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July 28, 2015
Dear Stockholder:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of NetScout Systems, Inc. on Tuesday,
September 22, 2015 at NetScout Systems, Inc., 310 Littleton Road, Westford, Massachusetts (the Annual Meeting ).
This will be NetScout s first annual meeting of stockholders since completing in July 2015 its $2.3 billion strategic
acquisition of Danaher s communications business, comprising Tektronix Communications, Arbor Networks, and
certain parts of Fluke Networks. We believe this transformative acquisition is highly compelling strategically,
operationally, and financially, and will create stockholder value well in excess of what NetScout could achieve on its
own.

At the Annual Meeting, you will be asked to:

1. elect three directors nominated by our board of directors;

2. approve the amendment and restatement of our 2007 Equity Incentive Plan to increase the number of shares
of our common stock authorized for issuance thereunder by 8,500,000 shares and make certain other changes
as described in Proposal 2;

3. ratify the selection of PricewaterhouseCoopers LLP as auditors for the fiscal year ending March 31, 2016;
and

4. approve, on an advisory basis, the compensation of our named executive officers.
The accompanying proxy statement describes these matters in more detail.

It is important that your shares be voted whether or not you attend the meeting. Please follow the voting instructions
on the Notice of Internet Availability of Proxy Materials that you received. If you received a proxy card or voting
instruction form, please complete the proxy card or voting instruction form promptly. If your shares are held in a bank
or brokerage account, you may be eligible to vote electronically or by telephone please refer to your voting instruction
form. If you attend the meeting, you may vote in person even if you have previously returned your vote in accordance
with the foregoing. We appreciate your cooperation.

Very truly yours,
Anil K. Singhal

Chairman, President, and Chief Executive Officer
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NETSCOUT SYSTEMS, INC.
310 Littleton Road
Westford, MA 01886
NOTICE OF THE 2015 ANNUAL MEETING OF STOCKHOLDERS
To be held September 22, 2015
To the Stockholders of NetScout Systems, Inc.:

The 2015 Annual Meeting of Stockholders of NetScout Systems, Inc. (the Annual Meeting ) will be held on Tuesday,
September 22, 2015, at 10:00 a.m. at NetScout Systems, Inc., 310 Littleton Road, Westford, Massachusetts 01886, for
the following purposes:

1. To elect three Class I directors nominated by our board of directors to serve for a three-year term or until
their successors are elected and qualified.

2. To approve the amendment and restatement of our 2007 Equity Incentive Plan to increase the number of
shares of our common stock authorized for issuance thereunder by 8,500,000 shares and make certain other
changes as described in Proposal 2.

3. To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending March 31, 2016.

4. To approve, on an advisory basis, the compensation of our named executive officers, as disclosed in our
proxy statement, in accordance with Securities and Exchange Commission rules.

5. To consider other business properly brought before the meeting or any adjournment.
Stockholders of record at the close of business on July 24, 2015, the record date for determining stockholders entitled
to vote at the Annual Meeting, will be entitled to vote at the meeting and any adjournments.

To provide faster access, minimize cost, and reduce waste, we are mailing to most of our stockholders a Notice of
Internet Availability of Proxy Materials, or Notice, instead of a paper copy of this proxy statement and our Annual
Report to Stockholders for the fiscal year ended March 31, 2015, or the 2015 Annual Report. Stockholders who have
requested a paper copy of our proxy materials will continue to receive them by mail. The Notice contains instructions
on how to access those documents over the internet and how to request a paper copy of this proxy statement, our 2015
Annual Report, and a form of proxy card or voting instruction card.

All stockholders are cordially invited to attend the meeting in person. However, to assure your representation at the

meeting you are urged to complete, sign, date, and return the proxy card mailed or made available to you or vote over
the telephone or the internet as instructed in these materials so that your shares can be voted at the Annual Meeting in
accordance with your instructions. If your shares are held in a bank or brokerage account, you may be eligible to vote
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electronically or by phone please refer to your Notice. If you attend the meeting, you may vote in person even if you
have previously returned your vote in accordance with the foregoing.

