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BLACK BOX CORPORATION
1000 Park Drive
Lawrence, Pennsylvania 15055

Notice of Annual Meeting of Stockholders
to be held on August 11, 2009

To the Stockholders of
Black Box Corporation:

The Annual Meeting of Stockholders (the “Annual Meg") of Black Box Corporation (the “Companyill
be held at the offices of the Companyl@00 Park Drive, Lawrence, Pennsylvania 15055 oesdlay, August 1
2009, at 12:30 p.m. Eastern Daylight Time, to cdesand act upon the following matters:

1. The election of the six (6) persons nominated by Board of Directors and named in the attached y
statement to serve as members of our Board of Dirgcanc

2. The ratification of the appointment of BDO SeidmahP as the independent registered public accog
firm of the Company for the fiscal year ending Mag1, 2010

Stockholders also will be asked to consider sudieromatters as may properly come before the Al
Meeting. Our Board of Directors has establishedctbse of business on Monday, June 15, 2009 asctioed dat
for the determination of the stockholders entitiedhotice of and to vote at the Annual Meeting.

IT IS REQUESTED, WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING,
THAT YOU COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD AND RETURN IT IN THE
ENCLOSED ENVELOPE.

BY ORDER OF THE BOARD OF DIRECTORS

Michael McAndrew, Secretary

June 23, 200
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BLACK BOX CORPORATION
1000 Park Drive
Lawrence, Pennsylvania 15055

PROXY STATEMENT FOR ANNUAL MEETING
OF STOCKHOLDERS

August 11, 2009

This proxy statement is being furnished to the bddof common stock, par value $.001 per shaterffmon
Stock”), of Black Box Corporation, a Delaware caigton (the “Company,” or “we”)jn connection with thi
solicitation by our Board of Directors (“Board ofirBctors” or “Board”) of proxies to be voted at the Annt
Meeting of Stockholders (the “Annual Meetingg¢heduled to be held on Tuesday, August 11, 20092:80 p.m
Eastern Daylight Time, at the offices of the Compah1000 Park Drive, Lawrence, Pennsylvania 1505%t any
adjournment thereof. This proxy statement and fofrmproxy were first mailed to stockholders on opabJune 2t
20009.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on
August 11, 2009:

This proxy statement and the Companys 2009 Annual Report to stockholders are availabléor you to
review online at www.proxydocs.com/bbox.

Only holders of Common Stock of record as of theselof business on Monday, June 15, 2009 areeshtid
notice of and to vote at the Annual Meeting andi@y adjournment thereof. On that date, 17,533,88%s o
Common Stock, each entitled to one vote per shaee outstanding.

All shares of Common Stock represented by valikigoreceived by the Secretary of the Company poidhe
Annual Meeting will be voted as specified in thenfioof proxy. If no specification is made, the slzanéll be votec
FOR each of the nominees named below for electiodirector and FOR ratification of the appointmehiBDO
Seidman, LLP as our independent registered puldéownting firm for the fiscal year ending March 2010
(“Fiscal 2010").Unless otherwise indicated by the stockholder pttoxy card also confers discretionary authority
the Boardappointed proxies to vote the shares representebebgroxy on any matter that is properly preseffioe
action at the Annual Meeting of which managemeuwit i@ knowledge prior to the mailing of this proxgtement. A
stockholder giving a proxy has the power to revibka any time prior to its exercise by deliveritigthe Secretar
of the Company a written revocation or a dakecuted proxy bearing a later date (although mooation shall b
effective until actual notice thereof has been giteethe Secretary of the Company) or by attenttiegmeeting an
voting his or her shares in person.

Under our Second Restated Certificate of Incorpomaas amended (“Certificate of Incorporatiom™mendec
and Restated By-laws (“By-laws”) and applicabletesttaw, abstentions and broker nestes (which arise fror
proxies delivered by brokers and others, wherer¢lserd holder has not received direction on voing does nc
have discretionary authority to vote on one or nmaedters) are each included in the determinatioth@fumber o
shares present for purposes of determining a quottinihe Annual Meeting, directors will be electieg a plurality
vote and all other matters will be decided by tffeéraative vote of a majority of the votes cast. sdbntions an
broker nonvotes are not votes cast and will not be inclugechiculating the number of votes necessary forab
of the matter.

Our Board of Directors unanimously recommends a va FOR each of the nominees named below f
election as director and FOR ratification of the apointment of BDO Seidman, LLP as our independen
registered public accounting firm for the fiscal yar ending March 31, 2010.
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ANNUAL MEETING MATTERS
Proposal 1 — Election of Directors

Our By4aws provide that the number of directors constitubur entire Board shall be nine (9), or suchet
number as shall be fixed by the stockholders oolnyBoard. At present, our Board has fixed the nemab director
at six (6) members. All of our directors stand étection each year. Therefore, six (6) directoestarbe elected
the Annual Meeting to hold office for a term of offg year and until their respective successorsebreted an
qualified, subject to the right of our stockhold&wsremove any director as provided in our IBws. Stockholde
may fill any vacancy in the office of a directon the absence of a stockholder vote, a vacanchdroffice of i
director may be filled by the remaining directdner in office, even if less than a quorum, or by $ble remainir
director. Any director elected by our Board to fillvacancy will serve until his or her successoelected an
qualified or until his or her earlier death, resitian or removal. If our Board increases the nundfedirectors, i
may fill any vacancy so created.

The holders of Common Stock have one vote for edndre owned as of the record date in the electf
directors. The six (6) nominees receiving the gsabhumber of affirmative votes will be electedda®ctors fo
terms expiring in 2010.

Upon recommendation of the Nominating CommitteewfBoard of Directors (“Nominating Committeetjr
Board has nominated the following six (6) persomsdilection to the position of director at the Aahivieeting
William F. Andrews, R. Terry Blakemore, Richard Crouch, Thomas W. Golonski, Thomas G. Greig
Edward A. Nicholson, Ph.D. These nominees are &lithe directors currently on our Board. All of te
nominees/directors are independent under thedistiandards of The Nasdaq Stock Market (“Nasdexgtept for k
Terry Blakemore as a result of his position asRra@sident and Chief Executive Officer.

The persons named as proxies on the enclosed paEndywere selected by our Board and have advise
Board that, unless authority is withheld, they mtteo vote the shares represented by them at tieighrivieeting
FOR the election to our Board of Directors of eatbur Board’s nominees named above.

Our Board knows of no reason why any nominee faratior would be unable to serve as director. Ithattime
of the Annual Meeting, any of the named nomineasmisble or unwilling to serve as a director, thespas name
as proxies intend to vote for such substitute ag Ilanominated by our Board of Directors.

The following sets forth certain information conui@g our Boards nominees for election to our Boarc
Directors at the Annual Meeting:

William F. Andrews, 77, was elected as a director of the Company ay M3, 1992. Mr. Andrews currently
Chairman of the Executive Committee of Correcti@usporation of America (private prisons), ChairnwrKaty
Industries, Inc. (diversified manufacturing comparand Chairman of SVP Holdings Limited (Singer &
machines). He has been a principal with Kohlber@&, a private investment company, since 1995.Halso .
director of Corrections Corporation, Katy Industri€@©’Charley’s, Inc. and Trex Company, Inc., albjciy-helc
companies.

R. Terry Blakemore , 52, was selected to be a director of the Commemé@ctober 13, 2007 and was name
President and Chief Executive Officer of the Compan the same date. He had served in the capafcityterim
President and Chief Executive Officer of the Compfiom May 21, 2007. Previously, on May 15, 200dr Boarc
had named Mr. Blakemore a Senior Vice PresiderthefCompany. Prior to becoming a Senior Vice Peadi
Mr. Blakemore served as a manager of business afaweint and, prior thereto, as a manager of the Gayip
Voice Services business unit. Mr. Blakemore has lvéth the Company since 1999.

Richard L. Crouch , 62, was elected as a director of the Company oguét 10, 2004. Mr. Crouch wa:
General Partner with the firm of Pricewaterhousgieos LLP from 1979 to 2004, having served as anitAattne
principally assigned to public companies. He seiimegarious capacities for the firm, including seevas a region
accounting, auditing and Securities and Exchangar@ission (“SEC”)services consultant. He retired from the -
on July 2, 2004.
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Thomas W. Golonski , 66, was selected to be a director of the Companiyebruary 11, 2003 and was elected
by our stockholders on August 12, 2003. Mr. Golaisskved as Chairman, President and Chief Exec@ifieer of
National City Bank of Pennsylvania and Executivee/President of National City Corporation from 1986005
He retired from National City in 2005. He is actimecharitable, educational and health care orgdiozs.

Thomas G. Greig , 61, was elected as a director of the Company oguét 10, 1999 and appointed as non-
executive Chairman of the Board in May 2004. Mrei@thas been a Managing Director of Liberty Capattners
a private equity partnership, since 1998. He is alslirector of publiclyreld Rudolph Technologies, Inc., a nun
of privately-held companies and a public, not-fooffi foundation.

Edward A. Nicholson, Ph.D. , 69, was elected as a director of the Company wguat 10, 2004. Dr. Nichols
served as President of Robert Morris Universityrfrd989 to 2005 and is presently a Professor of lgament ¢
Robert Morris. He has served a number of businemsdgjovernment agencies as a consultant in tlas afdong-
range planning, organization design and laboricaiat He is also a director of Brentwood Bank agnksal region:
economic, charitable and cultural organizations.

Our Board of Directors unanimously recommends thatour stockholders vote FOR each of our Board
nominees for election to our Board.

Proposal 2 — Ratification of the Appointment of thelndependent Registered Public Accounting Firm

In May 2009, the Audit Committee of our Board (“Al@ommittee”) appointed BDO Seidman, LLP (“BDD”
as our independent registered public accounting for Fiscal 2010. As a sound governance matter, Audit
Committee has determined to submit the appointimeatir stockholders for ratification at the Annégeting.

The affirmative vote of a majority of the votes tcesperson or by proxy at the Annual Meeting iquieed fol
the ratification by our stockholders of such appoient. Unless otherwise directed by our stockhglderoxies wil
be voted FOR the ratification of the appointmenB&fO as our independent registered public accogrftrm for
Fiscal 2010. In the event that this appointmemioisratified by the stockholders, our Audit Commetiwill conside
this vote in determining its future appointmentaefr independent registered public accounting fieen if the
appointment is ratified, our Audit Committee, i discretion, may change the appointment at ang tioring th
year if it determines that such change would beuinand our stockholde’ best interests.

A representative of BDO is expected to be presetiteaAnnual Meeting, will not be making a statetleut
will be available to respond to appropriate questio

Our Board of Directors unanimously recommends thatour stockholders vote FOR approval c
Proposal 2.
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BOARD OF DIRECTORS AND CERTAIN BOARD COMMITTEES

Our Board of Directors held five (5) meetings dgrithe fiscal year ended March 31, 2009 (“Fiscal 200
During Fiscal 2009, each director attended not fetlvan seventyive percent (75%) of the meetings of our Bc
and each committee on which such director servethgiiuhe period in which such director served on Board
Executive sessions of the nemployee members of our Board are scheduled fdr esgular Board meeting a
many committee meetings and many regular Board ing=etand certain committee meetings include suc
executive session.

Stockholders can communicate with our Board onviddial directors by writing to the CompasySecretary ¢
Black Box Corporation, 1000 Park Drive, LawrencenRsylvania 15055. Our Board believes that our al
meetings also are appropriate for stockholder comications with our Board. Our Board strongly enemas boat
member attendance at all meetings, including anmeadtings with stockholders. All current directattended th
annual meeting of stockholders held in August 2008.

Our Board of Directors has four (4) standing conteeis: the Audit Committee, the Compensation Coremidi
the Board (“Compensation Committeethe Nominating Committee and the Governance Coramitif the Boai
(“Governance Committee”).

Audit Committee

Our Audit Committee consists of Mr. Richard L. Cecbyas chair, Mr. Thomas W. Golonski and Mr. Thor@z
Greig. Each member of this committee is independerder Nasdag' listing standards for audit commit
members.

Our Audit Committee’s duties include:

« sole authority and direct responsibility over thelestion (subject to stockholder ratification ife
committee so elects) of our independent registpuddic accounting firn

« evaluation, retention and replacement of our inddpat registered public accounting fi

 responsibility for determining the compensation astter terms of engagement of such indepel
auditors

Our Audit Committee has such other duties and msipdities as are set forth in its written charséglopted b
our Board, a copy of which is posted in the “Abeunvestor Relations — Corporate Governansettion of oL
Web site at http://www.blackbox.com. These othetieduand responsibilities include papproval of all aud
services and permitted n@udit services, oversight of the independent atgliteview of financial statements
SEC filings, review of the lead audit partner, sviof the auditorsindependence, discussions with the aud
regarding the planning and scope of the auditudsions regarding our internal controls over finaneporting an
the establishment of procedures for the receipgnten and treatment of complaints regarding anting, interne
controls and auditing and the confidentiality thedreéOur Audit Committee has delegated authority goe-approva
of audit services and permitted non-audit serviodss chair, subject to subsequent ratificatiorswé¢h preapprova
at the next subsequent regular meeting of our ADdihmittee.

All services performed by BDO during Fiscal 2009eveither approved by our Audit Committee or appo
by our Audit Committee chair, and later ratifieddwyr Audit Committee, prior to the performance ofls services.

Our Board has determined that all of the membersusf Audit Committee, Messrs. Crouch, Golonski
Greig, qualify as audit committee financial expesishin the meaning of SEC regulations and thay thave th
requisite level of financial sophistication requirender Nasdag’listing standards. Our Board has also detern
that Messrs. Crouch, Golonski and Greig are indégeenwithin the meaning of SEC regulations.

Our Audit Committee met ten (10) times in FiscaD20
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Compensation Committee

Our Compensation Committee consists of Mr. Thomas@blonski, as chair, Mr. Richard L. Crouch ¢
Mr. Thomas G. Greig. Each member of this commiteadependent under Nasdag's listing standards.

Our Compensation Committee’s duties include:

« reviewing and recommending to our Board the tavahgensation of our executive office
< administering our stock option plans and our -term incentive pla

Our Compensation Committee operates under a wigtianter adopted by our Board, a copy of whichaisted
in the “About — Investor Relations — Corporate Goamce” section of our Web site. For a description of
Compensation Committeg’processes and procedures for the consideratibrdetermination of executive offic
compensation, see th€ompensation Discussion and Analysisgction of this proxy statement.

