
EXTREME NETWORKS INC
Form DEF 14A
October 10, 2013
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant  x                            Filed by a Party other than the Registrant  ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12

EXTREME NETWORKS, INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Edgar Filing: EXTREME NETWORKS INC - Form DEF 14A

Table of Contents 1



Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

Edgar Filing: EXTREME NETWORKS INC - Form DEF 14A

Table of Contents 2



3) Filing Party:

4) Date Filed:

Edgar Filing: EXTREME NETWORKS INC - Form DEF 14A

Table of Contents 3



Table of Contents

October 10, 2013

Dear Stockholder:

You are cordially invited to attend the 2013 Annual Meeting of Stockholders of Extreme Networks, Inc. to be held on Wednesday,
November 20, 2013 at 10:00 a.m. Pacific Daylight Time at our principal offices located at 145 Rio Robles, San Jose, CA 95134.

Details of business to be conducted at the Annual Meeting are described in the Notice of Annual Meeting of Stockholders and Proxy Statement.
At the Annual Meeting, we will present a report on its operations during the past year and respond to questions from stockholders.
Accompanying this Proxy Statement is the Company�s 2013 Annual Report to Stockholders.

We are pleased to take advantage of Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders
over the Internet. We believe that these rules allow us to provide our stockholders with the information they need, while lowering the costs of
delivery and reducing the environmental impact of the Annual Meeting. On or about October 10, 2013, you were provided with a Notice of
Internet Availability of Proxy Materials (�Notice�) and provided access to our proxy materials over the Internet. The Notice also provides
instructions on how to vote online or by telephone and includes instructions on how to receive a paper copy of the proxy materials by mail.

We hope that you will attend the Annual Meeting. Whether or not you plan to attend, you can ensure that your shares are represented at the
meeting by promptly voting and submitting your proxy by telephone, by Internet or, if you have received a paper copy of your proxy materials
by mail, by completing, signing, dating and returning your proxy card in the envelope provided.

If you have any further questions concerning the Annual Meeting or any of the proposals, please contact our Investor Relations department at
(408) 579-3030. We look forward to your attendance at the Annual Meeting.

Yours Truly,

Charles W. Berger
President and Chief Executive Officer

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the Annual Meeting of Stockholders, we urge you to vote
and submit your proxy by telephone, the Internet or by mail in order to ensure the presence of a quorum. If you attend the meeting and
do not hold your shares through an account with a brokerage firm, bank or other nominee, you will have the right to revoke the proxy
and vote your shares in person. If you hold your shares through an account with a brokerage firm, bank or other nominee, please follow
the instructions you receive from them to vote your shares and revoke your vote, if necessary.
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Extreme Networks, Inc.

145 Rio Robles

San Jose, California 95134

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held November 20, 2013

TO THE STOCKHOLDERS:

Notice is hereby given that the 2013 Annual Meeting of Stockholders of Extreme Networks, Inc. will be held on Wednesday, November 20,
2013 at 10:00 a.m. Pacific Daylight Time at our principal offices located at 145 Rio Robles, San Jose, CA 95134, in order to:

1. Elect seven members of the Board of Directors for a one-year term;

2. Vote on a non-binding advisory resolution to approve executive compensation;

3. Ratify the appointment of our independent auditors for our fiscal year ending June 30, 2014;

4. Approve the adoption of the Extreme Networks, Inc. 2013 Equity Incentive Plan; and

5. Transact such other business as may properly come before the meeting and any adjournment or postponement thereof.

Our board of directors recommends a vote FOR Items 1, 2, 3 and 4. Stockholders of record at the close of business on October 1, 2013 are
entitled to notice of, and to vote at, this meeting and any adjournment or postponement thereof. For ten days prior to the meeting, a complete list
of stockholders entitled to attend and vote at the meeting will be available for review by any stockholder during normal business hours at our
headquarters located at 145 Rio Robles, San Jose, California 95134.
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BY ORDER OF THE BOARD OF DIRECTORS,

Allison Amadia

Vice President, General Counsel and Secretary

San Jose, California

October 10, 2013

YOUR VOTE IS IMPORTANT: Please vote your shares via telephone or the Internet, as described in the accompanying materials, to
assure that your shares are represented at the meeting, or, if you received a paper copy of the proxy card by mail, you may mark, sign
and date the proxy card and return it in the enclosed postage-paid envelope. If you attend the meeting, you may choose to vote in person
even if you have previously voted your shares.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON NOVEMBER 20, 2013: This Proxy Statement and the financial and other information
concerning Extreme Networks contained in our Annual Report to Stockholders for the fiscal year ended June 30, 2013 are available on
the Internet and may be viewed at www.proxyvote.com, where you may also cast your vote.
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EXTREME NETWORKS, INC.

