(} OPENWAVE'

2100 SEAPORT BOULEVARD
REDWOOD CITY, CALIFORNIA 94063

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 4, 2008

To the stockholders of Openwave Systems Inc.:

Notice is hereby given that the 2008 Annual Meeting ofl®tolders of Openwave Systems Inc., a Delaware
corporation (the “Company”), will be held drhur sday, December 4, 2008 at 11:00 a.m. PST (the “2008 Annual Meeting”
or “Annual Meeting”) at the Company’s offices located @@ Seaport Boulevard, Redwood City, California 94063 for the
following purposes:

(1) To elect two Class | members of the Board okEtiors, Robin A. Abrams and Kenneth D. Denman, to hold
office for a three-year term.

(2) To approve amendments to the 2006 Stock Incentive Plan.

(3) To ratify the selection of KPMG LLP as independent tausliof the Company for the fiscal year ending J8e
2009.

(4) To take action on a stockholder proposal to declefsf Company’s Board of Directors, if presented at th
meeting.

(5 To transact such other business as may properly lbefoee the 2008 Annual Meeting or any adjournment or
postponement thereof.

The foregoing items of business are more fully desciibéidle Proxy Statement accompanying this Notice.

The Board of Directors has fixed the close of busine€dabober 13, 2008 as the record date for the determination of
stockholders entitled to notice of and to vote at 2088 Annual Meeting and at any adjournment or postponeimansof.

A copy of the Company’s 2008 Annual Report to the SecuatiegsExchange Commission (the “SEC”), which
contains a copy of the Form 10-K for the fiscal yeaded June 30, 2008, is included with this proxy staterAarapy of
the Annual Report and Proxy Statement can be found on tmedhtswww.investorEconnect.com

By Order of the Board of Directors

, 204
fPucee L otiion~—
Bruce T. Coleman
Interim Chief Executive Officer

Redwood City, California
October 24, 2008

All stockholdersare cordially invited to attend the 2008 Annual Meeting in person. Your vote isimportant. Whether
or not you expect to attend the 2008 Annual M eeting, please complete and retur n the accompanying proxy by
telephone, by the Internet, or, if thisproxy statement wasmailed to you, by the retur n envelope, which ispostage
prepaid if mailed from the United States, as promptly aspossiblein order to ensure your representation at the 2008
Annual Meeting. Pleaserefer to the accompanying proxy card for instructions. Even if you have given your proxy,
you may still vote in person if you attend the 2008 Annual M eeting. Please note, however, that if your sharesare held
of record by a broker, bank or other nominee and you wish to vote at the 2008 Annual M eeting, you must obtain from
such record holder a proxy issued in your name.
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OPENWAVE SYSTEMS INC.
2100 SEAPORT BOULEVARD
REDWOOD CITY, CALIFORNIA 94063

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS

December 4, 2008

INFORMATION CONCERNING SOLICITATION AND VOTING
General

The accompanying proxy is solicited on behalf of tharBef Directors of Openwave Systems Inc., a Delaware
corporation (“Openwave” or the “Company”), for use & #9008 Annual Meeting of Stockholders to be held on Thursday,
December 4, 2008 at 11:00 a.m. PST (the “2008 Annual Meetingthoual Meeting”), or at any adjournment or
postponement thereof, for the purposes set forth heneirin the accompanying Notice of Annual Meeting. The 2008
Annual Meeting will be held at the Company’s printipeecutive offices located at 2100 Seaport Boulevard, Redwitpd C
California 94063.

Information about the Notice of Internet Availabili ty of Proxy Materials

On or about October 24, 2008, the Company will distribugegtoxy statement, the accompanying proxy and the
Company’s annual report on Form 10-K for the fiscal yealed June 30, 2008 (collectively, the “Proxy Materialafd
will send a Notice of Internet Availability of Proxyaterials (the “Internet Notice”) to stockholdersited to vote at the
2008 Annual Meeting. In accordance with the recent updateeb@ecurities and Exchange Commission to the rules
concerning proxy solicitations, the Company is furmghts Proxy Materials to stockholders on the Interfleese new
rules allow the Company to reduce printing and postags, cestuce the environmental impact of distributing itsci?r
Materials, and eliminate bulky documents from stockholgezssonal files. On or about October 24, 2008, we will $bad
Internet Notice by e-mail to those stockholders wheiptesly requested to receive their Proxy Materialstededcally and
by mail to all other stockholders entitled to vote & 2008 Annual Meeting.