During the fiscal year ended March 31, 2008 (“Hi2@08"), our Compensation Committee engaged Tow
Perrin, Forster & Crosby, Inc. (“Towers Perrint) develop an information base including an unéeding of oul
strategic objectives and executive compensatiofiepmeces to serve as the basis for identifying eppate
executive longerm compensation incentives, conduct analyticthercurrent stock option program to determine
feasibility of future grants, identify possible ieféncies in stock option grant practice and vatmtapproach
understand and identify alternative long-term inis@nvehicle(s) for executives and develop a stradeh longterm
incentive design for executives based on prefeeittamntified during design team meetings. In cotinaavith suct
services, Towers Perrin assisted in the identificabf the peer group identified below in th&€ompensatiol
Discussion and Analys” section of this proxy statement. Towers Perrin ales engaged by our Compensa
Committee to assist in the development of the 2008g-Term Incentive Plan (the “Incentive Planijhich was
approved by our stockholders at the annual meetingiockholders held in August 2008. During Fis2@09 anc
Fiscal 2010, our Compensation Committee continuedengagement of Towers Perrin to assist in théhéu
development of our executive compensation progr&ush services included (i) providing a competithgsessmel
of the total direct compensatior(g., sum of base salary, annual bonus and kengp incentive opportunity) for ol
named executive officers and other key employagrpviding an assessment of the appropriatenésscentive
plan targets; (iii) advising our Compensation Coteai regarding design changes to compensatoryaregand th
development of new programs based on the Compasiyategic goals, competitive assessment and ategy
changes; (iv) a review of managemsniroposals on behalf of our Compensation Commiftdean analysis of th
Company'’s share utilization for equibased compensation to institutional investor gimesl, (vi) informing ou
Compensation Committee of emerging trends in exesutompensation; (vii) advising on stock ownershbit
retention guidelines for our named executive officeand (viii) the other services described belaw the
“Compensation Discussion and Analysiséction of this proxy statement. The scope of sessiof any executiv
compensation consultants is approved by our ConapiensCommittee or its chair.

Our Compensation Committee met eight (8) timesisicd 2009.
Nominating Committee

Our Nominating Committee consists of Edward A. Mislon, Ph.D., as chair, Mr. William F. Andrews ¢
Mr. Thomas G. Greig. Each member of this commiiteéadependent under Nasdaqg's listing standards.

Our Nominating Committee’s duties include:

« identifying and evaluating potential candidates fomy Board vacancies, including any individ
recommended by committee members, other Board namimanagement or our current stockholde
identified by thir-party executive search firn

« recommending to our Board individuals to be nomadaftor election as directors by stockholders a
annual meetin

* recommending to our Board, from time to time, indiials to be elected by it to fill Board vacanc

This committee considers the independence, experieglative to our business and the needs of oard3
diversity and the ability to represent our stockleo$ in evaluating potential nominees. PotentiarBanembers
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should show a willingness to fully participate imd@d meetings, a proven track record of careerraptishments
the ability to make sound judgments and leaderghalities.

It is our Nominating Committes’policy to consider stockholder proposals for nmwes for election as directc
that are nominated in accordance with our Certiéia# Incorporation and our Bigws, and other applicable lav
including the rules and regulations of the SEC ang stock market on which our stock is listed f@ding or
guotation. Generally, such recommendations made $tpckholder entitled to notice of, and to votetla meetin(
at which such proposed nominee is to be considaredequired to be written and received by the &acy of the
Company within a prescribed time period prior te #nnual or special meeting. See ‘tisockholder Nominatior

and Proposals”section of this proxy statement for a descriptibthe procedures to be followed in order to sukm
recommendation for a nominee.

Our Nominating Committee operates under a writtearter adopted by our Board, a copy of which isgub@n
the “About — Investor Relations — Corporate Govanad section of our Web site.

Our Nominating Committee met four (4) times in Ris2009.

Governance Committee

Our Governance Committee consists of Mr. William Andrews, as chair, Mr. Thomas W. Golonski
Edward A. Nicholson, Ph.D. Each member of this catte® is independent under Nasdaqg's listing staaslar

Our Governance Committee’s duties include:

 responsibility for reviewing, on an ongoing badise corporate governance practices and princ
established and implemented by our Board and mameigg

< monitoring trends and regulatory requirements irpomate governance and recommending to our E
any changes in our corporate governance practicgsfumctions based upon such trends and regu
requirement:

« performing an annual evaluation of the objectivesl performance of the members of our Boar
connection with its review of the compensation gai@oard membet

Director compensation historically had been deteetiibased on the collective experience and knowled
the members of our Governance Committee. DuringaFi2009 and continuing in Fiscal 2010, our Goveoe:
Committee engaged Towers Perrin to provide infoimmatregarding competitive director compensationag
including identification of an appropriate peer gpdor comparison purposes, an analysis of direzbonpensatiol
levels and compensation vehicles and programs aréletcompetitive compensation data. In Fiscal 2010, Te
Perrin also advised on stock ownership or retergigidelines for our non-employee directors.

Our Governance Committee operates under a writiarter adopted by our Board, a copy of which iggub@
the “About — Investor Relations — Corporate Govanad section of our Web site.

Our Governance Committee met five (5) times in &i2009.
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LITIGATION INVOLVING DIRECTORS AND OFFICERS

In November 2006, two stockholder derivative lawsuwiere filed against the Company itself, as a naih
defendant, and several of our current and formdicesé and directors, including Michael McAndre
Francis Wertheimber, William F. Andrews and Thor@assreig, in the United States District Court foe tWester!
District of Pennsylvania. The two substantiallyrileal stockholder derivative complaints alleget tthee individual
defendants improperly backdated grants of stockoogtto several officers and directors in violatioh our
stockholder-approved stock option plans during pleeiod 1996-2002jmproperly recorded and accounted
backdated stock options in violation of generalbgepted accounting principles (“GAAP)mproperly took tav
deductions based on backdated stock options iratidol of the Internal Revenue Code of 1986, as dexbrithe
“Code”), produced and disseminated false financial statesreend SEC filings to our stockholders and to thekert:
that improperly recorded and accounted for the @atgdd option grants, concealed the alleged imprbpekdating
of stock options and obtained substantial bendfim sales of our Common Stock while in the podsessf
material inside information. The complaints seekndges on behalf of the Company against certainestinc
former officers and directors and allege breaclicdafciary duty, unjust enrichment, securities laiglations anc
other claims. The two lawsuits have been consdailatto a single action as re Black Box Corporation Derivativ
Litigation , Master File No. 2:06-CV-1531-JF@nd plaintiffs filed an amended consolidated shaldsr derivative
complaint on August 31, 2007. The parties havauktipd that responses by the defendants, inclutim@ompany
are due on or before October 23, 2009 and the ¢@mstentered an order to that effect. The Compadycartair
other parties have committed to participate in diaten of these claims.

POLICIES AND PROCEDURES RELATED TO THE APPROVAL
OF TRANSACTIONS WITH RELATED PERSONS

Our policies and procedures for review, approvaraiification of transactions with related persare not
contained in a single policy or procedure; insteativant aspects of such program are drawn framws corporati
documents. Most importantly, our Audit Committeeharter provides that our Audit Committee musitens and, if
appropriate, approve or ratify all transactionsiaein us and any related persons.

Our Standards of Business Conduct require thatfalur and our subsidiariedirectors, officers and employe
refrain from activities that might involve a corfliof interest. Additionally, our Code of Ethicsopides that each «
our and our subsidiarieslirectors, officers and employees must openly amkhtly handle any actual, apparen
potential conflict between that individualpersonal and business relationships and ouestserBefore making ar
investment, accepting any position or benefit, ipgrating in any transaction or business arrangeroemtherwise
acting in a manner that creates or appears toeceeabnflict of interest, such person must makelladfsclosure o
all relevant facts and circumstances to, and olitaénprior written approval of, our Chief Financ@fficer or our
General Counsel. Our Chief Financial Officer anad @eneral Counsel make reports to our Audit Conegj
pursuant to the terms of its charter, regarding gl@nce with our Code of Ethics. Further, our Chighancial
Officer makes reports to our Audit Committee witspect to proposed relatpdrty transactions for which th
committee’s approval would be required.

We did not participate in any transactions withatetl persons during Fiscal 2009 and there are mently-
proposed transactions with related persons.




Table of Contents

COMPENSATION OF DIRECTORS
The following table sets forth the compensationwf non-employee directors in Fiscal 2009:

DIRECTOR COMPENSATION — FISCAL 2009

Name® Fees Earne Option Total
or Paid Awards#©)6) $)
in Cash® %)
(%)
William F. Andrews(?) 58,00( 63,32¢ 121,32¢
Richard L. Crouct 81,00( 63,32¢ 144,32¢
Thomas W. Golonsk 74,00( 63,32¢ 137,32¢
Thomas G. Greil 130,00( 63,32¢ 193,32¢
Edward A. Nicholson, Ph.D 58,00( 63,32¢ 121,32¢

(1) R. Terry Blakemore was a director during Fiscal 200he compensation received by Mr. Blakemore
Fiscal 2009 is reported in thH&ummary Compensation Tablahd other tables in this proxy statement
did not receive any additional compensation in eation with his service on our Boal

(2) For Fiscal 2009, each non-employee director redease annual fee of $35,000, paid quarterly. Our-non
executive Chairman of the Board also received anuainfee of $60,000, paid quarterly. Our Al
Committee chair received an annual fee of $15,Q8ld quarterly. The chairperson of each of
Compensation Committee, Nominating Committee ande@wmnce Committee received an annual fe
$5,000, paid quarterly. In May 2009, the non-exieeu€Chairman of the Board'annual fee was increase:
$75,000, paid quarterly, and the annual fee forcti@rperson of our Compensation Committee wasass
to $7,500, paid quarterly. No other changes werdenta the fees to be paid to our nemployee directors
of the date of this proxy stateme

(3) For each Board meeting attended in person, eaebtdirreceived a fee of $2,000 and a fee of $1{006acl
Board meeting attended by telephone. Audit Committembers received a fee of $1,500 for each meel
the committee attended in person or by telephoméngluFiscal 2009. Members of our Compense
Committee, Governance Committee and Nominating Citi@enreceived a fee of $1,000 for each meetii
the respective committee attended in person oelephone during Fiscal 2009. These fees remaiffaéatens
of the date of this proxy stateme

(4) These option awards were granted under our 199%tfoir Stock Option Plan, as amended (tBérectol
Plan™). Under the Director Plan, our Compensation Committggn recommendation of our Governe
Committee and approval by our Board, could graotkstoptions and stock appreciation rights to oun-no
employee directors. Our Board and our stockholtexe adopted the Incentive Plan, which replacel tha
Director Plan and our 1992 Stock Option Plan, agratad (the “Employee Plan”Dur Board and ol
stockholders have authorized the issuance of styutions, stock appreciation rights, restricted s
restricted stock units, performance grants (castl aquity) and other shailmsed awards coveri
approximately 2,095,000 shares of Common Stock utidelncentive Plan as of March 31, 2009 (subie
appropriate adjustments in the event of stock spditock dividends and similar dilutive events).denthe
Incentive Plan, our Compensation Committee, upaomenendation of our Governance Committee
approval by our Board, may grant stock optionsclstappreciation rights, restricted stock, restdcstocl
units, performance grants (cash and equity) anerathar-based awards to our r-employee director:

(5) Reflects the dollar amount recognized for finanstatement reporting purposes for Fiscal 2009 ao@tanc
with Statement of Financial Accounting Standards . N8 (revised 2004), “Shaiasel
Payment” (“SFAS 123(R)"and, thus, includes amounts from awards granteghénprior to Fiscal 2009. T
weighted-average assumptions underlying the valoatf these stock options under the Bl&toles optio
pricing model are as follows: expected life of 6y&hrs; volatility of 42.92%; a riskee interest rate
4.34% and a dividend yield of 0.630%. During Fis2@D9, each of our noamployee directors receivel
stock optior
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to purchase 6,000 shares of our Common Stock f8r7$2per share, the fair market value of our Con
Stock on May 27, 2008, the date of grant of thixlstoption. The grant date fair value of each st
awards, calculated in accordance with SFAS 123(&s $78,415. In May 2009, our Compense
Committee approved, based on the recommendationuofGovernance Committee after its review
information provided by its compensation consublamind after Board approval, a grant of restricteadtk
units for 3,000 shares of our Common Stock, vestimgediately upon grant, for each of our nemploye:
directors. Such grant was consistent with the rewendation of the compensation consultants.
Compensation Committee also discussed the timirthexfe grants and determined that the grant datdd
be after the Companyg’earnings release regarding its Fiscal 2009 fiahmesults. Accordingly, all su
grants were made on May 26, 20

(6) The following table sets forth the outstanding ktoptions, both exercisable and unexercisable, bgldacl
nor-employee director as of March 31, 20

Name Outstandin¢
Options
(#)

William F. Andrews 52,00:
Richard L. Crouct 26,00(
Thomas W. Golonsk 37,00(
Thomas G. Greit 52,00:
Edward A. Nicholson, Ph.D 26,00(

(7) Mr. Andrews exercised an option for 6,000 shardsiscal 2009 and realized a value of $1,¢

To further achieve the objective of more closelgrahg the interests of our namployee directors with thc
of our stockholders, upon the recommendation of@overnance Committee after discussions with oure@tanc
Committee’s compensation consultants, our Board athigpted stock retention guidelines for our eomploye:
directors requiring them to hold, until retiremebtit subject to diversification at age 60, 50% laf het, aftetax
shares of Common Stock issued to them pursuargrformance share awards and restricted stock aluaits
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
COMPENSATION DISCUSSION AND ANALYSIS
Role of Our Compensation Committee and Our Compengeon Philosophy

Our Compensation Committee evaluates and recommendsir Board our compensation philosophy
practices and is charged with administering our pemsation program for our named executive officBrsTerry
Blakemore, our President and Chief Executive Offiddichael McAndrew, our Vice President, Chief Ficél
Officer, Treasurer and Secretary; and Francis Wkthéanber, our Senior Vice President.

Our Compensation Committee believes that the texacutive compensation package paid to our n
executive officers should be designed to pay-fafguenance by rewarding the achievement of our stertl long-
range goals, recognizing individual executive perfance and contributions and promoting increaségevereatiol
for our stockholders.