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING

General

Our Board of Directors, or our Board, is soliciting your proxy for the 2013 Annual Meeting of Stockholders to be held on Wednesday,
November 20, 2013, or at any postponement or adjournment thereof, for the purposes set forth in the accompanying Notice of Annual Meeting
of Stockholders. This proxy statement and related materials are first being made available to stockholders on or about October 10, 2013.
References in this proxy statement to the �Company,� �we,� �our,� �us� and �Extreme Networks� are to Extreme Networks, Inc., and references to the
�Annual Meeting� are to the 2013 Annual Meeting of Stockholders. When we refer to the Company�s fiscal year, we mean the annual period
ending on June 30. This proxy statement covers our 2013 fiscal year, which was from July 1, 2012 through June 30, 2013 (�fiscal 2013�).

Who May Vote, Record Date, Admission to Meeting

Only holders of record of common stock at the close of business on October 1, 2013 will be entitled to notice of and to vote at the meeting and
any adjournment thereof. As of the record date, 94,466,267 shares of common stock were outstanding and entitled to vote. You are entitled to
one vote for each share you hold.

You are entitled to attend the Annual Meeting if you were a stockholder of record or a beneficial owner of our common stock as of the record
date, or you hold a valid legal proxy for the Annual Meeting. If you are a stockholder of record, you may be asked to present valid picture
identification, such as a driver�s license or passport, for admission to the Annual Meeting.

If your shares are registered in the name of a bank, brokerage firm or other holder of record (your record holder), you may be asked to provide
proof of beneficial ownership as of the record date, such as a brokerage account statement or voting instruction form provided by your record
holder, or other similar evidence of ownership, as well as picture identification, for admission. If you wish to be able to vote in person at the
Annual Meeting, you must obtain a legal proxy from your brokerage firm, bank or other holder of record and present it to the inspector of
elections with your ballot at the Annual Meeting.
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If you do not provide picture identification and comply with the other procedures outlined above, you may not be admitted to the Annual
Meeting. We recommend that you arrive early to ensure that you are seated by the commencement of the Annual Meeting.

Broker Non-Votes

A broker non-vote occurs when a broker submits a proxy card with respect to shares held in a fiduciary capacity (typically referred to as being
held in �street name�) but declines to vote on a particular matter because the broker has not received voting instructions from the beneficial owner.
Under the rules that govern brokers who are voting with respect to shares held in street name, brokers have the discretion to vote such shares on
routine matters, but not on non-routine matters. Routine matters include the ratification of selection of auditors and approval of pro rata stock
splits. Non-routine matters include the election of directors and amendments to or the adoption of stock plans.

1

Edgar Filing: EXTREME NETWORKS INC - Form DEF 14A

Table of Contents 10



Table of Contents

Quorum

Our bylaws provide that a majority of the shares of all of the shares common stock issued and outstanding as of the record date must be
represented at the meeting, either in person or by proxy, to constitute a quorum for the transaction of business at the meeting, except to the extent
that the presence of a larger number may be required by law. Your shares will be counted towards the quorum only if you submit a valid proxy
(or one is submitted on your behalf by your broker or bank) or if you vote in person at the meeting. Abstentions and �broker non-votes� (shares
held by a broker or nominee that does not have the authority, either express or discretionary, to vote on a particular matter) will each be counted
as present for purposes of determining the presence of a quorum.

�Notice and Access� Model

The SEC�s proxy rules set forth how companies must provide proxy materials. These rules are often referred to as �notice and access.� Under the
notice and access model, a company may select either of the following options for making proxy materials available to stockholders: (i) the full
set delivery option; or (ii) the notice only option. A company may use a single method for all its stockholders, or use full set delivery for some
while adopting the notice only option for others. We must comply with these rules in connection with our 2013 Annual Meeting.