Notice regarding the availability of proxy materials for the Annual Meeting to be held on September 22, 2015.
Our proxy statement, the proxy card, and NetScout s Annual Report to Stockholders for the fiscal year ended
March 31, 2015 are all available free of charge as described in the attached materials.

By Order of the Board of Directors,

Anil K. Singhal

Chairman, President, and Chief Executive Officer

Westford, Massachusetts

July 28, 2015
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NETSCOUT SYSTEMS, INC.
310 Littleton Road
Westford, MA 01886
PROXY STATEMENT
July 28, 2015
Questions and Answers about these Proxy Materials and Voting
What is the purpose of the Annual Meeting?

The purpose of the Annual Meeting is to:

elect three Class I directors nominated by our Board to serve for a three-year term or until their successors
are elected and qualified;

approve the amendment and restatement of the NetScout Systems, Inc. 2007 Equity Incentive Plan ( 2007
Plan ) to increase the number of shares of our common stock authorized for issuance thereunder by 8,500,000
shares and make certain other changes as described in Proposal 2;

ratify the selection of PricewaterhouseCoopers LLP as our an independent registered public accounting firm
for the fiscal year ending March 31, 2016;

obtain advisory approval of the compensation of our Named Executive Officers (as defined herein), as
disclosed in this proxy statement in accordance with SEC rules; and

conduct other business that properly comes before the Annual Meeting or any adjournment.
Why did I receive a notice regarding the availability of proxy materials on the internet?

We intend to mail the Notice of Internet Availability of Proxy Materials, or the Notice, on or about July 28, 2015 to all
stockholders of record entitled to vote at the 2015 Annual Meeting of Stockholders of NetScout Systems, Inc., or the

Annual Meeting, and will make available the proxy statement and form of proxy to stockholders on such date. Unless

the context suggests otherwise, references in this proxy statement to NetScout, the Company, we, us, and our refe
NetScout Systems, Inc. and, where appropriate, its subsidiaries. The matters to be voted on at the Annual Meeting are

set forth in the Notice of the Annual Meeting of Stockholders and further described below.

We are providing access to our proxy materials over the internet. Accordingly, we have sent you the Notice because
the Board of Directors, or the Board, of NetScout Systems, Inc., a Delaware corporation, is soliciting your proxy to
vote at the Annual Meeting, including at any adjournments or postponements of the meeting. All stockholders will
have the ability to access the proxy materials on the website referred to in the Notice or request to receive a printed set
of the proxy materials. The proxy materials include the proxy statement, form of proxy, and our Annual Report to
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Stockholders for the fiscal year ended March 31, 2015, which contains financial statements for the fiscal year ended
March 31, 2015.

You are invited to attend the Annual Meeting on Tuesday, September 22, 2015 at 10:00 a.m. local time at NetScout
Systems, Inc., 310 Littleton Road, Westford, Massachusetts 01886.

How does the Board recommend that I vote?

The Board recommends that you vote FOR the nominees to our Board, FOR the ratification of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending

March 31, 2016, FOR approval of the amendment and restatement of the 2007 Plan to increase the number of shares
of our common stock authorized for issuance thereunder by 8,500,000 shares and make certain other changes as
described in Proposal 2, and FOR approval, on an advisory basis, of the compensation of our Named Executive
Officers.
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Will I receive any other proxy materials by mail?
We may send you a proxy card, along with a second Notice, on or after August 7, 2015.
Who can vote?

Stockholders of record as of July 24, 2015, or the Record Date, may vote. As of the Record Date, 102,321,441 shares
of our common stock were issued and outstanding. Holders of common stock are entitled to one vote per share on
proposals presented at the Annual Meeting.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with our transfer agent, Computershare Shareowner Services
(formerly BNY Mellon Shareowner Services LLC), you are considered a stockholder of record of those shares.