Obijectives of Our Compensation Program

In line with our philosophy, our Compensation Corted has developed the following objectives for
compensation program which are to:

- attract, develop and retain high quality executigesnanage and grow our busini
« link a significant portion of an executive’s payttee performance of the organization through theafsat-
risk performanc-based compensatic

Our compensation program rewards our named execafficers and other key employees for:

« outstanding contributions to the achievement of gnals and overall success, particularly growtktaock
price, annual profits and cash flc
» successful completion of acquisitions of targeteshganies and their integration into the Comp

Components of Our Executive Compensation Program

Our Compensation Committee has designed a compamsaackage that includes the following elem
positioned against the competitive market as fadlow

 base salary positioned below the market me
 annual cash bonus opportunity positioned modesitya the market medit
« long-term incentive values positioned modestly aboventheket medial

In designing our compensation program, our Compgemsa Committee, in line with o
pay-for-performance philosophy, has historicallpqadd more emphasis uponrisk, variable compensation in 1
form of annual performance cash bonuses and/ontgmainstock options. Our Compensation Commiteah
Board's philosophy has been to approve below-matkate salaries and slightly abawerket incentiv
compensation for our named executive officers. @ompensation Committe’ goal is to deliver tot
compensation to our named executive officers (lmary plus annual cash bonus plus léega incentives
modestly above market.

Throughout Fiscal 2008 and the first quarter ofc&is2009, our Compensation Committee extensively re
evaluated the nature and structure of our executbrepensation program and the relative mix of casth equit
incentives to be awarded to our named executivecesf and other key employees, which is describi
“— Summary of Fiscal 2009 Executive Compensatiorcifdens.” In connection with this evaluation, ¢
Compensation Committee retained the services afidgicompensation consultants to assist with sevewf pee
and broad market executive compensation data ahdlpous determine how our executive compensatiogrpm
given our philosophy and culture, should be stmgrtuto achieve our objectives. The structure of exgcutivi
program that was established in Fiscal 2009, piogitbr a base salary, an annual cash incentiveadodg-term
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incentive, provided the foundation for the execaittompensation decisions made for Fiscal 2010, wthéxision:
were consistent with the structure establishedsndf 2009.

Overview of Annual Setting of Executive Compensatio

Historically, our practices were that the Chief Eixéive Officer met with our Compensation Committaed
made recommendations to the committee regardiny élament of compensation to be paid to our namedutive
officers (other than our Chief Executive Officerhda other key employees. The Chief Executive Officer
recommendations were based upon the individuaFopeance in the prior fiscal year, the individisaéxperience
the requirements of the position and the indivithia¢lative ability to impact our overall successr Gompensatio
Committee considered our Chief Executive Officeesommendations and further used the committee raehb
collective knowledge of industry and market payctices of similarlysituated executives as well as our ove
compensation philosophy in connection with deveigpis recommendation to our Board, for the Boanview,
discussion and approval, regarding each comporfestropensation paid to our named executive offiegrs othe
key employees. In the case of our Chief Executiféc€, our Compensation Committee reviewed thee€
Executive Officers performance in the prior fiscal year, experiesed impact on our overall success, and use
committee member<ollective knowledge of industry and market paycticees regarding chief executive offic
compensation and made recommendations regardirig edament of his compensation to our Board foreey
discussion and approval.

Beginning in Fiscal 2008, our Compensation Commiteught the advice of outside compensation cargs
to assist it with collecting and reviewing inforruat regarding the executive compensation prograhes selecter
group of peer companies (which are listed belowd &m provide it with more general survey data rdgay
executive compensation practices for Fiscal 209 leayond. The role of the outside compensation dtargs in
our executive compensation processes and procedursEscribed underBoard of Directors and Certain Boa
Committees — Compensation Committe@ur Chief Executive Officer and our Chief Finandfficer also consul
with our Compensation Committee regarding each efgnof our executive compensation program. At
Compensation Committeg’request, these executives provide recommendatmesir Compensation Committ
related to appropriate financial performance mstaied goals for the Company to align compensatargrams witt
our overall business strategy. Our Compensation r@itiee also reviews with our Chief Executive Offiagach
element of compensation to be paid to our namedutixe officers (other than our Chief Executive i&df) and
other key employees. Our Compensation Committeewesvsurvey data provided by our compensation dtarss
and management’'s recommendations, along with tmemittee memberstollective knowledge of industry ai
market pay practices of similarbituated executives and our overall compensatidlogaphy, in connection wit
determining its executive compensation recommeaodsatior each executive officer. Our Compensatiom@iitee
then submits its recommendations to our Boarddwiew and approval.

We do not have a policy of reducing awards baseshutpe amounts realized from prior compensatiorr.
Compensation Committee believes that the intendddevof an award on its grant date reflects bothpbssible
upside and the possible downside of any such avdgkdwise, we do not have a policy of increasingaads base
upon amounts not realized from prior compensatigards.

Summary of Fiscal 2009 Executive Compensation Demss

The following is a summary of significant compeisatdecisions that were made in Fiscal 2009.

As noted above, throughout Fiscal 2008 and the §umrter of Fiscal 2009, our Compensation Comm
extensively reevaluated the nature and structure of our execatiepensation program and the relative mix of «
and equity incentives to be awarded to our namedtwdive officers and other key employees. In cotioeawith
this evaluation, our Compensation Committee reththe services of outside compensation consultardssist witt
a review of peer and broad market executive corgiims data and to help us determine how our exex
compensation program, given our philosophy andioeiltshould be structured to achieve our objectives

In making Fiscal 2009 compensation decisions mgjato our named executive officers, our Compens:
Committee considered our executive compensatidogdphy of paying below-market median base salaries
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slightly abovemarket median incentive compensation. Our Compemsaommittee reviewed peer group
survey data relating to these positions to develeerall compensatory arrangements for these exesutiOu
Compensation Committee also reviewed managementcommendations related to appropriate fina
performance metrics and goals for the Companyigmaompensatory programs with our overall busirstssegy
Our Compensation Committee considered summary rivdtion of the total compensation paid to our né
executive officers during the prior four (4) fisgaars and summary data of each named executiieeitéf stocl
options position. After discussions with our Chiefecutive Officer and the outside compensation glbausts, ou
Compensation Committee recommended to our Boardgproval the Fiscal 2009 total direct compensatibthe
named executive officers, other than for our CEieécutive Officer. In the case of our Chief ExeeatOfficer, afte
review of peer group and survey data with the camepton consultants in the absence of our Chiefcbkes
Officer, our Compensation Committee recommendedoudo Board for approval the Fiscal 2009 total di
compensation of our Chief Executive Officer. Theentive compensation of the named executive offigannue
cash bonus and lortgrm incentive compensation) described below, caetiwith Fiscal 2009 base salar
provided for an overall compensation opportunitydach executive above median as compared to siyrgduate
executives as reflected in the data provided by dbmpensation consultants, consistent with the Gmyp
philosophy.

The list of peer companies which appears below e&asloped, after discussions among our Compen:
Committee, the compensation consultants and maregeffor use, along with survey data, to assesgsheheac
of the named executive officers’ compensation (lzadary, annual bonus and lotegm incentive compensation),
well as their total compensation, was competitelative to similarlysituated executives. The peer group utilize
these purposes was composed of the following compan

Acxiom Corporatior Gartner, Inc

ADC Telecommunications, Inc GTSI Corp.

ARRIS Group, Inc. ManTech International Corporatic
Belden Inc. MasTec, Inc

Brocade Communications Systems, I MAXIMUS, Inc.

CIBER, Inc. Novell, Inc.

Ciena Corporatiol Nu Horizons Electronics Cor
Cincinnati Bell Inc. Plantronics, Inc

CommScope Inc Polycom, Inc.

Dycom Industries, Inc SAWVIS, Inc.

These companies were selected because of similaribdustry, size in terms of revenues and peréoroe t
the Company. The outside compensation consultdsispaesented our Compensation Committee with suded:
from consulting firms (Towers Perrin, Mercer InmdaWatson Wyatt Worldwide, Inc.), which was basat
executiveposition match, as another means by which our Cosgi®mn Committee could assess and judg
compensation paid to our named executive officers.

Base Salaries. Consistent with our philosophy, our Compengati@ommittee and Board approved t
salaries for our named executive officers, exceptolur Senior Vice President, which were approxetyal0% tc
15% below the median base salaries of similaiyated executives as reflected in the data peavilly thi
consultants. Due to the unique nature of the positif the Senior Vice President, including his istaas a loci
national in Japan, the appropriate base salarth®Senior Vice President was determined by the r@ittiee usini
its discretion and based on such factors as theithul’s contributions, responsibilities, experience, urigkillse
and salary history. The base salaries establighé&istal 2009 for our named executive officers wk$60,000 fc
our Chief Executive Officer, an increase from $800, $315,000 for our Chief Financial Officer, acrease frol
$250,000, and $265,000 for our Senior Vice Pregjdemincrease from $250,000.
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Fiscal 2009 Annual Cash Bonus ProgramIn May 2008, our Board approved an annual @astntive bonus
plan for Fiscal 2009 (the “FY09 Annual Incentivai!). Themain objective of the FY09 Annual Incentive Plars
to motivate our named executive officers to achignee Companys overall operating plan. The performance ¢
for the FY09 Annual Incentive Plan were as follows:

FY09 Annual Incentive Plan Performance Gc
Actual FYOS | Threshold (90% | Target | Maximum (110%
Annual of Target, of Target, excep
Incentive except for for DSOs)
Plan DSOs)
Performanc
Operating Earnings Per Share $3.51 $3.15 $3.50 $3.85
Adjusted Operating Margin 10.6% 10.2% 11.3% 12.4%
Adjusted EBITDA
($ in millions) $103 $112 $124 $136
Days Sales Outstanding
(“DSOs™ 71 73 68 63

For purposes of the FY09 Annual Incentive Plan:€taping earnings per shareas defined as net income f
reconciling items (aftetax), divided by weighted average shares of Comi8totk outstanding (diluted), w
reconciling items for the FY09 Annual Incentive ®leacluding restructuring charges, amortizationirgngible
assets on acquisitions, stock-based compensatipansg, asset write-ugepreciation expense on acquisitit
historical stock option granting practices inveatign and related costs, the change in fair vafueuo interestrate
swap and Section 409A of the Code (“Section 4098Xpenses; “adjusted operating marginas defined ¢
operating income plus reconciling items (pre-taiyjded by total revenues; and “adjusted EBITD#&4s defined ¢
net income before provision for income taxes plogerest, depreciation and amortization plus stomge
compensation expense. “DSO®&' an internal management calculation based onb#iances in net accou
receivable, costs in excess of billings and biking excess of costs at the end of the measurepegigd. Thi
metric essentially measures the average numbesiya fibr the Company to receive payment after regdras bee
recognized. These performance goals were equallyhies.

Under the FY09 Annual Incentive Plan, the achievanoé the performance goals at the threshold lexaild
have resulted in a payout of 50% of targeted anbaals, the achievement of the performance goatlseatarge
level would have resulted in a payout of 100% ofiééed annual bonus and the achievement of thenpaahc
goals at the maximum level would have resulted pagout of 150% of targeted annual bonus. The tadgannue
bonus award levels under the FY09 Annual Incenklen for the Companyg’ named executive officers were
follows: our Chief Executive Officer — 100% of basaary or $550,000; our Chief Financial OfficeB8% of bas
salary or $252,000; and our Senior Vice Presides% of base salary or $132,500. This is the castubthat th
executive would have received if each performarua gas achieved at the target level.

In Fiscal 2009, our operating earnings per shane8.511 or 100% of target, adjusted operating margin
10.6%2, or 94% of the target, our adjusted EBITDA was3dllion 3, or 83% of the target, and our DSOs were

1 Operating earnings per share of $3.51 was compmgeddet income of $45,309,000 plus reconciling #eafter-
tax of $16,135,000, divided by weighted averageroom shares outstanding (diluted) of approximat&lypQ0,000.

2 Adjusted operating margin of 10.6% was computed@erating income of $80,003,000 plus reconcilirggnk
(pre-tax) of $25,603,000, divided by total revenae$999,548,000.

3 Adjusted EBITDA of $103,206,000 was computed a®ine before provision for income taxes of $69,16G
plus interest of $10,279,000, depreciation and #ration of $20,722,000 and stoblesed compensation expens
$3,042,000.
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71 days*, or 96% of the target. In the first quarter ofdails2010, our Compensation Committee met to re\iay
performance under the FY09 Annual Incentive Plad datermined that such performance resulted inyaopa
under the FY09 Annual Incentive Plan of 60% of eaetmed executive offices’targeted compensation. (
Compensation Committee then recommended to ourd3@ad our Board approved, the following payts unde
our FY09 Annual Incentive Plan: $330,000 to oureEliixecutive Officer; $151,000 to our Chief Finadfficer;
and $80,000 to our Senior Vice President.

Long-Term Incentive Program. In Fiscal 2008 and Fiscal 2009, as part ofeitgagement, our outsi
compensation consultants discussed the Compdmnstorical compensation practices with key em@ésy includin
the named executive officers, and with certain menstof our Board. In meetings with the outside cengatiol
consultants, our Compensation Committee and managtectoncluded that our historical reliance on stmgkons a
the sole longerm compensation vehicle had not achieved theatkesbjectives and had created a mismatch be
the perceived and real value of the option progesnd the accounting expense associated with thergorogrhe
consultants further noted that the significantargtie on stock options had resulted in a total résvarogram thi
was below market with grant practices which hadnbiistorically inconsistent. Further, the consuttamoted th¢
there was a view, based on their interviews of pensonnel, that the value of stock options is sikje externe
forces beyond the control of employees even whenpedorm well financially. The outside compensa
consultants also discussed market trends in lomg-tmmpensation mix, including the use of multifdag-term
incentive vehicles and the use of full-value shanethe longterm incentive compensation program, and pro\
our Compensation Committee with an overview of ptent vehicles. After gaining an understandinghef desire
objectives of the long-term incentive program, tbhasultants recommended the use of different teng-incentiv:
vehicles, including the use of fulalue shares in addition to stock options, to bedtign the program with ti
desired objectives and to align the program with plerformance of the Company from both an intefimaincia
performance perspective and an external sharehaten perspective. The stated objectives of thggam are to:

« attract and retain key executivi

« align compensation with shareholder value crea

« build Company ownership among the executive te

 create a strong linkage between internal finammaiormance and the level of compensation provi

* manage the sharehol-approved stock plan share reserve efficiently;

* maximize the executi's perceived value of an equity award with finanstatement accounting expen

Our Compensation Committee selected the use ofteséng restricted stock, stock options and peréoroe
share awards to achieve these objectives underethidong-term incentive program.