Under the full set delivery option a company delivers all proxy materials to its stockholders by mail or, if a stockholder has previously agreed,
electronically. In addition to delivering proxy materials to stockholders, the company must post all proxy materials on a publicly-accessible web
site (other than the SEC�s web site) and provide information to stockholders about how to access that web site and the hosted materials. Under
the notice only option, instead of delivering its proxy materials to stockholders, the company instead delivers a �Notice of Internet Availability of
Proxy Materials� which outlines (i) information regarding the date and time of the meeting of stockholders as well as the items to be considered at
the meeting; (ii) information regarding the web site where the proxy materials are posted; and (iii) various means by which a stockholder can
request paper or email copies of the proxy materials.

In connection with our 2013 Annual Meeting, we have elected to use the notice only option. Accordingly, you should have received a notice by
mail instructing you how to access proxy materials at www.proxyvote.com and providing you with a control number you can use to vote your
shares. You may request that the Company deliver paper copies of the proxy materials as well.

All valid proxies received before the meeting will be exercised. All shares represented by a proxy will be voted, and where a proxy specifies a
stockholder�s choice with respect to any matter to be acted upon, the shares will be voted in accordance with that specification. If no choice is
indicated on the proxy, the shares will be voted in favor of the proposal. A stockholder whose shares are registered in their own name has the
power to revoke his or her proxy at any time before it is exercised by delivering to the Secretary of the Company a written instrument revoking
the proxy or a duly executed proxy with a later date, or by attending the meeting and voting in person. If you hold shares in street name, through
a bank, broker or other nominee, please contact the bank, broker or other nominee to revoke your proxy.

Vote Required to Adopt Proposals

Each share of our common stock outstanding on the record date is entitled to one vote on each of the director nominees and one vote on each
other matter. For the election of directors, the director nominees who receive the highest number of �For� votes will be elected as directors. You
may vote �For� or �Withhold� with respect to each director nominee. Votes that are withheld will be excluded entirely from the vote with respect to
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the nominee from which they are withheld and will have the same effect as an abstention. All other matters shall be determined by a majority of
the votes cast affirmatively or negatively on the matter.

2
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Effect of Abstentions and Broker Non-Votes

Shares not present at the meeting and shares voted �Withhold� will have no effect on the election of directors. For each of the other proposals,
abstentions will have the same effect as a vote against. If you are a beneficial owner and hold your shares in �street name,� it is critical that you
cast your vote if you want it to count in the election of directors and the other proposals included in this proxy. Under the rules governing banks
and brokers who are voting with respect to shares held in street name, such banks and brokers have the discretion to vote on routine matters, but
not on non-routine matters. Routine matters include the ratification of auditors. Non-routine matters include the election of directors, the
amendment or adoption of equity incentive plans and the executive compensation advisory proposal. Banks and brokers may not vote on these
proposals if you do not provide specific voting instructions. Accordingly, we encourage you to vote promptly, even if you plan to attend the
Annual Meeting. In tabulating the voting results for any particular proposal, shares that constitute broker non-votes are not considered entitled to
vote on that proposal.

Voting Instructions

If you complete and submit your proxy card or voting instructions, the persons named as proxies will follow your instructions. If you are a
stockholder of record and you submit a proxy card or voting instructions but do not direct how to vote on each item, the persons named as
proxies will vote as the board recommends on each proposal. Depending on how you hold your shares, you may vote in one of the following
ways:

Stockholders of Record:    You may vote by proxy or over the Internet or by telephone. Please follow the instructions provided herein or on the
proxy card you received, then sign and return it in the prepaid envelope. You may also vote in person at the Annual Meeting.

Beneficial Stockholders:    Your bank, broker or other holder of record will provide you with a voting instruction card for you to use to instruct
them on how to vote your shares. Check the instructions provided by your bank, broker or other holder of record to see which options are
available to you. However, since you are not the stockholder of record, you may not vote your shares in person at the Annual Meeting unless you
request and obtain a valid proxy from your bank, broker or other agent.

Votes submitted by telephone or via the Internet must be received by 11:59 p.m., Eastern Time, on November 19, 2013. Submitting your proxy
by telephone or via the Internet will not affect your right to vote in person should you decide to attend the Annual Meeting.

If you are a stockholder of record, you may revoke your proxy and change your vote at any time before the polls close by returning a later-dated
proxy card, by voting again by Internet or telephone as more fully detailed on your proxy card, or by delivering written instructions to the
Corporate Secretary before the Annual Meeting. Attendance at the Annual Meeting will not in and of itself cause your previously voted proxy to
be revoked unless you specifically so request or vote again at the Annual Meeting. If your shares are held by a bank, broker or other agent, you
may change your vote by submitting new voting instructions to your bank, broker or other agent, or, if you have obtained a legal proxy from
your bank, broker or other agent giving you the right to vote your shares, by attending the Annual Meeting and voting in person.