If your shares are held in an account at a bank, broker, or other intermediary, you are not a stockholder of record but
instead are a beneficial owner of shares held in street name, in which case the intermediary would be considered the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct
your bank, broker, or other intermediary, which we collectively refer to as your Broker, to vote the shares held in your
account.

Non-routine matters are matters that may substantially affect stockholder rights, such as mergers, stockholder
proposals, and the election of directors. Under securities rules, your Broker is not permitted to vote for non-routine
matters without receiving instructions from you.

At the Annual Meeting, the director proposal, equity plan proposal, and the say-on-pay proposal are non-routine, and
we therefore encourage you to provide specific voting instructions to your Broker. The only routine matter included in
this Proxy Statement is the ratification of our appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the fiscal year ending March 31, 2016.

How do I vote my shares?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting or vote by proxy over the phone,
through the internet, or using a proxy card that you may request or that we may elect to deliver at a later time.

Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted.
You may still attend the Annual Meeting and vote in person even if you have already voted by proxy.

To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and return
it promptly in the envelope provided. If you return your signed proxy card to us before the Annual Meeting,
we will vote your shares as you direct.
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To vote over the telephone, dial toll free 1-800-652-8683 using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the company number and control number from the Notice. Your
telephone vote must be received by 11:59 p.m., Eastern Time on September 21, 2015 to be counted.

To vote through the internet, go to www.edocumentview.com/NTCT to complete an electronic proxy card.
You will be asked to provide the company number and control number from the Notice. Your internet vote
must be received by 11:59 p.m., Eastern Time on September 21, 2015 to be counted.
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Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your Broker, you should have received a Notice
containing voting instructions from that organization rather than from us. Simply follow the voting instructions in the
Notice to ensure that your vote is counted. To vote in person at the Annual Meeting, you must obtain a valid proxy
from your Broker.

Our Board named Anil K. Singhal and Jean Bua as attorneys-in-fact in the proxies. If your proxy has been properly
executed and returned in time to be counted at the Annual Meeting, the shares represented by your proxy will be voted
in accordance with your voting instructions. If you have returned a signed proxy but have not indicated your vote,

your proxy will be voted FOR the nominees to our Board, FOR the equity proposal, FOR the ratification of the
selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year
ending March 31, 2016, and FOR the advisory approval of the compensation of our Named Executive Officers. Our
Board knows of no other matters to be presented at the Annual Meeting. For other matters that may properly come
before the Annual Meeting, the attorneys-in-fact will use their judgment in voting your shares.

May I change or revoke my proxy?

You may revoke your proxy before it is voted at the Annual Meeting. If you are a stockholder of record, you may do
so by (1) filing a written notice of revocation (dated after the original proxy) with the Secretary of NetScout before the
vote at the Annual Meeting, (2) completing a later-dated proxy, including by internet or phone, and delivering it to the
Secretary of NetScout before the vote at the Annual Meeting, or (3) attending the Annual Meeting and voting in
person. You should send any written notice of revocation, to be delivered before the Annual Meeting, to NetScout
Systems, Inc., 310 Littleton Road, Westford, MA 01886, Attention: Secretary. If you hold shares through a Broker,
you must contact that Broker directly to revoke any prior voting instructions.

How is a quorum determined?

A quorum of stockholders is necessary to conduct any business at the Annual Meeting. A quorum will be present if a
majority of the outstanding shares of our common stock entitled to vote at the Annual Meeting are present at the
meeting in person or represented by proxy. On the Record Date, there were 102,321,441 shares outstanding and
entitled to vote.

To determine a quorum, we include votes withheld from any nominee, abstentions, and broker non-votes. Broker
non-votes occur when a beneficial owner does not give instructions to the Broker how to vote on matters deemed
non-routine. As discussed above, if the beneficial owner does not provide voting instructions, the Broker can still vote

the shares with respect to matters that are considered to be routine but not with respect to non-routine matters. 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 if you vote in person at the meeting. If there is no quorum, the meeting may adjourn to another date.