Based on the limitations of the then existing Ergp Plan as the only current stockholder-approgad4erm
compensation plan for our named executive officéh® compensation consultants recommended, an
Compensation Committee agreed, that the transdfothe Company’s new lontgrm incentive program utilizir
other compensation vehicles to supplement the fistook options should occur over a tyear period. In Fisc
2009, the long-term incentive program used stoc¢loop as the only equithased compensation vehicle as restr
stock and performance share awards were not alailafider the Employee Plan. In such discussiomnyait
contemplated that other lorigrm incentive compensation vehicles could be zatili in future years, subject
stockholder approval of a plan providing for sucbmpensation vehicles. (Those discussions led tc
recommendation from our Compensation Committeecamddoard that our stockholders approve the Ingerfilan
and the Incentive Plan was approved by our stoddmslat our annual meeting in August 2008.) WHike hev
long-term incentive program (consisting of timesting restricted stock, stock options and peréoroe share awar
as explained above) would be fully implementedisté 2010 assuming shareholder approval of theritiae Plar
our Compensation Committee developed an interim faaFiscal 2009 which would utilize a cash-based

4 DSOs of 71 days includes “Costs/estimated earrimgscess of billings on uncompleted contractsd &Billings
in excess of costs/estimated earnings on uncongpbetetracts” as reflected on our balance sheetaaitiM31, 2009.
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performance award in lieu of fullalue share awards (restricted stock and performahare awards) in addition
stock options.

Accordingly, after discussions among our Compeasafiommittee, management and the outside compen
consultants, our Compensation Committee recommendddour Board approved an interim Lohigrm Incentivi
Program for Fiscal 2009 (the “FY09 LTIP"Yhe FYOQ9 LTIP was comprised of a cash performancare
representing 60% of the award and a stock optiantgrepresenting 40% of the award, which desigiectfd ou
Compensation Committee’s view that we needed tanm® than one type of lortgrm incentive vehicle. The ce
performance award will be earned based on the Coypaumulative adjusted EBITDA for the two fiscal ys
ending March 31, 2010, and will be paid out at 5@Pthe targeted cash award based on achievemét&%fof the
adjusted EBITDA target, 100% of the targeted cashrd based on achievement of 100% of the adjusBidiEA
target and 150% of the targeted cash award basextlievement of 120% of the adjusted EBITDA tarddte
Committee believes that adjusted EBITDA, an impurt@easure for evaluating the profitability of t@empany
and stock price appreciation, a requirement forcesg under our stock option awards, appropriaiely dur
executives’ long-term compensation programs withdieation of stockholder value.

Following Board review and approval, our CompemsatCommittee made the following awards undel
FYO09 LTIP to the Company’s named executive officergr Chief Executive Officer a targeted cash award
$1,200,000 and a stock option grant for 80,000eshaf Common Stock, with an exercise price of $2§&r shart
our Chief Financial Officer -a targeted cash award of $300,000 and a stockrogtiant for 20,000 shares
Common Stock with an exercise price of $28.93 peres and our Senior Vice Presiderd targeted cash award
$150,000 and a stock option grant for 10,000 shafgsommon Stock with an exercise price of $28.88 ghare
The stock options granted pursuant to the FY09 V@Bt over a thregear period. These awards were grante
May 28, 2008 and are reflected in th&rants of Plan-Based Awards — Fiscal 200@ble in this proxy statement.

At the time of establishment of the FY09 LTIP, mgeent believed that these performance goals écals!
performance award were likely to be achieved at @9%rget, were challenging but achievable at 1@i%arge
(but would require successful implementation of margers & acquisitions program) and were remaaelyievabl
at 110% of target. As a result of the overall gahdecline in the economy, it is now believed thahievement «
the adjusted EBITDA target even at threshold léeveémote.

In Fiscal 2008, as a result of the Companyngoing review of its historical stock option mfiag practices ar
the above-mentioned mvraluation of the nature and structure of our etteeucompensation program and
relative mix of cash and equity incentives to beaaled to our named executive officers and otherdmployee:
our Compensation Committee did not make any newtgraf stock options to our named executive offy
although Mr. Blakemore received stock options igahtto and in exchange for cancelled stock optionsrder tc
remediate the adverse tax consequences of Se@8/k Subsequent to Fiscal 2008, however, our Cosgtenn
Committee and Board determined to make grantsamksbptions to our named executive officers andeioke)
employees to compensate them for their efforts dlerpreceding two-year period during which no lbaigr
incentive compensation had been provided. In deténg the number of stock options to grant to oamec
executive officers, our Compensation Committeejtdsad historically done, took into consideratiamividua
performance, the individua'contribution to our financial performance for fiseal year, the historical number
stock options granted for such position, the shavedlable for grant under the Employee Plan aed&iackSchole
value of such options. Based on such consideratisnday 2008, our Compensation Committee and E
approved stock option grants to our named execuofifigers. These stock option awards had a gratet odbMay 27
2008 and are reflected in th&tants of Plan-Based Awards — Fiscal 2008@ble in this proxy statement.

Description of Compensation Practices and Policidsr Fiscal 2010

As noted above, in Fiscal 2009, our Compensatiomi@ittee, with the assistance of its outside comaibo
consultants, extensively esaluated the nature and structure of our execatimepensation program and the rele
mix of cash and equity incentives to be awardedto named executive officers and other key empls
Compensation decisions with respect to Fiscal 2@iinued the program that began in Fiscal 200%isoal 201(
our Compensation Committee had the ability to makeariety of equity and cash awards that could haw
advantages to the Company under the Incentivedproved by the Company’s stockholders in Augué820
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With the Incentive Plan, our Compensation Committesy now choose from equity incentive awards whiabst
appropriately fit with our compensation philosophgchieve our corporate objectives with the exeel
compensation program, provide awards that are ctitivpeto attract and retain executive talent rigkato our peers
align our compensation practices with market treamit$ provide tax efficiencies.

Similar to Fiscal 2009, in making Fiscal 2010 comgrion decisions relating to our named execultffiears,
our Compensation Committee considered our executbrapensation philosophy of paying belovarket basi
salaries and slightly abovearket incentive compensation. Based on advice fsamcompensation consultants t
the data remained relevant, our Compensation Caeenieviewed the same peer group and survey detdoged
in Fiscal 2009 (including the peer group listed-nSummary of Fiscal 2009 Executive Compensationifiens”
above) relating to these positions to develop dvezampensatory arrangements for these executizag.
Compensation Committee also reviewed managemendcommendations related to appropriate final
performance metrics and goals for the Companyi¢malompensatory programs with our overall busirsgtssegy
Our Compensation Committee considered summary rivdtion of the total compensation paid to our na
executive officers during the prior four (4) fisgg@ars and summary data of each named executiieeitdéf stock
options position. Our Compensation Committee disedsvith our Chief Executive Officer proposals tieig to the
compensation of our named executive officers (othan the Chief Executive Officer). After discussowith our
Chief Executive Officer and the outside compengationsultants, our Compensation Committee recometeha
our Board for approval the Fiscal 2010 total diremipensation of the named executive officers, ratien for oul
Chief Executive Officer, described below and, ia ttase of our Chief Executive Officer, after reviefxpeer grouj
and survey data with the compensation consultantise absence of our Chief Executive Officer, oampensatiol
Committee recommended to our Board for approvakikeal 2010 total direct compensation of our CEirécutive
Officer described below. Our Compensation Committedieves that the incentive compensation of thmed
executive officers (annual cash bonus and ltamgy incentive compensation) described below, caetiwith Fisca
2010 base salaries, provides for compensation tymty for each executive above median as compaoe
similarly-situated executives as reflected in the data peavidy the consultants, consistent with our exeel
compensation philosophy.

Base Salaries. A determination was made that the base salappsoved for our named executive office:
Fiscal 2009 were appropriate for Fiscal 2010. Adealy, no change was made in the base salariesiohamec
executive officers.

Annual Cash Bonus Program. At the recommendation of our Compensation Cates in May 2009, ot
Board approved an annual cash incentive bonusfptafiscal 2010 (the “FY10 Annual Incentive Plasijnilar to
the FY09 Annual Incentive Plan. The main objectofehe FY10 Annual Incentive Plan is to motivate emamec
executive officers to achieve the Compangverall operating plan. The performance goalgiHerAnnual Incentiv:
Plan are, as defined below, “operating earningsspare,” “adjusted operating margin percent,” “atiad EBITDA”
and “DSOs.” For the FY10 Annual Incentive Plan, éogiting earnings per share” means “operating regnie”
divided by weighted average common shares outstgr(diluted), with “operating net income@ieaning net incom
plus the Reconciling Items (as defined below); tiatld operating margin percemtieans operating income pl
Reconciling Items, divided by total revenues; “atijd EBITDA” means EBITDA (net income before provision
income taxes plus interest, depreciation and amaditin) plus Reconciling Items; and “DSO& an interna
management calculation based on the balances iaceetnts receivable, costs in excess of billings illings in
excess of costs at the end of the measurementdpéieconciling Items’means employee severance cc
amortization of intangible assets on acquisitissteck-based compensation expense, asset writeppeciatior
expense on acquisitions, costs and expenses dassboith the historical stock option granting prees
investigation and related matters and certain dttemtified legal matters, the change in fair vaddi®ur interestate
swap, pension plan funding expenses, the impactiwént audits by the Internal Revenue Servicethadmpact o
any goodwill impairment.

The performance goals for the FY10 Annual IncentNan will be equally weighted. Under the FY10 Aaf
Incentive Plan, the achievement of the performayuads at 80% of target (90% of target for the D$@dormance
goal) will result in a payout of 50% of targetechaal bonus, the achievement of the performancesgual00% o
target will result in a payout of 100% of targetmohual bonus and the achievement of the performgoats a
120% of target (110% of target for the DSOs perfamoe goal) will result in a payout of 150% of taegeannual
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bonus. These performance goals are likely to beeaetl at 80% of target (90% of target for the D®@gormance
goal), are challenging but achievable at 100% ofe&abut require successful implementation of o@rgars &
acquisitions program and are remotely achievabl®@% of target (110% of target for the DSOs penfamce goal).

Our Board made targeted annual bonus awards uneddi¥10 Annual Incentive Plan to the Companyamec
executive officers as follows: our Chief Executi@éicer —100% of base salary or $550,000; our Chief Findi
Officer — 80% of base salary or $252,000; and ami@ Vice President 50% of base salary or $132,500. Th
award levels were the same as the award levels madier the FY09 Annual Incentive Plan. Key, rexecutive
employees are also participating in the FY10 Annuakntive Plan generally on the same terms asnémec
executive officers.

Long-Term Incentive Program. As noted above, the approval by our stockhslagrthe Incentive Plan
August 2008 provided our Compensation Committed wie ability in Fiscal 2010 to make a variety gtigy and
cash awards which most appropriately fit with oampensation philosophy, achieve our corporate tibgs with
the executive compensation program, provide aw#rds are competitive to attract and retain exeeutalent
relative to our peers, align our compensation astwith market trends and provide tax efficienci®iven the
flexibility of the new Incentive Plan, our Competisa Committee discussed with management and thsidm
compensation consultants various equity-based terg-incentive awards that would be appropriatadioieve ou
objectives consistent with our compensation phiitso These objectives for the lotgrm incentive prograr
include facilitating the achievement of longnge goals, promoting value creation for our stotders, providing
certain long-term incentive that is independenthef Company’s stock price and providing an oveahtivemedian
compensation opportunity through the use of aboaekat long-term compensation along with belmarket bas:
salaries. Our Compensation Committee also discubsedverall uncertainty in the general economyictvited to €
discussion of the appropriate length of the lomgat@rogram and a conclusion that a portion of thegierm
incentive should be earned based on Company peafarenrelative to a peer group.

Consistent with the foregoing, after discussiongnour Compensation Committee, management an
outside compensation consultants, our Compens&mmmittee recommended and our Board approved a
Long-Term Incentive Program for Fiscal 2010 (ther1® LTIP”) which includes the use of performance st
awards that measure performance for the two figeats ending March 31, 2011. Our Compensation Ctiee’s
intent is to measure performance over a tlyesa- period; however, given the uncertainty in ¢deenomy and it
impact on establishing long-term goals, our Comagas Committee decided to measure performance avem-
year period for FY10 LTIP performance share awafd® FY10 LTIP is comprised of a restricted stooit grant
payable in shares of Common Stock representing @D%e award, a stock option grant representing 30%he
award and a performance share award (the “PerfarenAward”) representing, at the target level payout at the
of grant, 50% of the award and payable in shargSashmon Stock. Since the number of shares payatilerithe
Performance Award was determined as of the datgrarit, the named executive officers are at risknfarket
changes in the value of Common Stock during théopmance period which will affect the value of tRerformanct
Award.

The restricted stock units and stock options gapigrsuant to the FY10 LTIP will vest in equal ieirents
over three years. The payout on the Performancerdsnaill be based on (i) the Compasyderformance relative
a cumulative adjusted EBITDA goal (the “EBITDA G8adnd (ii) the Company’s total shareholder ret(fiSR")
relative to the peer group of companies listed-irSummary of Fiscal 2009 Executive Compensatiogifiens.”
These two (2) performance goals will be equallyghiged. As a result, for purposes of determiningpiéigout of the
Performance Awards: (A) the achievement of 75%haf EBITDA Goal will result in a payout of 25% ofet
targeted Performance Award, the achievement of 1600%e EBITDA Goal will result in a payout of 5086 the
targeted Performance Award and the achievemen@folof the EBITDA Goal will result in a payout 0% of the
targeted Performance Award; and (B) the rankinghefCompany’s TSR in the 25th percentile of ther mgeup’s
TSR will result in a payout of 25% of the targefeerformance Award, the ranking of the CompanySR at th
median level of performance of the Company’s TSRaapared to the peer grogpl' SR will result in a payout
50% of the targeted Performance Award and the rankf the Compang TSR in the 75th percentile of the p
group’s TSR will result in a payout of 75% of tlaegeted Performance Award.
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Following Board review and approval, our Compemsattommittee approved the following awards unde
FY10 LTIP to the Compang’named executive officers: our Chief Executivei¢if received a restricted stock t
award of 16,000 shares of Common Stock, a stockompgrant for 67,000 shares of Common Stock a
Performance Award of 40,000 shares of Common StogkChief Financial Officer received a restricttdck uni
award of 4,000 shares of Common Stock, a stockoopgrant for 17,000 shares of Common Stock a
Performance Award of 10,000 shares of Common StaiH; our Senior Vice President received a resttistecl
unit award of 2,000 shares of Common Stock, a stmkon grant for 8,000 shares of Common Stock a
Performance Award of 5,000 shares of Common Stkel, nonexecutive employees are also participating ir
FY10 LTIP generally on the same relative basishasiamed executive officers. Our Compensation Cataenals:
discussed the timing of these awards and deterntimeidthe grant date should be after the Compaegrning
release regarding its Fiscal 2009 financial reséltxordingly, all such awards were granted on Méy2009. Th
stock options were granted with an exercise pricg38.11 per share, the fair market value of Comi@totk on th
grant date.