Solicitation of Proxies
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We will bear the entire cost of soliciting proxies. In addition to soliciting stockholders by mail, we will request banks, brokers and other
intermediaries holding shares of our common stock beneficially, owned by others to obtain proxies from the beneficial owners and will
reimburse them for their reasonable expenses in so doing. We may use the services of our officers, directors and other employees to solicit
proxies, personally or by telephone, without additional compensation.

Voting Results

We will announce preliminary voting results at the Annual Meeting. We will report final results in a Current Report on Form 8-K filed with the
SEC within four business days of the Annual Meeting.

3
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PROPOSAL ONE:

ELECTION OF DIRECTORS

At our 2010 Annual Meeting, our stockholders approved an amendment to our Restated Certificate of Incorporation, as amended, (the �Restated
Certificate�) to provide for the declassification of our Board over a three year period and then for annual election of all directors. Prior to the
amendment of the Restated Certificate, our Board was divided into three classes � Class I, Class II and Class III, with each Class serving a
staggered three-year term. Beginning with the Class I directors at the 2011 Annual Meeting, directors elected to succeed those directors whose
terms were expiring were elected for a one-year term expiring at the next annual meeting. At this 2013 Annual Meeting, we will have completed
our transition to a fully declassified Board and all directors will be elected for a one-year term.

The terms of the current directors expire upon the election and qualification of the directors to be elected at the 2013 Annual Meeting. The
Board has nominated seven persons for election at the Annual Meeting to serve until the 2014 Annual Meeting of Stockholders and until their
successors are duly elected and qualified. All nominees for election to the Board are presently directors of Extreme Networks. At the
recommendation of the Nominating and Corporate Governance Committee, our Board size is being reduced from nine members to seven
members in order to enhance efficiency and reduce compensation costs. Our Board�s nominees for election at the 2013 Annual Meeting are
Charles W. Berger, Maury Austin, Charles Carinalli, Edward H. Kennedy, John H. Kispert, Edward B. Meyercord, III and John C. Shoemaker.
Harry Silverglide and Edward Terino have notified the Company of their intention not to stand for re-election at the 2013 Annual Meeting.
Extreme Networks extends its sincere appreciation to Messrs. Silverglide and Terino for their valuable contributions during their service as
members of our Board of Directors.

In connection with the decrease in the number of nominees to the Board, in accordance with our bylaws, the Board acted by resolution to
decrease its size from nine to seven members upon the election and qualification of the directors to be elected at the 2013 Annual Meeting.

Please see below under the heading �Board of Directors� for information concerning each nominee. If elected, each of the nominees will serve as
directors until the Annual Meeting of stockholders in 2014 and until their successors are elected and qualified or until their earlier resignation or
removal.

Each nominee has indicated to us that he will serve if elected. If a nominee declines to serve or becomes unavailable for any reason, or if a
vacancy otherwise occurs before the election, although management knows of no reason that this will occur, the proxies may be voted for a
substitute nominee as the Nominating and Corporate Governance Committee or our Board may designate.

Vote Required and Board of Directors Recommendation

The persons receiving the highest number of votes represented by outstanding shares of common stock present or represented by proxy and
entitled to vote at the 2013 Annual Meeting will be elected, assuming a quorum is present. Votes �For�, votes to �Withhold� authority and �Broker
Non-Votes� will each be counted as present for purposes of determining the presence of a quorum, but broker non-votes will have no effect on
the outcome of the election. If you sign and return a proxy card without giving specific voting instructions as to the election of any director, your
shares will be voted in favor of the nominees recommended by our Board.
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OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE NOMINEES NAMED ABOVE.
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BOARD OF DIRECTORS

The following table provides biographical information for each nominee to our Board of Directors.

Name Age
Director

Since
Charles W. Berger, Director, President and Chief Executive Officer 59 2013
Edward B. Meyercord, III, Chairman of the Board of Directors 48 2009
Maury Austin, Director 55 2012
Charles Carinalli, Director 65 1996
Edward H. Kennedy, Director 59 2011
John H. Kispert, Director 50 2009
John C. Shoemaker, Director 71 2007

There are no family relationships among any of our directors or executive officers.

The biographies of each of our continuing directors below contains information regarding the person�s service as a director, if applicable,
business experience, other 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.