What vote is required to approve each proposal and how are votes counted?

Proposal 1: Election of Directors: At the Annual Meeting there are three director nominees. The nominees to serve

as Class I directors who receive the most votes (also known as a plurality of the votes cast) will be elected. You may

vote either FOR the nominee or WITHHOLD your vote from the nominee. Votes that are withheld will not be
included in the vote tally for the election of the director. Brokers do not have authority to vote beneficial owners

unvoted shares for the election of directors. As a result, any shares not voted by a beneficial owner will be treated as

broker non-votes. Such broker non-votes will have no effect on the results of this vote. If the nominee receives a

greater number of votes withheld from his or her election than votes for such election, such nominee will submit his or
her offer of resignation for consideration by our Nominating and Corporate Governance Committee in accordance

10
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with our majority vote policy as discussed in more detail in the Majority Vote Policy section of this proxy statement.
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Proposal 2: Approval of the Amendment and Restatement of the 2007 Plan to Increase the Number of Shares
of our Common Stock Authorized for Issuance Thereunder by 8,500,000 Shares and Make Certain Other
Changes as Described in Proposal 2: The affirmative vote of a majority of the shares present or represented and
voting on this proposal is required to approve the amendment and restatement of the 2007 Plan to increase the number
of shares of our common stock authorized for issuance thereunder by 8,500,000 shares and make certain other changes
as described in Proposal 2. Abstentions will not be counted towards the vote total and will have no effect on the
results of this vote. Brokers do not have authority to vote beneficial owners unvoted shares on this proposal. As a
result, any shares not voted by a beneficial owner will be treated as broker non-votes. Such broker non-votes will have
no effect on the results of this vote.

Proposal 3: Ratification of Appointment of Independent Registered Public Accounting Firm: The affirmative
vote of a majority of the shares present or represented and voting on this proposal is required to ratify the appointment
of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending
March 31, 2016. Abstentions will not be counted towards the vote total and will have no effect on the results of this
vote. Brokers have authority to vote beneficial owners unvoted shares on this proposal. If a Broker does not exercise
this authority, such Broker non-votes will have no effect on the results of this vote. We are not required to obtain the
approval of our stockholders to appoint PricewaterhouseCoopers LLP as our independent registered public accounting
firm. However, if our stockholders do not ratify the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for our fiscal year ending March 31, 2016, the Audit Committee of our Board will
consider the results of this vote when selecting auditors in the future.

Proposal 4: Advisory Vote on Executive Compensation: The affirmative vote of a majority of the shares present or
represented and voting on this proposal is required to approve the advisory vote on the compensation of our Named
Executive Officers. Abstentions will not be counted towards the vote total and will have no effect on the results of this
vote. Brokers do not have authority to vote beneficial owners unvoted shares on this proposal. As a result, any shares
not voted by a beneficial owner will be treated as broker non-votes. Such broker non-votes will have no effect on the
results of this vote.

When are stockholder proposals and director nominations due for next year s annual meeting?

To be considered for inclusion in next year s proxy materials, your proposal must be submitted in writing to our
principal executive offices at 310 Littleton Road, Westford, Massachusetts 01886, attention: Secretary and must be
received by us no later than March 30, 2016. We suggest that you submit your proposals by registered mail, return
receipt requested. Proposals must satisfy the procedures set forth in Rule 14a-8 under the Securities Exchange Act of
1934, as amended, or the Exchange Act.