The EBITDA Goal for the Performance Award is likdly be achieved at 75% of target, is challengint
achievable at 100% of target (but will require ®ssful implementation of our mergers & acquisitipnsgram) an
is remotely achievable at 120% of target.

Executive Stock Ownership Guidelines

To further achieve the objective of building oumred executive officersbwnership in shares of Comrr
Stock, thereby more closely aligning the interestsour named executives with those of our stockéiddou
Compensation Committee reviewed with the compemsatbnsultants various forms of stock ownershipetentior
guidelines for our named executive officers. Afiéscussions with management and the compensatiasuttants
our Compensation Committee recommended, and ourdBapproved, executive stock ownership guidelires
utilize a retention approach. Under these guidslimur named executive officers are required talhahtil
retirement, but subject to diversification at a@e B0% of the net, afteéax shares of Common Stock issued to t
pursuant to performance share awards and reststbel awards/units.

Retirement Benefits

We generally do not have a Company-funded petitement medical benefits program or a definedeffit
pension program for our key employees. Mr. Blakearmarticipates in the Retirement and Security Roogof the
National Telecommunications Cooperative Associaffitre “NTCA Plan”), a multiple employer pension plan
which the subsidiary of the Company that employs. Blakemore participates as a contributing empls
Mr. Blakemore participated in such plan at the tiofethe Companys acquisition of this subsidiary in 19
Mr. Wertheimber is a citizen of Japan and, undgadase law, must enroll in Japsmational pension system
which we make contributions. Mr. McAndrew partidgs in a defined contribution plan similar to m@stmpan
employees.

Perquisites

The Company does not provide any perquisites t@wgkes who reside in the United States. The Com
does provide an automobile benefit to the SeniareVPresident who is a local national in Japan, kvhigc ¢
customary practice in that country.

Change-in-Control and Employment Termination Arrangements

We entered into agreements with Mr. WertheimberNiovember 2004 and with Messrs. McAndrew
Blakemore in May 2007. In October 2007, our Boampraved a revised compensatory arrangemen
Mr. Blakemore in connection with his selection te tpositions of President and Chief Executive @fficAftel
discussion, our Compensation Committee and Boareréed to amend Mr. Blakemoseagreement to provi
that severance would be due to Mr. Blakemore ugomination of employment by us (other than due ¢atd
disability, retirement or for cause) or by Mr. Béakore for good reason, in each case prior to agehamcontrolof
the Company. Our Compensation Committee and Bggwtbaed this amendment to our Chief Executive @ffi
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agreement as an inducement for him to accept tlsétiguus of President and Chief Executive Officeithvus.
Mr. McAndrew’s agreement was amended and restated in Decemb@rt@@omply with Section 409A (or cert:
exceptions thereto).

The agreements with Messrs. Wertheimber, McAndredvBlakemore generally provide for certain bendfit
these named executive officers in the event theit tlespective employment is terminated within f{@2pyears of ¢
change-in-controkither by (i) us for a reason other than causethdefisability or retirement or (ii) the nam
executive officer’s resignation for good reason.

Our Compensation Committee and our Board approvesket agreements and change-in-contaotd
employment termination provisions in our compemsatrrangements to reduce the distraction regattiemgmpac
of such a transaction on the personal situatioa abmed executive officer and to provide incentiteshem tc
remain with us through the consummation of a changmntroltransaction, if any. The level of severance proj
should the executive be terminated prior to or initfvo years following a change-in-contraljgns with the leve
commonly provided in the market.

For a more detailed description of the change-imtrcb arrangements with our named executive officeee
“Potential Payments Upon Termination or Change-iar@ol.”

Other Matters

Section 409A generally provides that amounts defeunder nonqualified deferred compensation arraegés
will be subject to accelerated income recognitioterest and substantial penalties unless the geraant satisfie
certain design and operational requirements. We haadified our compensatory arrangements as nagessahal
compensation payable under the arrangements isulgéct to taxation under Section 409A. These amends
were not intended to increase the benefits payaider our plans and arrangements.

Section 162(m) of the Code (“Section 162(npipvides that a publicly traded corporation may aeduct frorr
its federal income taxes compensation in exce§d ahillion for amounts paid to each of its chiekeutive officel
or to any of the three highest compensated officgher than the chief executive officer unless seghbes:
compensation is “performance-based.” Among othguirements, for compensation to be “performancetiafor
purposes of Section 162(m), the performance goakt tre preestablished and objective. The awards made pur
to the FY10 Annual Incentive Plan and the FY10 LWeére issued pursuant to the Incentive Plan amrdhan the
restricted stock units, are intended to be “peréomoe-basedfor purposes of Section 162(m). Our Compense
Committee or Board also may provide incentive conspéon that is not “performance-basddt purposes ¢
Section 162(m) and therefore not deductible forefallincome tax purposes to the extent that dedhdctible
compensation is in excess of the $1 million limdaat

Report of the Compensation Committee

Our Compensation Committee reviewed and discusséd management th€ompensation Discussion a
Analysis set forth in this proxy statement. Based on thedomng review and discussions, our Compensi
Committee recommended to our Board that @mnpensation Discussion and Analylsés included in this prox
statement.

The information contained in this report does rwistitute soliciting material and should not berded filed or
incorporated by reference into any other Compaltiggfiunder the Securities Act of 1933, as amendedthe
Securities Exchange Act of 1934, as amended, excefiie extent the Company specifically incorpasaiteby
reference into such filing.

Compensation Committee:

Thomas W. Golonski, Chairman
Richard L. Crouch
Thomas G. Greig
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SUMMARY COMPENSATION TABLE — FISCAL 2009, FISCAL 20 08 and FISCAL 2007

The following table sets forth cash compensatidd pg us and our subsidiaries, as well as otherpsasation
paid or accrued during Fiscal 2009, Fiscal 2008 thedfiscal year ended March 31, 2007 (“Fiscal 2p@d (i) R.
Terry Blakemore, our President and Chief Execu@¥ficer, (ii) our principal financial officer, Michel McAndrew
and (iii) Francis W. Wertheimber, an executive adfi at the end of Fiscal 2009 who received totahmensation
(determined in accordance with SEC rules) in Fi@09 that exceeded $100,000 (each, a “Named Execut
Officer”). Such compensation was paid for servieewlered in all capacities to us and our subsesari

Name and Principal Positic | Year Salary Bonus Option Non-Equity Change ir All Other Total
$) ($) Awards@®) Incentive Pensior Compensatiol $)
%) Plan Value anc %)

Compensatiol Nonqualified
Deferred

Compensatiol
Earnings

(%)

R. Terry Blakemore 200¢ 526,73: — 361,92¢ 330,00( 413,16:3) 18,82:4) 1,650,64!
President an 200¢ 367,30 150,00( 38,23: 43,00( 221,93(3) 16,4714 836,94°
Chief Executive Office | 2007 186,05¢ — 351,48 100,00( 152,74(®) 13,28:4) 803,56

Michael McAndrew, 200¢ 294,13 — 220,68¢ 151,00( — 5,35¢5) 671,17¢
Vice President 200¢ 250,00( — 145,12( 43,00( — 56,47(6) 494,59(
Chief Financial Officer | 2007 164,95¢ — 286,69° — — 4,665 456,31¢
Treasurer and Secrete

Francis W. Wertheimbe | 200¢ 315,37:0) — 139,74¢ 80,00( 35,8757)(@®) 570,99
Senior Vice Presider 200¢ 295,03(™ — 108,34: 43,00( — 32,2817N)(®) 478,65¢

2007 217,754 | 100,00( 299,80: — 59,5047)(@®) 677,06¢

(1) Reflects the dollar amount recognized for financightement reporting purposes in accordance
SFAS 123(R) and, thus, includes amounts from awgrasted in and prior to the year referenced. kscd
2009, the weighted-average assumptions underlyjiegvaluation of the stock options under the Black-
Scholes option pricing model are as follows: expédife of 4.57 years; volatility of 29.76%; a rifilee
interest rate of 3.24%; and a dividend yield ofé@d%. For Fiscal 2008, the weightaderage assumptic
underlying the valuation of the stock options untter BlackScholes option pricing model are as follc
expected life of 5.24 years; volatility of 52.59% risk{free interest rate of 4.20%; and a dividend yief
0.6%. For Fiscal 2007, see Note 14 of the NotethéoConsolidated Financial Statements in our Ar
Report on Form 10-K for Fiscal 2007 regarding weegkaverage assumptions underlying the valuatic
stock options granted in Fiscal 20l

(2) Mr. Blakemore received a $75,000 bonus when heedgte serve as Interim President and Chief Exee
Officer on May 21, 2007 and received an additic$#B,000 bonus when he agreed to become the Congpany’
President and Chief Executive Officer on October2l®7.

(3) Mr. Blakemore participates in the NTCA Plan. One afr subsidiaries is a member of the Nati
Telecommunications Cooperative Association, whigbnsors the NTCA Plan, a multiple employer per
plan in which such subsidiary participates as ardmting employer. The amount in this column fasda
2009 represents the aggregate change in actuaesdnt value of his accumulated benefits undeNfReA
Plan from December 31, 2007 to December 31, 2008 [ast day of the NTCA Plan’'s masteently
completed fiscal year), the amount in this columnHiscal 2008 represents the aggregate changsuaraa
present value of his accumulated benefits undeNfREA Plan from December 31, 2006 to Decembe
2007 and the amount in this column for Fiscal 2(¥pfesents the aggregate change in actuarial pireslere
of his accumulated benefits under the NTCA Plamfidecember 31, 2005 to December 31, 2006. For
information regarding the NTCA Plan and the assumngtused to calculate this amount, see tiRefisiol
Benefits Tabl” and“ Understanding Our Pension Benefits Ta" in this proxy statemen

20




Table of Contents

(4) Represents the Compasytontributions to the NTCA Plan ($16,800 in Fis2@D9) and payments for |

insurance premium:

(5) Represents amounts paid by us for the individualenra 401(k) plan and payments for life insur:

premiums.

(6) Represents amounts paid by us for the individualeura 401(k) plan and payments for life insur:
premiums. Also includes $51,343 representing a geyyrio Mr. McAndrew to reimburse him (includinga
gross-up)for the adverse tax effects of Section 409A witharel to one stock option exercised by hir

Fiscal 2008

(7) Represents amounts paid in Japanese yen and cmhviertU.S. dollars using an exchange rate
March 31, 2009 of 0.010106 U.S. dollars for eacpadase yen for Fiscal 2009, an exchange rate
March 31, 2008 of .010031 U.S. dollars for eachadapge yen for Fiscal 2008 and an exchange raté

March 31, 2007 of .008486 U.S. dollars for eacladape yen for Fiscal 20C

(8) Mr. Wertheimber is a resident of Japan and, undealdese law, must enroll in Japamational pensic
system to which we make contributions. For Fis€® we contributed to this pension system on hlsak
and provided payments for life insurance premiuvids.also provided him with a vehicle allowance aadt
certain other vehic-related expenses totaling $29,804 for Fiscal 2

GRANTS OF PLAN-BASED AWARDS — FISCAL 2009

The following table sets forth each grant of awardsle to our Named Executive Officers in Fiscal®20ader

plans established by us:

Name Grant Date Compel- Estimated Future Payouts Unc All Other Exercise ol Closing Grant Date
sation Non-Equity Incentive Plan Awarc Option Base Market Fair Value of
Committee Awards: Price of Price on Stock and
Action Number of Option the Date Option
Date Securities Awards of Awards
Underlying ($/Sh) Grant® $)
Options® ($/sh)
#
Threshold Target Maximum
%) ) (%)

R. Terry Blakemore 05/27/200: 05/13/200 — — — 75,00( 28.71 29.31 635,74!
President and Chit 05/28/200: — — — — 80,00( 28.9¢ — 684,42:
Executive Officel 05/28/20013) — 275,00( 550,00( 825,00( — — — —

05/28/20014) — 600,00( 1,200,001 | 1,800,00 — — —

Michael McAndrew, 05/27/200: 05/13/200 — — — 50,00( 28.71 29.31 423,83(
Vice President 05/28/200: — — — — 20,00¢ 28.97 — 171,10¢
Chief Financia 05/28/20013) — 126,00( 252,00( 378,00( — — — —
Officer, Treasure 05/28/20014) — 150,00( 300,00¢ 450,00( — — —
and Secretar
Francis W. Wertheimbe | 05/27/200: 05/13/200 — — — 50,00( 28.71 29.31 423,83(
Senior Vice Presidel 05/28/200: — — — — 10,00(¢ 28.9¢ — 85,55:¢

05/28/20013) — 66,25( 132,50( 198,75( — — — —
05/28/20014) — 75,00( 150,00( 225,00( — — — —

(1) Our Board and our stockholders have adopted thentive Plan, which replaced both our Employee Rl
our Director Plan. The Incentive Plan provides tloe issuance of stock options, stock appreciatigints
restricted stock, restricted stock units, perforogagrants (cash and equity) and other sbhased awart
covering up to approximately 2,095,000 shares ofm@on Stock as of March 31, 2009 (subjec
appropriate adjustments in the event of stocksibck dividends and similar dilutive even

