10-K/A

Director Qualifications. In fulfilling its responsibilities, the Nominating and Corporate Governance Committee
considers numerous factors in reviewing possible candidates for nomination as director, including:

the appropriate size of our Board and its Committees;

the perceived needs of our Board for particular skills, background and business experience;

.the skills, background, reputation, and business experience of nominees and the skills, background, reputation, and
business experience already possessed by other members of our Board;

nominees' independence from management;

nominees' experience with accounting rules and practices;

9
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nominees' background with regard to executive compensation;

applicable regulatory and listing requirements, including independence requirements and legal considerations, such as
antitrust compliance;

the benefits of a constructive working relationship among directors; and

the desire to balance the considerable benefit of continuity with the periodic injection of the fresh perspective
provided by new members.

While we do not have a formal diversity policy, in evaluating the qualifications of the candidates, the Nominating and
Corporate Governance Committee considers many factors, including issues of character, judgment, independence,
age, education, expertise, diversity of experience, length of service, other commitments and ability to serve on
committees of our Board, as well as other individual qualities and attributes that contribute to board heterogeneity,
including characteristics such as race, gender, and national origin. The Nominating and Corporate Governance
Committee evaluates such factors, among others, and does not assign any particular weighting or priority to any of
these factors.

Other than the foregoing there are no stated minimum criteria for director nominees, although the Nominating and
Corporate Governance Committee may also consider other factors as it may deem, from time to time, are in the best
interests of us and our stockholders. The Nominating and Corporate Governance Committee believes that it is
preferable that at least one member of our Board should meet the criteria for an “audit committee financial expert” as
defined by SEC rules. Under applicable listing requirements, at least a majority of the members of our Board must
meet the definition of “independent director.” The Nominating and Corporate Governance Committee also believes it
appropriate for one or more key members of management to participate as members of our Board.

Identifying and Evaluating Candidates for Nomination as Director. The Nominating and Corporate Governance
Committee annually evaluates the current members of our Board whose terms are expiring and who are willing to
continue in service against the criteria set forth above in determining whether to recommend these directors for
election. The Nominating and Corporate Governance Committee regularly assesses the optimum size of our Board
and its committees and the needs of our Board for various skills, background and business experience in determining
if our Board requires additional candidates for nomination.

Candidates for nomination as director come to the attention of the Nominating and Corporate Governance Committee
from time to time through incumbent directors, management, stockholders or third parties. These candidates may be
considered at meetings of the Nominating and Corporate Governance Committee at any point during the year.
Candidates are evaluated against the criteria set forth above. If the Nominating and Corporate Governance Committee
believes at any time that our Board requires additional candidates for nomination, the Nominating and Corporate
Governance Committee may poll directors and management for suggestions or conduct research to identify possible
candidates and may engage, if the Nominating and Corporate Governance Committee believes it is appropriate, a third
party search firm to assist in identifying qualified candidates.

The Nominating and Corporate Governance Committee evaluates any recommendation for director nominee proposed
by a stockholder. In order to be evaluated in connection with the Nominating and Corporate Governance Committee's
established procedures for evaluating potential director nominees, any recommendation for director nominee
submitted by a stockholder must be sent in writing to the Corporate Secretary, 3585 Monroe Street, Santa Clara, CA
95051 and must be received at our principal executive offices not less than 120 days nor more than 150 calendar days
in advance of the date that our proxy statement was released to stockholders in connection with the previous year's
annual meeting of stockholders, except that if no annual meeting was held in the previous year or the date of the
annual meeting has been changed by more than 30 calendar days from the date contemplated at the time of the
previous year's proxy statement, notice by the stockholders to be timely must be received not later than the close of
business on the tenth day following the day on which public announcement of the date of such meeting is first made.
For purposes of the foregoing, “public announcement” shall mean disclosure in a broadly disseminated press release or
in a document publicly filed by us with the SEC. The recommendation for director nominee submitted by a
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stockholder must contain the following information:

the candidate's name, age, contact information and present principal occupation or employment;

a description of the candidate's qualifications, skills, background, and business experience during, at a minimum, the
dast five years, including his/her principal occupation and employment and the name and principal business of any
corporation or other organization in which the candidate was employ