Nominees for Election at 2013 Annual Meeting

Charles W. Berger.    Mr. Berger has served as our President and Chief Executive Officer since April 2013. Mr. Berger served previously as
Chairman, President and Chief Executive Officer of ParAccel, Inc. from August 2010 until its sale to Actian Corporation in April 2013. From
June 2010 through August 2010, Mr. Berger served as the Interim Chief Executive Officer of Official Payments Holdings, Inc., a publicly traded
electronic payment processing firm, for which he has served as a Director since 2002. From April 2006 through December 2009, Mr. Berger
served as Chief Executive Officer, and from December 2001, the Chairman, of DVDPlay, Inc. prior to its acquisition by NCR Corporation.
Mr. Berger served as President, Chief Executive Officer, and as a director of Nuance Communications, Inc. from March 2003 until September
2005 when it merged with Scansoft, Inc. Mr. Berger also serves on the board of directors and as a trustee for the United States Naval Memorial,
is a trustee and member of the investment committee for Bucknell University and is a trustee for Presentation High School in San Jose, CA.
Mr. Berger received his B.S. in Business Administration from Bucknell University and his M.B.A., cum laude, from Santa Clara University.

Mr. Berger 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. Berger also provides our Board with important insights about
the Company and its operations.

Edward B. Meyercord, III.    Mr. Meyercord has served as the Chairman of our Board of Directors since March, 2011, and as one of directors
since October 2009. Mr. Meyercord currently serves as Chief Executive Officer and director of Critical Alert Systems LLC, a private company
that provides healthcare communications technology solutions, where he has served since July 2010. He previously was the founder and
President of Council Rock Advisors LLC, a financial advisory company. From December 2006 until January 2009, Mr. Meyercord served as
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Chief Executive Officer of Cavalier Telephone & TV, a privately held voice and data services company. Mr. Meyercord served as Chief
Executive Officer and a member of the board of directors of Talk America, Inc., a publicly traded provider of phone and internet services to
consumers and small businesses, until its sale to Cavalier Telephone & TV in December 2006. Mr. Meyercord also served on the board of
directors of Tollgrade Communications, Inc., a supplier of telecommunications network service assurance and smartgrid products and solutions
owned by Golden Gate Capital. Mr. Meyercord received his B.A. in economics from Trinity College in Hartford, CT and his M.B.A. from New
York University.

5
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Mr. Meyercord has extensive executive experience in corporate finance, risk assessment and management. His background in the
telecommunications industry provides our Board with valuable industry expertise in one of our key markets.

Maury Austin.    Mr. Austin has served as one of our directors since April 2012. Mr. Austin currently serves as a strategic advisor for
technology-oriented businesses. From March 2008 to December 2011, Mr. Austin served as Chief Financial Officer of MIPS Technologies, Inc.,
a publicly traded provider of processor architectures and cores for digital home, networking and mobile applications. He previously served as
Chief Financial Officer for technology companies including Portal Software, Vicinity, Symmetricom, Southwall Technologies and Flashpoint.
Mr. Austin also held executive management positions with Apple Computer, Inc., having served as Vice President and General Manager of its
Imaging Business. Mr. Austin holds a B.S. in Business Administration (Finance & Marketing) from the University of California, Berkeley and
an M.B.A. from Santa Clara University.

Mr. Austin, who has more than 30 years of corporate finance experience in senior executive positions at established technology companies, will
provide our Board with financial expertise and effective insight into our company and its business.

Charles Carinalli.    Mr. Carinalli has served as one of our directors since October 1996. Mr. Carinalli has been a Principal of Carinalli Ventures
since January 2002. From 1999 to May 2002, Mr. Carinalli was Chief Executive Officer and a director of Adaptive Silicon, Inc., a private
developer of semiconductors. From November 2000 to November 2001, Mr. Carinalli served as Chairman of Clearwater Communications, Inc.,
a privately held telecommunications company. From December 1996 to July 1999, Mr. Carinalli served as President, Chief Executive Officer
and a director of Wavespan, Inc., a privately held developer of wireless broadband access systems that was acquired by Proxim, Inc. From 1970
to 1996, Mr. Carinalli served in various positions for National Semiconductor Corporation, developing analog-based semiconductor and
integrated communication products, most recently as Senior Vice President and Chief Technical Officer. Mr. Carinalli also serves on the boards
of directors of Fairchild Semiconductor, a publicly traded semiconductor company, Atmel Corporation, a publicly traded semiconductor
company and several privately held companies. Mr. Carinalli holds a B.S. in electrical engineering from the University of California, Berkeley
and a M.S. 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 as one of our directors since April 2011. Currently, Mr. Kennedy is the Chairman, Chief
Executive Officer and President of Tollgrade Communications, Inc. Mr. Kennedy previously served as the Chief Executive Officer and
President of Rivulet Communications, Inc., a medical video networking company. He also previously served as President of Tellabs North
American Operations and Executive Vice President of Tellabs, and co-founded Ocular Networks, a provider of optical networking technologies,
until it was sold to Tellabs. He has also held various executive positions at several telecommunications equipment companies, including Alcatel
and Newbridge Networks Corporation. Mr. Kennedy was also a Venture Partner at Columbia Capital, a private equity investment firm, where he
advised investments into new and existing portfolio companies. Mr. Kennedy holds a B.S. in electrical engineering from the Virginia
Polytechnic Institute.