If you wish to submit a proposal for next year s annual meeting that is not to be included in next year s proxy materials
or wish to nominate a director, you must submit such proposal or nomination in writing to our executive offices at 310
Littleton Road, Westford, Massachusetts 01886, attention: Secretary, and such proposal or nomination must be
received by us no earlier than the close of business of May 25, 2016 and no later than the close of business of June 24,
2016 and must satisfy the requirements described below under Stockholder Recommendations for Nominees as
Directors and the Proposal of Other Business. If the date of next year s Annual Meeting is advanced by more than 30
days or delayed by more than 60 days after the anniversary of our annual meeting with respect to the year ended
March 31, 2015, any stockholder recommendation or proposal must be received by us no earlier than the close of
business on the 90th day prior to such advanced or delayed annual meeting date and no later than the close of business
on the later of (i) the 60th day prior to such advanced or delayed annual meeting date or (ii) the 10th day following the
day on which the first public announcement of the meeting date is first made by us. You are also advised to review our
by-laws, which contain additional requirements about advance notice of stockholder proposals and director
nominations.
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Householding of Annual Meeting Materials

Some Brokers may be householding our proxy materials. This means that only one copy of the Notice may have been
sent to multiple stockholders in your household. We will deliver a separate copy to you if you call or write us at our
principal executive offices, 310 Littleton Road, Westford Massachusetts 01886, Attn: Investor Relations, telephone:
(978) 614-4000. If you want to receive separate copies of the Notice in the future or if you are receiving multiple

copies and would like to receive only one copy per household, you should contact your Broker, or you may contact us.
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PROPOSAL 1
ELECTION OF DIRECTORS

The following table sets forth the current directors and the nominees to be elected at the Annual Meeting:

Nominee or Director s Name and

Year Term
Year First Became Director Positions with NetScout Will Expire  Class
Nominees:
Victor A. DeMarines (2004) Director 2015 I
Vincent J. Mullarkey (2000) Director 2015 I
James A. Lico (2015) Director 2015 I
Continuing Directors:
Anil K. Singhal (1984) Chairman, President, and Chief Executive Officer 2016 II
John R. Egan (2000) Director 2016 I
Robert E. Donahue (2013) Director 2016 II
Joseph G. Hadzima, Jr. (1998) Director 2017 111
Christopher Perretta (2014) Director 2017 111

The Nominees for Class I Director are Messrs. DeMarines, Mullarkey and Lico

Messrs. DeMarines, Mullarkey and Lico are Class I directors whose terms expire at the Annual Meeting and who are
nominees for re-election for terms that would expire upon the election and qualification of directors at the annual
meeting to be held in 2018. Under the Agreement and Plan of Merger and Reorganization, dated October 12, 2014

( Merger Agreement ) by and among the Company, Danaher Corporation ( Danaher ) and certain subsidiaries of the
Company and Danaher, the Company agreed to appoint to the Company s Board one individual designated by
Danabher, effective on the closing date of the merger, which was July 14, 2015. Danaher designated, and the Board
elected, James A. Lico as a new director. The Merger Agreement requires that, subject to the Board s fiduciary duties,
the Board propose Mr. Lico as a director nominee for election to the Board at the Annual Meeting, to serve until the
Company s 2018 meeting of stockholders and until his successor is duly elected and qualified.

Continuing Directors

The Board is also composed of three Class II directors, Messrs. Singhal, Egan, and Donahue, whose terms expire in
2016, and two Class III directors, Messrs. Hadzima and Perretta, whose terms expire in 2017.

As of the Record Date, the size of the Board is fixed at eight members. NetScout s by-laws and certificate of
incorporation divide the Board into three classes. The members of each class of directors serve for staggered
three-year terms.

Proposal and Recommendation

Our Board has nominated and recommended that Messrs. DeMarines, Mullarkey, and Lico be re-elected as a Class I

directors, to hold office until the annual meeting to be held in the year 2018 or until their successors have been duly
elected and qualified or until their earlier resignation or removal.
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The Board knows of no reason why the nominee would be unable or unwilling to serve, but if the nominee should be
unable or unwilling to serve, the proxies will be voted for the election of such other person for the office of director as
the Board may recommend in the place of such nominee. Unless otherwise instructed, the proxy holders will vote the
proxies received by them for the nominee named above.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE

NOMINEES FOR DIRECTOR.
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PROPOSAL 2
APPROVAL OF AMENDMENT AND RESTATEMENT OF 2007 PLAN
Introduction

The 2007 Plan was originally approved by our stockholders on September 12, 2007. The 2007 Plan was subsequently
amended and restated by our Board and such amendment and restatement was approved by our stockholders on
September 7, 2011. On July 6, 2015, our Board approved an amendment and restatement of the 2007 Plan, or the
Amended 2007 Plan, subject to the approval of our stockholders.