(2) The SEC rules require the Company to disclose venetie exercise price of an option award is leas the
closing market price of the underlying securitytba date of grant. Under the Employee Plan, thenfarke
value of an option grant is determined by averagfireghigh and low sales price of the Com[’s
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Common Stock on the grant date. The grants madéetsrs. Blakemore, McAndrew and Wertheimbe
May 27, 2008 were made at fair market value asrohéted in accordance with the Employee P

(3) The amounts listed in this row represent the eséthéuture payouts under the FY09 Annual IncenBer
which was recommended by our Compensation Comntteeapproved by our Board on May 28, 2008
the actual amount paid pursuant to this awardtrse@Non-Equity Incentive Plan Compensatioablumn o
the Summary Compensation Tak

(4) The amounts listed in this row represent the tholesharget and maximum payments that may be me
Messrs. Blakemore, McAndrew and Wertheimber pursuanthe performance cash award under
FYO09 LTIP for the two fiscal years ending March 2010 which was recommended by our Compens
Committee and approved by our Board on May 28, 26@8 a description of the FYQ9 LTIP, see the *“
Compensation Discussion and Analy” section of this proxy stateme

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END — FISC AL 2009

The following table sets forth all unexercised ktaptions which have been awarded by us to our N
Executive Officers and are outstanding as of M&th2009:

Option Awards
Name Number of Securitie Number of Securitie Option Option
Underlying Underlying Exercise Pric Expiration
Unexercised Option Unexercised Option (%) Date
#) #)
Exercisable Unexercisable

R. Terry Blakemort 6,667 — 34.2900 |08/11/2014
60,00( — 39.7700 |10/31/2014

— 75,00(D) 28.710C |05/27/201¢

— 80,00(@ 28.930C |05/28/201§

Michael McAndrew 7,50( — 45.0625 |08/30/200¢
8,552 — 42.250C |10/11/201(

15,00( — 41.450C |09/21/201]

20,00( — 42.9300 |10/01/2013

50,00( — 39.7700 |10/31/201%

6,66¢ 3,3343) 38.965C [06/15/201¢

— 50,0004 28.710C |05/27/201¢

— 20,00(® 28.930C |05/28/201§

Francis W. Wertheimbe 25,00( — 45.0625 |08/30/200¢
21,77 — 42.2500 |10/11/201(

25,00( — 41.4500 |09/21/2011]

25,00( — 44.3700 |11/13/2012

5,00( — 44,9100 |12/19/2012

35,00( — 40.5500 |10/01/2013

50,00( — 34.2900 |08/11/2014

50,00( — 39.7700 |10/31/201%

— 50,00(® 28.710C |05/27/201§

— 10,00(®) 28.930C |05/28/201§

(1) These options vest in three (3) annual installmeht5,000, 25,000 and 25,000 on May 27, 2009, R&
2010 and May 27, 2011, respective

(2) These options vest in three (3) annual installmeht®6,666, 26,667 and 26,667 on May 28, 2009, R
2010 and May 28, 2011, respective

(3) These options vest in one (1) annual installmer®, 884 on June 15, 20C

22




Table of Contents

(4) These options vest in three (3) annual installmehts6,666, 16,667 and 16,667 on May 27, 2009, &
2010 and May 27, 2011, respective

(5) These options vest in three (3) annual installmen&666, 6,667 and 6,667 on May 28, 2009, May228.(
and May 28, 2011, respective

(6) These options vest in three (3) annual installmen®333, 3,333 and 3,334 on May 28, 2009, May22A(
and May 28, 2011, respective

PENSION BENEFITS TABLE — FISCAL 2009

The following table provides information with regpeo each plan that provides for specified reteai
payments or benefits, or payments or benefits whttbe provided primarily following retirement, tour Name
Executive Officers, including tagualified defined benefit plans and supplementaplegree retirement plans, t
excluding defined contribution plans:

Name Plan Name Number of Presen Payment
Years Credite( Value of During Last
Service Accumulated Benefi | Fiscal Yeal
#) ($) (%)
R. Terry Blakemort NTCA Plar 28(1) 1,876,055 16,800

Michael McAndrew

Francis W. Wertheimbe

(1) Mr. Blakemore commenced participation in the NTClarPin October 1985 and was granted service «
back to March 1981. This additional service cregtianted to him only has the effect of making
retirement eligible, without any benefit reductiam,an earlier date and does not result in any auaggtion o
benefits paid to hirr

(2) The actuarial present value of Mr. Blakemsratcumulated benefits under the NTCA Plan was ctegpa
of December 31, 2008 (the last day of the mostntcecompleted fiscal year of the NTCA Plan). -
amount was computed using the following assumptéontsvaluation methods: (i) a retirement age oftbé
earliest age at which he could retire without aagddit reduction due to age), (ii) an annual insesaf 2% c
compensation, (iii) the mortality table provided lnternal Revenue Service Notice 2008-88d (iv)
discount rate of 7.75%

UNDERSTANDING OUR PENSION BENEFITS TABLE
The Retirement and Security Program of the Nationallelecommunications Cooperative Association

The NTCA Plan is a multiple employer pension plamch is the main pension plan for over 380 empls
who are members of the National Telecommunicat@ogperative Association (of which one of our suiasids i
a member). The NTCA Plan will pay retirement betsei® Mr. Blakemore based on his years of serviith us an
his compensation. As a qualified plan, the NTCAnPia subject to various requirements on coveragedihg
vesting and the amount of compensation which mataken into account in calculating benefits.

Normal Retirement. The “normal retirement benefitinder the NTCA Plan is the benefit which will
received at the normal retirement date, which ésfitst day of the month containing Mr. Blakemar&5th birthday
The normal retirement benefit is expressed agalifhuity with ten (10) years certain.

The normal retirement benefit is the sum of thaédasrmal retirement benefit that Mr. Blakemore hasrue:
on the basis of active participation and certaimeotypes of benefits such as fixed benefits, mphtal benefi
and benefit upgrades. The basic normal retiremenefit increases as Mr. Blakemore’s average
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compensation increases and is based on: (i) “HigG&mpensation” which means the average of

W-2+ Compensation (defined below) for the five (5)yeark the last ten (10)years during which

W-2+ Compensation was the highest (“W-2+ Compeasatmeans W-2vages, including any bonuses, overi
and commissions, plus ptax 401(k) contributions, Section 125 contributiojeafeteria plan contributions) &
Section 457 contributions (contributions to a naeiied deferred compensation plan adopted afé&61by a tax-
exempt employer) and, effective for plan years meigig after December 31, 2000, Section 132(f)(4)ome
(qualified transportation fringe benefit incomelit lexcluding income attributable to employsmensored group tel
life insurance over $50,000), (ii) total accruaiich is generally the sum of certain contributfmrcentages (bc
employer and employee) made on his behalf plusribation percentages added through program upg)
rollovers and prior service benefits, (iii) the &pable program actuarial factor and (iv) appliebplift multiplier.

Additionally, the maximum annual pension which Mtakemore accrues may never exceed 100% ¢
average W-2+ Compensation (taxable compensatioor go January 1, 1998) for his “High-3" (“High-3”
compensation refers to the average of the highdseet (3) consecutive years of Mr. Blakemere’
W-2+ Compensation) years before retirement.

Early Retirement. The NTCA Plan permits early retirement on deiathe first day of the month in whi
Mr. Blakemore reaches the age of 55. At age 55,Blitkemore (assuming continued employment withwi#)be
entitled to unreduced retirement benefits at thmae tpursuant to the “Rule-of-85.” The Rule&8-allows certai
plan participants to retire early (before the a§&® but not before age 55) without an actuaridluaion in thei
accrued benefits for retiring before age 65. Unitiés formula, the sum of a participasitage at retirement a
number of years of service must equal or exceedh8arder for the participant to be eligible for “IReof-85”
benefits.

Late Retirement. The NTCA Plan permits late retirement (retiremafter the age of 65). If a particip
retires late, the participant’s retirement beneitsomatically will be increased by ogearter of one percent (.25
for each month the participant delays retiremegbhd age 65. Additionally, if a participant contésuworking afte
his 65th birthday, benefits may increase througfitamhal accruals and higher High-5 Compensation.

Forms of Payment. The NTCA Plan provides for the following forraspayment options: (i) 10-yeacertair
and life thereafter, (ii) 5-yearsrtain and life thereafter, (iii) life only, (iW) married, a qualified joint and surviv
annuity (with 50% of the monthly amount payableidgrthe participant’s lifetime continued after tparticipants
death to his surviving spouse for the life of thevs/ing spouse), (v) if married, a qualified joiahd surviva
annuity (with 662 / 3 % of the monthly amount payable during the paréioifs lifetime continued after fl
participants death to his surviving spouse for the life of theviving spouse), (vi) a qualified joint and siwor
annuity (with 75% of the monthly amount payableidgrthe participant’s lifetime continued after tparticipants
death to his surviving spouse for the life of thevésing spouse), (vii) if married, a qualified [diand survivc
annuity (with 100% of the monthly amount payableimy the participant’s lifetime continued after tharticipants
death to his surviving spouse for the life of thevs/ing spouse), (viii) if married, a qualifiedifd and survive
annuity under (iii) — \ii) (with the annuity that is payable guaranteed 10 years following retirement and tl
payable at 50%, 686/ 3%, 75% or 100% to the spouse (if the participaptipceases the surviving spouse)), (i»
annuity under (i) — (viii)that is supplemented by a certain amount betwieetime of retirement and either age
or normal social security retirement age, and #hanarially reduced once that age is reached, éonabination of
partial single sum and any one of the foregoinguéigroptions, (xi) a guaranteed annuity option xif) @ single
lump sum.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

We do not have employment agreements with our Nabwtutive Officers. We entered into an agreel
with Francis W. Wertheimber in November 2004 anthw¥lichael McAndrew and R. Terry Blakemore in N
2007, an amended and restated agreement with ldkeBlore in October 2007 and an amended and re
agreement with Mr. McAndrew in December 2008, whadreements provide for certain benefits to the &k
Executive Officers in the event of a qualifyingrténation of their employment as described belowe Bhigina
term of each of the agreements is five (5) yeatk am automatic renewal on a one-year basis theresisent
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notice of nonrenewal six (6) months prior to thaewal dateprovided, however that if a Change-in-Contrdghs
defined below) occurs during the initial or any eemal period, the agreement will survive until thecanc
anniversary of the date of the Change-in-Control.

Each of the aboveientioned agreements contains a provision prohiithe respective Named Execu
Officer from competing with us during his employmevith us and for five (5) years thereafter. Sgeaify, without
our prior written consent, the Named Executive €&ifs may not directly or indirectly engage in, siser have a
active interest in (whether as proprietor, partievestor, stockholder, officer, director or anyeyof princips
whatsoever), or enter the employ of or act as af@ntor advisor or consultant to, any person, fipartnershig
association, corporation or business organizatimity or enterprise which is or is about to becodirectly o
indirectly engaged in any business that is competivith any of our businesses in which the Nameeddative
Officer is or was engaged.

Our Named Executive Officers are also bound, dutiiregterm of their agreement and at all times tiftee, by
restrictive covenants with respect to confidentibrmation, as more fully described in their respee agreement
They are not permitted, unless authorized in wgitioy us, to disclose or cause to be disclosed suoofidentia
information or to authorize or permit such disclesaf the confidential information to any unautized third party
or to use the confidential information (i) for thewn benefit or advantage, (ii) for the benefitaglvantage of ar
third party or (iii) in any manner which is intertti® injure or cause loss, whether directly oriiedily, to us. At an
time upon our request, and immediately upon tertiinathe Named Executive Officers must surrendlewstten
or otherwise tangible documentation representimgy sonfidential information to us.

A description of the other material terms of thageesements and estimates of the payments and tsewéfct
each Named Executive Officer would receive uponalifying termination are set forth below. The egttes hav
been calculated assuming a termination date of Mat¢ 2009, and are based upon the closing prioero€ommo
Stock on that date ($23.61). Due to the numbenciofs that affect the nature and amount of angfitsrprovide:
upon the events discussed below, such as the tichirigg the year of any triggering event and ooclstprice, th
actual amounts to be paid or distributed may bfewift.

Termination Payments and Benefits Outside of a Chage-in-Control
R. Terry Blakemore

If Mr. Blakemores employment with the Company is terminated (i) tudis death or Disability (as defir
below), (ii) by Mr. Blakemore other than for Goo@dson for Termination (as defined below) or (iif) s due t
Cause for Termination or in accordance with Reteatr(each as defined below), then, except as otberset fort
below, we have no payment obligations to him ottiien as provided by our various policies, procesluanc
practices generally applicable to all employees.

If, however, Mr. Blakemore employment with the Company is involuntarily térated during the term of t
agreement and prior to a Change-in-Confioby us other than due to his death or Disabitityin accordance wi
Retirement or (ii) by Mr. Blakemore for Good Readon Termination other than at a time when we coludaye
terminated him due to Cause for Termination (a;ddfbelow), then Mr. Blakemore is entitled to iigeea paymer
equal to his base salary at the rate in effechertéarmination date for the period equal to thegneof (A) thirtysix
(36) months from the date of his agreement or {&J\te (12) months from the termination date. Suajnpent is t
be made to Mr. Blakemore in the form of a lump ssobject to all applicable withholdings, within §iX60) day
following the termination datggrovided, however that in order for Mr. Blakemore to terminate Biaployment fc
Good Reason for Termination, (i) he must deliverotice of termination to us within ninety (90) dayfsthe ever
constituting Good Reason for Termination, (ii) #neent must remain uncorrected for thirty (30) dfp®wing the
date on which Mr. Blakemore gives us notice ofihient to terminate (the “Notice Periocdhd (iii) the terminatio
date must occur within sixty (60) days after thpieation of the Notice Period.
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Named Executive Officers other than Mr. Blakem

The agreements with Messrs. McAndrew and Wertheimdme not provide for any benefits outside ¢
change-in-controtontext. If their respective employment is termatatiue to death or Disability or by them or b
at any time prior to a Change-in-Contritien we have no payment obligations to them oteen tis provided by o
various policies, procedures and practices geiyeaalblicable to all employees.