Mr. Kennedy has extensive financial and executive leadership experience in technology companies, including networking companies, and
provides management and financial expertise to our Board.
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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 of Spansion, Inc., a publicly-traded manufacturer of flash memory
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products, since February 2009 and on its board of directors since May 2010. From 1995 to January 2009, Mr. Kispert held various executive
management positions at KLA-Tencor Corporation, a privately held semiconductor equipment company, including President and Chief
Operating Officer, Executive Vice President and Chief Financial Officer and Vice President, Finance and Accounting. Prior to KLA-Tencor,
Mr. Kispert served in a number of positions with the IBM Corporation. Mr. Kispert received his B.S. in political science from Grinnell College
and his M.B.A. 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.

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 publicly held computer company, including as Executive Vice President,
Worldwide Operations Organizations and Executive Vice President and General Manager for its Computer Systems Division. Mr. Shoemaker
previously served in a number of senior executive positions with the Xerox Corporation, a provider of document management technology and
services, including as Senior Vice President, World Wide Marketing. Mr. Shoemaker is a director of Altera Corporation, a publicly traded
provider of programmable logic solutions, and several privately held companies. Mr. Shoemaker holds a B.A. from Hanover College, where he
is currently on the Board of Trustees, and a M.B.A. from Indiana University�s Kelley School of Business, where he is a member of the School of
Business Dean�s Advisory Council, the IT Advisory Council, and the Johnson Center for Entrepreneurship Board.

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

Charles W. Berger, 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 April 2013. Pursuant to the offer letter, Mr. Berger must immediately resign as a member of our Board upon the date his
employment with the Company terminates.

In October 2010 we entered into an agreement with several entities and persons associated with Ramius Advisors, now Starboard Value LP.
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 elected, we agreed to appoint such director to certain committees of our Board. In April
2011, we appointed Mr. Kennedy to fill the vacancy and to our Audit Committee. As our Board is completing its declassification process
concurrent with this 2013 Annual Meeting, the agreement will lapse.

CORPORATE GOVERNANCE

Our Board currently consists of nine directors, decreasing to seven at the 2013 Annual Meeting. As of the 2013 Annual Meeting, we have
completed the process of declassifying our Board over a three year period, beginning with our 2011 Annual Meeting. Our Board was previously
divided into three classes � Class I, Class II and Class III, with each class consisting of a minimum of two directors and each class serving
staggered three-year terms.
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Our Board has determined that, other than Charles W. Berger, each member of our Board is an independent director for purposes of the
NASDAQ Marketplace Rules. In making these independence determinations, our
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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.

Directors to be elected at the 2013 Annual Meeting are to hold office until the next Annual Meeting and until their respective successors are
elected and qualified. Our Board has a mandatory retirement age of seventy-five (75).

Board and Leadership Structure

Our 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 March 2011, while Charles W. Berger 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 an effective balancing of responsibilities, experience and independent perspective to meet the current corporate governance needs and
oversight responsibilities of our Board.

Mr. Meyercord�s 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.
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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 or her 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�s Role in Risk Oversight

Our Board has an active role, as a whole and also at the committee level, in overseeing management of the risks we face. 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
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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 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 eleven meetings during the fiscal year ended June 30, 2013. No director serving on our Board in fiscal year 2013 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, Nominating and Corporate Governance
Committee and Strategy 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.

Fiscal 2013 Committee Membership

Name
Audit

Committee
Compensation

Committee

Nominating and

Corporate Governance
Committee
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