Approval of the Amended 2007 Plan by our stockholders will allow us to continue to grant restricted stock unit, or
RSU, awards and other equity awards at levels determined appropriate by our Board or Compensation Committee.

Material Changes

Our Board is requesting stockholder approval of the Amended 2007 Plan to make the following material changes:

increase the aggregate number of shares of our common stock authorized for issuance under the Amended
2007 Plan by 8,500,000 shares (from 10,156,693 shares under the 2007 Plan to 18,656,693 shares under the
Amended 2007 Plan), subject to adjustment for certain changes in our capitalization; and

extend the term of the Amended 2007 Plan to July 5, 2025 (from September 11, 2017 under the 2007 Plan),
which is the date immediately preceding the ten-year anniversary of the date the Amended 2007 Plan was
approved by our Board.

Why We Are Requesting Additional Shares Now

We compete to attract and retain talented employees and other service providers at all levels, and equity awards, as at
many technology companies, are a critical component of our compensation philosophy and our annual compensation
structure. Having the ability to grant equity awards is essential for us to be able to attract, motivate and retain a
talented workforce. In addition, our recent acquisition of the communications business of Danaher Corporation, or the
Danaher Communications Business, was a transformative transaction that has significantly increased our workforce
(from approximately 1,000 employees to approximately 3,200 employees) and has resulted in a need to have a
sufficient number of shares to provide equity awards to our employees who will help lead us through the integration
and our continued growth.

As of July 24, 2015, there were 5,746,585 shares remaining available for grant under the 2007 Plan. If we exhaust our
remaining share reserve, we will be limited in our ability to grant equity awards to our new and existing employees,
which would significantly hamper our efforts to provide a competitive pay package to such individuals. Therefore, we
believe that approval of this Proposal 2 is in the best interest of our stockholders and NetScout.

Our last share increase request for the 2007 Plan, which was approved by our stockholders, was in 2011. We believe
that this new share increase request will provide us with a sufficient number of shares to enable us to grant equity
awards to our employees, directors, and consultants for approximately three years.

While we recognize that equity awards may have a dilutive impact on existing stockholders, we believe that we have
managed our existing share reserve carefully, and that our current level of dilution and burn rate is reasonable and in
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line with those of our peer companies, as demonstrated in the tables below.

18



Edgar Filing: NETSCOUT SYSTEMS INC - Form DEF 14A

Why You Should Vote for the Amended 2007 Plan
We Manage Our Equity Award Use Carefully and Dilution Is Reasonable

The following table provides certain additional information regarding our equity incentive program.

As of July 24,
2015 (Record
Date)
Total number of shares of common stock subject to outstanding stock options 0
Total number of shares of common stock subject to outstanding full value awards 1,884,481
Total number of shares of common stock available for grant under the 2007 Plan 5,746,585
Total number of shares of common stock available for grant under other equity incentive plans 0
Total number of shares of common stock outstanding 102,321,441
Per-share closing price of common stock as reported on NASDAQ Global Select Market $38.04

Our Burn Rate Is Reasonable

The following table provides detailed information regarding the activity related to the 2007 Plan for our last three
fiscal years. Our only equity incentive plan is the 2007 Plan.