Certain Definitions:

The following definitions are contained in the agrents with Messrs. Blakemore, McAndrew
Wertheimber:

Cause for TerminationNamed Executive Offices’deliberate and intentional failure to devoteligst efforts t
the performance of duties, gross misconduct mélierdand demonstrably injurious to us, conviction @fminal
fraud, embezzlement against us or a felony invglviroral turpitude, continuing failure after nottoeadhere to tt
nondisclosure and noncompete portions of the ageata(described above) or willful failure to folldnstruction:
of our Board. For purposes of this definition, b, &r failure to act, on the Named Executive CGffis part shall k
considered “deliberate and intentional’ to constitute gross misconduct unless donemitted to be done, by t
Named Executive Officer not in good faith and withoeasonable belief that the Named Executive &'s actiot
or omission was in the best interests of the Compan

Changein-Control: a change-in-control of the Company is deemed:tuoif:

i. itis reportable as such by SEC rul

ii. twenty percent (20%) or more of the combined vofogver of our themutstanding capital stock
acquired, coupled with or followed by a change majority of the members of our Board;

iii. we sell all or substantially all of our assets @rge, consolidate or reorganize with another cory
and (x) upon conclusion of the transaction lesa: thifily-one percent (51%) of the outstanc
securities entitled to vote in the election of dioes of the acquiring company or resulting comj
are owned by the persons who were our stockholgeos to the transaction, and following
transaction there is a change in a majority of thembers of our Board or (y) following
transaction, a person or group would be the owhéwenty percent (20%) or more of the combi
voting power of the acquiring company or resultimgnpany, and there is a change in a majority ¢
members of our Boar:

Disability : incapacity due to physical or mental illnessmuiiy which causes a Named Executive Officer t
unable to perform his duties to us during niney) (@nsecutive days or one hundred twenty (1203 diaying an
six (6) month period.

Good Reason for Termination (with respect to Mak&more) a material negative change in Mr. Blakemsre’
service relationship with us and any Affiliate airs, taken as a whole, without his consent, on wtcof one ¢
more of the following conditions: (i) a materiahdnution in his base compensation; (ii) a matediadinution in hit
authority, duties or responsibilities; or (iii) @fta Change-in-Contrdhas occurred, a change in the geogre
location at which Mr. Blakemore must report to goerform the majority of his services of more thafty
(50) miles. For purposes of Mr. Blakemore’s agreetyiffiliate” means, with respect to any person or legal e
any other person or legal entity controlling, colied by or under common control with such persplegal entity.

Good Reason for Termination (with respect to MrAvidrew): a material negative change in Mr. McAndrew’
service relationship with us and any Affiliate afrs, taken as a whole, without his consent, on wttcof one ¢
more of the following conditions: (i) a materiahdnution in his base compensation; (ii) a matediadinution in his
authority, duties or responsibilities; or (iii) Aange in the geographic location at which Mr. Mcfavd must repo
to and perform the majority of his services of mdnan fifty (50) miles. For purposes of Mr. McAndre
agreement, “Affiliate’means, with respect to any person or legal erdity, other person or legal entity controlli
controlled by or under common control with suchsperor legal entity.
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Good Reason for Termination (with respect to Mr.rifeimber): our failure to have any successor assume the
agreement or the occurrence of any of the followéfitgr a Change-in-Contro(i) the assignment of new dut
materially and substantially inconsistent with priduties, responsibilities and status, or a mdterienge i
reporting responsibilities, titles or offices, (i§duction in base salary, (jii) failure to contnoomparable incenti
compensation, (iv) failure to continue comparaltels option and other fringe benefits, (v) relooatbeyond fift
(50) miles or (vi) any purported termination of tNamed Executive Officer other than for Cause ferniination
Disability or Retirement or made without a specifigritten notice of termination.

Retirement: termination of the Named Executive Officer's emyphent after age sixtfive (65) or ir
accordance with any mandatory retirement arrangenvéh respect to an earlier age agreed to by Suamec
Executive Officer.

Termination Payments and Benefits After a Change-irControl

The agreements with Messrs. Blakemore, McAndrew\&edtheimber provide for payments and other bes
if such Named Executive Officer is terminated witlwvo (2) years following a Change-in-Contmither by (i) u
other than for Cause for Termination, death, Diggbor Retirement or (ii) the individua’ resignation for Goc
Reason for Termination.

In addition to any accrued but unpaid benefits, digeeements entitle each Named Executive Officear
amount of cash equal to the sum of:

« two (2) times (three (3) times in the case of Mak&more) the sum of his then current annual bakey
in the year of termination (or, if greater, (X)tire case of termination for Good Reason for Tertionathe
Named Executive Offic's salary preceding the date giving rise to his GBedson for Termination
(y) the Named Executive Offic's salary for the year in effect on the date ofChang-in-Control)

* two (2) times (three (3) times in the case of Mak&more) the greatest of (x) one third (1/3) of
aggregate cash bonuses or awards received by thed\Bxecutive Officer as incentive compensatic
bonus during the three (3) calendar years immdgigteceding the date of termination, (y) in thee®
termination for Good Reason for Termination, oniedtl{1/3) of the aggregate cash bonuses or a\
received by the Named Executive Officer as incentempensation or bonus during the three (3) cal
years preceding the date giving rise to the Nameeciive Office’s Good Reason for Termination
(z) one third (1/3) of the aggregate cash bonusemsmards received by the Named Executive Offic
incentive compensation or bonus during the threpcd®ndar years preceding the date of
Changr-in-Control

< an amount equal to the total cash award or boratsvtbuld have been received by the Named Exec
Officer under any longerm incentive plan, assuming that, in additionatoy goals met prior to t
termination date, all goals that were to be meabkafeer such date were achieved and the Named Exe
Officer remained employed, less any portion of ¢ash award or bonus for that award period prew
paid to the Named Executive Offic

* medical insurance and other similar benefits fer preriod of eighteen (18) months (two (2) yearshi
case of Mr. Wertheimber) following the terminatidate, as if such Named Executive Officer remaim
our continuous employ during such per

 unvested options will vest and remain outstandmagdcordance with their respective tei

Such payments are to be made to Messrs. Blakervim&ndrew and Wertheimber on or before the six
(60th) day following the termination date.
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Estimated Termination and Change-in-Control Payments
R. Terry Blakemore

The following table sets forth the potential paynse® , in addition to accrued benefits, that Mr. Blakeg
would be entitled to receive assuming that his egmpent was terminated on March 31, 2009 pursuatitederm
described above:

Type of Terminatior Salary Bonus | LTIP Paymer | Medical anc | Acceleration o Total
$) $) $) Other Simila | Unvested Stoc $)
Benefit Options®@@)
Continuatior %)

%)

Qualifying termination prior to a
Changr-in-Control 849,11( — — — — 849,110

Qualifying termination following a
Changr-in-Control 1,650,001 | 293,00 | 1,200,00C 24,0434 — 3,167,043

(1) The payments shown reflect the maximum amountwlwaid have been paid. Mr. Blakemaseagreeme
contains a provision which could have the effectaxfucing such payments based on the effect oke
taxes applicable to such payments under the C

(2) Represents the value of the acceleration of undegtions as of March 31, 2009 based on the difife
between the exercise price of the unvested optodsthe closing price of the Common Stock on Nasut
March 31, 2009

(3) In addition, the Employee Plan provides that, rdigms of employment termination, in the event
“change-in-control,” all themutstanding options will vest immediately and beeomxercisable. F
purposes of the Employee Plan, a “change-in-cdhttbthe Company occurs if (i) any person become
beneficial owner, directly or indirectly, of ourcgities representing (a) fifty percent (50%) orrmof the
combined voting power of our then-outstanding sidesror (b) twentyfive percent (25%) or more but I
than fifty percent (50%) of the combined voting mwwof our themsutstanding securities if s
transaction(spiving rise to such beneficial ownership are ngtraped by our Board; or (ii) at any tim
majority of the members of our Board have beentetkor designated by any such person; or (jii) Bosgtrc
approves a sale of all or substantially all of assets or any merger, consolidation, issuancecofites o
purchase of assets, the result of which would lge dtcurrence of any event described in clauser
(i) above.

(4) Represents the value of continued health, denthiamion benefits for an eighteen (18) month petade
on COBRA (Consolidated Omnibus Budget Reconcilratat) rates as of March 31, 20(
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Estimated Change-in-Control Payments

The following table sets forth the potential paymse® , in addition to accrued benefits, that the Na
Executive Officers, other than Mr. Blakemore, wolld entitled to receive assuming that the Namedcilike
Officer's employment was terminated on March 31, 2009 jpuntsto the terms described above in connection &
Change-in-Control:

Name Salary Bonus LTIP Paymen Medical anc Acceleration of Total
%) %) %) Other Similar Unvested Stoc %)
Benefit Options@(d)
Continuation %)
®
Michael McAndrew 630,00( 28,66 300,00 22,44(4) — 981,10°
Francis W. Wertheimbe 630,74(5) [ 95,335 150,00( 10,85¢©) — 886,93

@)

)

@)

(4)

()

(6)

The payments shown reflect the maximum amountwhatld have been paid. The agreement with ea
Messrs. McAndrew and Wertheimber contains a promisivhich could have the effect of reducing ¢
payments based on the effect of excise taxes ayitico such payments under the C¢

Represents the value of the acceleration of undegptions as of March 31, 2009 based on the diife
between the exercise price of the unvested optosthe closing price of the Common Stock on Nagih
March 31, 2009

In addition, the Employee Plan provides that, rdpems of employment termination, in the event
“change-in-control,” all themutstanding options will vest immediately and beeawercisable. For purpo:
of the Employee Plan, a “change-in-controf’the Company occurs if (i) any person becomeshtreeficia
owner, directly or indirectly, of our securitiespresenting (a) fifty percent (50%) or more of thlambinec
voting power of our then-outstanding securitieglgrtwentyfive percent (25%) or more but less than -
percent (50%) of the combined voting power of dwentoutstanding securities if such transaction(s) gj
rise to such beneficial ownership are not apprdysedur Board; or (ii) at any time a majority of theember
of our Board have been elected or designated bysaaly person; or (iii) our Board approves a salallobr
substantially all of our assets or any merger, olidation, issuance of securities or purchase etw@s th
result of which would be the occurrence of any ¢dascribed in clause (i) or (ii) abo\

Represents the value of continued health, denthivagion benefits for an eighteen (18) month petiade:
on COBRA rates as of March 31, 20!

For Mr. Wertheimber, this value represents a caigarfrom Japanese yen to U.S. dollars using ahasag
rate on March 31, 200!

Represents the value of continued medical and airbénefits for a two (2) year period beginning tha81
2009 based on rates determined under the Japaealtlk tare system and is converted from Japanest&
U.S. dollars using an exchange rate on March 309:
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The following is the report of our Audit Committeéth respect to the audited financial statementsHisca
2009 included in the Company’s Annual Report omir@0-K for Fiscal 2009 (“2009 Form 10-K"Jhe informatiol
contained in this report shall not be deemed tésbéciting material” or to be “filed"with the SEC, nor shall su
information be incorporated by reference into amyife filing under the Securities Act of 1933, aseaded, or tr
Securities Exchange Act of 1934, as amended, exodgpe extent that the Company specifically incogtes it b
reference in such filing.

Review with Management

Our Audit Committee has reviewed and discussed @wmpanys audited financial statements v
management.

Review and Discussions with Independent Registerd®lblic Accounting Firm

Our Audit Committee has discussed with BDO, the @any’s independent registered public accounting
for Fiscal 2009, the matters required to be disedidsy SAS 61, as amended (Codification of Statesner
Accounting Standards), which includes, among oitieens, matters related to the conduct of the anfdite financiz
statements.

Our Audit Committee has also received written disates and the letter from BDO required by apple
requirements of the Public Company Accounting OgaisBoard (which relates to the accountaritidependen:
from the Company and its related entities) anddissussed with BDO its independence from the Compan

Conclusion

Based on the review and discussions referred teealmur Audit Committee recommended to our Boaad the
Company’s audited financial statements be includets 2009 Form 10-K.

Audit Committee:

Richard L. Crouch, Chairman
Thomas W. Golonski
Thomas G. Greig
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EQUITY PLAN COMPENSATION INFORMATION

The following table sets forth information about @guity compensation plans as of March 31, 2009:

(@ (b) ©

Number of Securities to E Weighte-Average Number of Securitie
Plans Issued Upon Exercise Exercise Price ¢ Remaining Available fo
Outstanding Option: Outstanding Options | Future Issuance Under Equ
Warrants and Right Warrants and Right Compensation Plar
# (%) (Excluding Securitie

Reflected in Column (a

#

Equity compensation plans

1
approved by security holde STy Hoed I
Equity compensation plans not . . .
approved by security holde
Total 3,309,30C 36.45 2,086,131

(1) Includes both vested and unvested opti

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information publichvailable, as of March 31, 2009, regarding theekieial
ownership of our Common Stock by all stockholderswn by us to be beneficial owners of more thae fiercer
(5%) of our outstanding Common Stock:

Number of Percent o
Shares Shares®)
FMR Corp.) 1,981,02! 11.3%
82 Devonshire Street, Boston, MA 021
Dimensional Fund Advisors L) 1.487.35 8.5%
Palisades West, Building One, 6300 Bee Cave Roastiry, TX, 7874¢ T
Barclays Global Investors, N®) 1.203.59 6.9%
400 Howard Street, San Francisco, CA 94 T
AXA () _ _ 880,858 5.0%
25, avenue Matignon, 75008 Paris, Fra

(1) Includes 1,981,025 shares beneficially owned belfid Management & Research Company (“Fidelityg),
wholly-owned subsidiary of FMR Corp. and a registered shment adviser, of which 1,981,025 share:
owned by one investment company, Fidelity Low Rti€&ock Fund. Edward C. Johnson 3d, FMR Corp
the funds each has sole power to dispose of ti81 195 shares owned by the funds. Neither FMR Guo}
Edward C. Johnson 3d, Chairman of FMR Corp., hasstite power to vote or direct the voting of tharst
owned directly by the funds, which power residethwtlie funds'Boards of Trustees. Fidelity carries out
voting of the shares under written guidelines dislabd by the fundsBoards of Trustees. This informatiol
derived from FMR Cor|'s Schedule 13G filed with the SEC on February 00,72

(2) Dimensional Fund Advisors LP, formerly Dimensioralnd Advisors Inc. (“Dimensional”)s a registere
investment advisor that furnishes investment adiideur registered investment companies and sexs
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investment manager to certain other commingled @tausts and separate accounts. Dimensional béadsf
owns 1,487,357 shares, of which it has sole vatimger with respect to 1,449,228 shares and sopmslive
power with respect to 1,487,357 shares. This in&tion is derived from Amendment No. 3 to Dimenslona
Schedule 13G filed with the SEC on February 9, 2

(3) Includes 416,321 shares beneficially owned by BaslGlobal Investors, NA, of which it has sole mg
power with respect to 339,233 shares and sole siibp® power with respect to 416,321 shares. Ined
775,347 shares beneficially owned by Barclays Glébad Advisors, of which it has sole voting poweth
respect to 575,758 shares and sole dispositive paiite respect to 775,347 shares. Includes 11,828
beneficially owned by Barclays Global Investorsd,Lbf which it has sole voting power with respea
695 shares and sole dispositive power with respect1,929 shares. This information is derived fre
Schedule 13G filed by these entities with the SBEGebruary 5, 200¢

(4) Includes 4,500 shares beneficially owned by AXA Kem AG (Germany), of which it has sole voting pc
and sole dispositive power. Includes 836,338 shamficially owned by AXA Rosenberg Investn
Management LLC, of which it has sole voting poweathwespect to 468,995 shares and sole dispo
power with respect to 836,338 shares. Includes2BBsBares beneficially owned by AllianceBernsteiR.
of which it has sole voting power with respect 830 shares and sole dispositive power with resio
38,620 shares. Also includes 1,400 shares benigfiolaned by AXA Equitable Life Insurance Comparmy
which it has sole voting power and sole disposifiegver. AXA and its controlling entities, AXA Assance
Vie Mutuelle and AXA Assurances |.A.R.D. Mutuellaye members of a group which is deeme
beneficially own the shares reported. This infoiorais derived from Amendment No. 3 to a Sched3é
filed by these entities with the SEC on February2®9.