Fiscal Fiscal Fiscal

Year 2013 Year 2014 Year 2015
Total number of shares of common stock subject to stock
options granted 0 0 0
Total number of shares of common stock subject to full
value awards granted 764,893 602,359 1,009,770(1)
Weighted-average number of shares of common stock
outstanding 41,665,000 41,366,000 41,105,000
Burn Rate 1.8% 1.5% 2.5%

(1) Includes approximately 200,000 shares that were subject to a Company-wide grant made in recognition of the
Company s 30th anniversary. In recognition of the Company s 30th anniversary, each employee received an RSU
award of 200 shares, except for Mr. Singhal and except for China-based employees who were given cash
equivalents. The anniversary grants are subject to our normal four-year vesting schedule.

The Amended 2007 Plan Combines Compensation and Corporate Governance Best Practices

The Amended 2007 Plan includes provisions that are designed to protect our stockholders interests and to reflect
corporate governance best practices, including the following:

Repricing is not allowed. The Amended 2007 Plan prohibits the repricing of outstanding stock options and
stock appreciation rights and the cancellation of any outstanding stock options or stock appreciation rights

that have an exercise or strike price greater than the then-current fair market value of our common stock in
exchange for cash or other awards under the Amended 2007 Plan without prior stockholder approval.
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Stockholder approval is required for additional shares. The Amended 2007 Plan does not contain an annual

evergreen provision. The Amended 2007 Plan authorizes a fixed number of shares, so that stockholder
approval is required to issue any additional shares, allowing our stockholders to have direct input on our
equity compensation programs.

Limit on full value awards. The Amended 2007 Plan limits the number of shares available for full value
awards (i.e., any award other than a stock option or stock appreciation right with an exercise or strike price
of at least 100% of the fair market value of the underlying common stock on the date of grant) by providing
that each share issued pursuant to a full value award reduces the number of shares available for grant under
the Amended 2007 Plan by two shares. We provide this limit to reflect the greater grant date value of full
value award shares as compared to stock options and stock appreciation rights, and we believe this ratio
appropriately reflects the difference in value.
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No liberal share counting of appreciation awards. The following shares will not become available again for
issuance under the Amended 2007 Plan: (i) shares that are reacquired or withheld (or not issued) by us to
satisfy the exercise or strike price of an appreciation award (i.e., a stock option or stock appreciation right
with an exercise or strike price of at least 100% of the fair market value of the underlying common stock on
the date of grant); (ii) shares that are reacquired or withheld (or not issued) by us to satisfy a tax withholding
obligation in connection with an appreciation award; and (iii) shares repurchased by us on the open market
with the proceeds of the exercise or strike price of an appreciation award.

No single trigger accelerated vesting upon change in control. The Amended 2007 Plan does not
provide for any automatic mandatory vesting of awards upon a change in control.

No liberal change in control definition. The definition of an Acquisition in the Amended 2007 Plan requires
the consummation of an actual transaction in order for the acquisition provisions in the Amended 2007 Plan
to be triggered.

No discounted stock options or stock appreciation rights. All stock options and stock appreciation rights

granted under the Amended 2007 Plan must have an exercise or strike price equal to or greater than the fair

market value of our common stock on the date the stock option or stock appreciation right is granted.
Forecasted Utilization Rates

In evaluating whether to approve the Amended 2007 Plan, our Board reviewed certain forecasts of restricted stock unit
awards for grant under the 2007 Plan. Management presented the forecasts below for the periods indicated. As set out
below, using assumptions drawn from historic use and including the significant expansion of the number of employees
that became part of the Company in connection with the acquisition of the Danaher Communications Business, and
applying historic rates of grant to the new employees, the Company s management projects to grant restricted stock
unit awards under the 2007 Plan during the current fiscal year such that an insufficient number of shares would remain
available under the 2007 Plan for Company-wide grants to eligible employees.

Projected Equity Use

(three-year model, with assumptions)

Year 1 ending Year 2 ending Year 3 ending
March 31,2016 March 31,2017  March 31, 2018
Shares Available for Grant (as of March 31 of prior
year) 5,682,319 2,596,447 -2,570,643
Annual Grants (Non-Danah