(5) Based on 17,533,305 shares outstanding as of N&rc009
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SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth certain informatiawvailable to us, as of March 31, 2009, regardirgsthares «
our Common Stock beneficially owned by (i) eachoaf directors; (ii) each of our Named Executivei€fs an

(iii) all of our directors and executive officers a group:

Number of Percent o
Shares Shared4)
William F. Andrews® 55,66¢ &
R. Terry Blakemor¢? 118,33 *
Richard L. Croucl®) 20,66¢ &
Thomas W. Golonsk®) 31,16¢ *
Thomas G. Grei(®) 51,66¢ *
Michael McAndrew@ 131,05: *
Edward A. Nicholson, Ph.[() 19,66¢ *
Francis W. Wertheimbe@ 256,77. 1.4%
All directors and executive officers as a grougight (8) person® 684,99: 3.8%

(1) Includes for Messrs. Andrews, Crouch, Golonski @uekig and Dr. Nicholson: 45,668, 19,666, 30,
45,668 and 19,666 shares, respectively, pursuaigtits to acquire such shares as a result of degtéons
as of March 31, 2009 or within sixty (60) days tradter, granted under the Director Pl

(2) Includes for Messrs. Blakemore, McAndrew and Wenther: 118,333, 131,050 and 256,771 sh
respectively, pursuant to rights to acquire sucireh as a result of vested options, as of Marcl2Ga9 o
within sixty (60) days thereafter, granted under Bmployee Plar

(3) Includes for all directors and executive officessaagroup 667,488 shares pursuant to rights toircgucl
shares as a result of vested options, as of MakcR@09 or within sixty (60) days thereafter, gehtinde

the Employee Plan and the Director P!

(4) Based on 17,533,305 shares outstanding as of Nrck009

The difference between the amounts set forth iratieve table and the amounts indicated in the @defare shar

owned outright either directly or indirectly.
* Represents less than 1% of our outstanding Comrtoark £
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INDEPENDENT PUBLIC ACCOUNTANTS
Fees Billed to Us by BDO during Fiscal 2009 and Fial 2008

Audit Fees:  An aggregate of $1,859,000 was billed for psefenal services rendered and for expenses f
audit of our annual financial statements for Fi2@09, attestation of managementéport on our internal contr:
over financial reporting, statutory audits requiratérnationally and the review of financial statats included i
our quarterly reports on Form 10-uring Fiscal 2009. An aggregate of $2,357,000 tilled for profession:
services rendered and for expenses for the audiuofannual financial statements for Fiscal 20Q8s#ation ¢
managemens report on our internal controls over financigdaging, statutory audits required internationadiyc
the review of financial statements included in quarterly reports on Form 10-Q during Fiscal 2008.

Audit-Related Fees:  No auditrelated fees were billed by BDO during Fiscal 20@8.aggregate of $490,0
in audit-related fees, principally including feedated to the Company’stock option investigation, were billed
BDO during Fiscal 2008.

Tax Fees: No tax fees were billed by BDO during FiscaD2®r Fiscal 2008.
All Other Fees: BDO did not render any other professional smwito us during Fiscal 2009 or Fiscal 2008.

All services performed by BDO are approved by oudi&h Committee or its chair prior to BD®'engageme
for such services. In the case of an approval lkyctimir of our Audit Committee, such approval isgemted fc
ratification by our Audit Committee at its next teégr meeting.

ADDITIONAL INFORMATION
FORM 10-K ANNUAL REPORT TO THE SECURITIES AND EXCHA NGE COMMISSION

A copy of the 2009 Form 10-i§ available to stockholders. A stockholder mayaobsuch copy free of char
on our Web site at http://www.blackbox.coan by writing to the Investor Relations DepartmeBtack Bo»
Corporation, 1000 Park Drive, Lawrence, Pennsyldii055 (a copy of any exhibits thereto will bevialed upol
payment of a reasonable charge limited to our @bgtoviding such exhibits).

SOLICITATION OF PROXIES

We will pay the expenses in connection with thetimg, assembling and mailing to the holders of @ammot
Stock the Notice of Annual Meeting 8tockholders, this proxy statement and the accowgipgriorm of proxy. It
addition to the use of the mails, our directordicefs or regular employees may solicit proxiesspaally or b
telephone, facsimile or email. We may request thesgns holding stock in their names, or in the rsaofethei
nominees, to send proxy material to, and obtaixipsofrom, their principals, and will reimburse bygersons fc
their expense in so doing.

STOCKHOLDER NOMINATIONS AND PROPOSALS

Stockholders who believe they are eligible to hidner proposals included in our proxy statementlier annus
meeting expected to be held in August 2010, intamdito other applicable requirements establishgdhle SEC
must ensure that their proposals are receiveddgétretary of the Company not later than Febr2ay2010.

Our Bydaws establish an advance notice procedure fokktdders to make nominations for the positiol
director and to propose business to be transadteh aannual meeting. Our Bsws provide that notice
nominations for director and proposals for businesst be given to the Secretary of the Companylatet thai
150 days prior to the anniversary date of the prear's annual meeting. For the annual meeting expeotéed teli
in August 2010, notice of nominations and proposalder this provision must be received by March2D4,0.
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Such notice must set forth in reasonable detadrmétion concerning the nominee (in the case ajraimatior
for election to our Board) or the substance ofgheposal (in the case of any other stockholder gsalf), and she
include: (i) the name and residence address anthdsss address of the stockholder who intends tsepitethi
nomination or other proposal or of any person wiaatigipates or is expected to participate in maksugt
nomination and of the person or persons, if anpetmominated and the principal occupation or egnpknt and th
name, type of business and address of the busanelsaddress of the corporation or other organigatiavhich suc
employment is carried on of each such stockholatjcipant and nominee; (ii) a representation thatproponel
of the proposal is a holder of record of our steokitled to vote at such meeting and intends taapmn person
by proxy at the meeting to present the nominationtber proposal specified in the notice; (iii) @sdription of a
arrangements or understandings between the propamnenany other person or persons (naming suclomen
persons) pursuant to which the nomination or offv@posal is to be made by the proponent; (iv) sodtel
information regarding each proposal and each nosname would have been required to be included imoay
statement filed pursuant to the proxy rules of 3l had the nomination or other proposal been rogarir Boar:
and (v) the consent of each nominee, if any, teesas a director on our Board, if elected. Withfteén (15) day
following the receipt by the Secretary of a notid@omination or proposal pursuant hereto, the Gacy will advisi
the proponent in writing of any deficiencies in thgtice and of any additional information we requio determin
the eligibility of the proposed nominee or the dahse of the proposal. A proponent who has beeffigtbtof
deficiencies in the notice of nomination or propgamad/orof the need for additional information must cureh
deficiencies and/oprovide such additional information within fifte€t5) days after receipt of the notice of s
deficiencies and/athe need for additional information. The presidafficer of a meeting of stockholders may, in
or her sole discretion, refuse to acknowledge aination or other proposal presented by any persahdoes n«
comply with the foregoing procedure and, upon hiker instructions, all votes cast for such nomiaewith resper
to such proposal may be disregarded.

Our Bydaws do not limit or restrict the ability of a skdwlder to present any proposal made by
stockholder in accordance with SEC requirementsopy of our By-laws is available upon request.

OTHER MATTERS

Management does not intend to present nor, in daoce with our Byaws, has it received proper notice fi
any person who intends to present, any matter ¢tiora by stockholders at the Annual Meeting to edhor
August 11, 2009, other than as stated in the NaifcAnnual Meeting of Stockholders accompanyings thioxy
statement. The enclosed proxy, however, confergationary authority with respect to the transacid any othe
business that properly may come before the meetingd,it is the intention of the persons named & ehclose
proxy to vote on any such matters in accordanck thitir best judgment.
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PROXY

BLACK BOX CORPORATION

1000 Park Drive
Lawrence, Pennsylvania 15055

This Proxy is Solicited on Behalf of the
Board of Directors of the Company

The undersigned stockholder hereby appoints R. Terry Blakemore and Thomas G. Greig, and each of them, as proxies for the
undersigned, each with full power of substitution for and in the name of the undersigned to act for the undersigned and to consider
and vote, as designated on the reverse, all of the shares of stock of Black Box Corporation (the “Company”) that the undersigned
is entitled to vote at the 2009 Annual Meeting of Stockholders of the Company (the “Annual Meeting”) to be held on Tuesday,
August 11, 2009, at 12:30 p.m. Eastern Daylight Time, at the offices of the Company at 1000 Park Drive, Lawrence, Pennsylvania
15055, on the following matters:

Unless otherwise specified in the squares provided, the proxies shall vote in the election of director s FOR the nominees
listed and FOR proposal number 2, and shall have di  scretionary power to vote upon such other matters a s may properly
come before the meeting or any adjournment thereof.

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF STOCKHOLDERS OF

BLACK BOX CORPORATION

August 11, 2009

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS :
The proxy statement and Company’s 2009 Annual Report to stockholders
are available at www.proxydocs.com/bbox

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

Should you require directions to the Annual Meeting , please call Investor Relations at 724-873-6788.

¥ Please detach along perforated line and mail in the envelope provided. W

The Board of Directors recommends a vote “FOR” each of the nominees listed and “FOR” proposal number 2 .
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

FOR AGAINST ABSTAIN

1. Election of six (6) members of the Board of Directors: 2. Ratification of the appointment of BDO Seidman, D D D
LLP as the independent registered public
NOMINEES: accounting firm of the Company for the fiscal year

D FOR ALL NOMINEES William F. Andrews ending March 31, 2010.
R. Terry Blakemore

Richard L. Crouch
WITHHOLD AUTHORITY

000000

FOR ALL NOMINEES Thomas W. Golonski The Board of Directors has established the close of business on Monday,
Thomas G. Greig June 15, 2009 as the record date for the determination of the stockholders
FOR ALL EXCEPT Edward A. Nicholson, Ph.D. entitled to notice of and to vote at the Annual Meeting.

(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark
“FOR ALL EXCEPT” and fill in the circle next to each nominee you
wish to withhold, as shown here: ®

To change the address on your account, please check the box at right and

indicate your new address in the address space above. Please note that D
changes to the registered name(s) on the account may not be submitted via

this method.

Signature of Stockholder | Date: Signature of Stockholder Date: I:I

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give
full title as such. If the signer is a corporation, please sign by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.
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ANNUAL MEETING OF STOCKHOLDERS OF

BLACK BOX CORPORATION

August 11, 2009

PROXY VOTING |

NSTRUCTIONS

INTERNET - Access “ www.voteproxy.com " and follow the on-screen
instructions. Have your proxy card available when you access the web
page and use the Company Number and Account Number shown on your
proxy card.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in the
United States or 1-718-921-8500 from foreign countries from any touch-
tone telephone and follow the instructions. Have your proxy card
available when you call and use the Company Number and Account
Number shown on your proxy card.

Vote online/ by phone until 10:00 AM EDT the day of the meeting.

MAIL - Sign, date and mail your proxy card in the envelope provided as
soon as possible.

IN PERSON - You may vote your shares in person by attending the
Annual Meeting. Should you require directions to the Annual Meeting,
lease call Investor Relations at 724-873-6788.

COMPANY NUMBER

ACCOUNT NUMBER

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS :

The proxy statement and Company’s 2009 Annual Report to stockholders
are available at www.proxydocs.com/bbox

Vv

Please detach along perforated line and mail in the envelope

N7

provided IF you are not voting via telephone or the Internet.

The Board of Directors recommends a vote “FOR” each

of the nominees listed and “FOR” proposal number 2

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INk AS SHOWN HERE

1. Election of six (6) members of the Board of Directors:
FOR ALL NOMINEES NOMINEES:
D O William F. Andrews
O R. Terry Blakemore
WITHHOLD AUTHORITY O  Richard L. Crouch
FOR ALL NOMINEES O Thomas W. Golonski
O Thomas G. Greig
FOR ALL EXCEPT O Edward A. Nicholson, Ph.D.

(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark
“FOR ALL EXCEPT” and fill in the circle next to each nominee you
wish to withhold, as shown here: ®

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that
changes to the registered name(s) on the account may not be submitted
via this method.

O

FOR AGAINST ABSTAIN
. Ratification of the appointment of BDO Seidman,

LLP as the independent registered public D D D
accounting firm of the Company for the fiscal year

ending March 31, 2010.

The Board of Directors has established the close of business on Monday,
June 15, 2009 as the record date for the determination of the stockholders
entitled to notice of and to vote at the Annual Meeting.



Signature of Shareholder | Date: I:I Signature of Shareholder Date: I:I

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give
full title as such. If the signer is a corporation, please sign by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.