The Internet Notice provides instructions for accedh¢ Proxy Materials on the Internet and on howctess and
submit your proxy using the Internet. If you would like'¢geive a paper or email copy of the Proxy Materiaés)nternet
Notice contains instructions for making this request aadCthmpany will provide copies of the Proxy Materialeat
charge. The Internet Notice also includes informatiohaam to obtain directions to the Annual Meeting for #os
stockholders who wish to attend and vote in person.

Solicitation

The Company will bear the entire cost of solicitatproxies, including preparation, assembly and distraloudif
Proxy Materials furnished to stockholders, printind amailing the Internet Notice and printing and mailihg Proxy
Materials to stockholders who specifically request pdriopies. Copies of Proxy Materials will be furnished t



banks, brokerage houses, fiduciaries and custodians hatdingir names shares of common stock beneficially ovayed
others to forward to such beneficial owners. Telgghdnternet or personal solicitation by Directafficers or other regular
employees of the Company may supplement the originaltstiazi of proxies by mail. No additional compensation fagll
paid to Directors, officers or other regular employleesuch services.

Voting Rights and Outstanding Shares

Only holders of record of common stock at the closeusirtess on October 13, 2008 (the “Record Date”) will be
entitled to notice of and to vote at the 2008 Annual Mge#t the close of business on October 13, 2008, the GoniEd
outstanding and entitled to vote approximately 83,090,779 shatemafion stock.

Each holder of record of common stock on the Record Wit be entitled to one vote for each share halcld
matters to be voted upon at the 2008 Annual Meeting.

Any proxy returned without voting directions will be votedth respect to the item not marked, FOR the eleaifon
the nominated Directors, FOR the amendments to the 2006 Bcentive Plan, FOR ratification of the selectidiKPMG
LLP as independent auditors for the fiscal year ending 3002009, AGAINST the Stockholder Proposal to declatsify
Board of Directors, and as the proxy holders deem adgisabsuch other matters as may properly come befer2ab8
Annual Meeting.

All votes will be tabulated by the Inspector of Elensdthe “Inspector”) appointed for the 2008 Annual Meetwiyp
will separately tabulate affirmative and negative vosdsstentions and broker non-votes. The Inspector adl determine
whether a quorum is present at the 2008 Annual Meeting.

The required quorum for the transaction of businedsea2@08 Annual Meeting is a majority of the votes elgibl be
cast at the 2008 Annual Meeting by holders of shares afnmnstock issued and outstanding on the Record Date, poesent
represented by proxy. Shares that are voted “FOR”, “MN&A” or “WITHHELD FROM” any matter are treated asiig
present at the 2008 Annual Meeting for purposes of estalgishijuorum (the “Votes Cast”) with respect to such matter.

Abstentions are counted for purposes of determining bpthe(ipresence or absence of a quorum for the trémisat
business, and (ii) the total number of Votes Cast witheet to a proposal. Broker non-votes, if any, wholented for
general quorum purposes, are not considered votes casesict to any matter for which a broker does not laathority
to vote. Thus broker non-votes will not affect the oate of any matter being voted on at the meeting, asguimit a
guorum is obtained.

Directors shall be elected by a plurality of the vaiethe shares of the Company’'s common stock presemé 2008
Annual Meeting, in person or represented by proxy, atitlezl to vote in the election of Directors. Under apgilie
Delaware law, in determining whether such nominees lengved the requisite number of affirmative votes, akistes
will have no effect on the outcome of the vote.

Approval of the proposal relating to the amendment o28G6 Stock Incentive Plan requires the affirmative voie of
majority of the shares of the Company’'s common spwekent in person or represented by proxy and entitledeavdhe
2008 Annual Meeting. Abstentions will be counted as preseigurposes of determining the presence of a quorum, ahd wil
have the same effect as a negative vote.



Approval of the proposal relating to the ratificatiorttod appointment of KPMG LLP as the independent auditors o
the Company for the fiscal year ending June 30, 2009re=ilie affirmative vote of a majority of the sharethe
Company’'s common stock present in person or represenfaky and entitled to vote at the 2008 Annual Meeting.
Abstentions will be counted as present for purposes efrdéting the presence of a quorum, and will have the sHeut e
as a negative vote.

Approval of the stockholder proposal relating to the daifi@ation of the Company's Board of Directors reggiitee
affirmative vote of a majority of the shares of then@any's common stock present in person or representeayy and
entitled to vote at the 2008 Annual Meeting. Abstentioilish& counted as present for purposes of determiningréssence
of a quorum, and will have the same effect as a negatite.

The Company will announce preliminary voting resultthat2008 Annual Meeting and publish the final results in its
Quarterly Report on Form 10-Q for the second quartésedl 2009.

Voting
If you attend the 2008 Annual Meeting, you may vote in peusimg the ballot provided to you during the meeting.

If you do not attend the 2008 Annual Meeting or vote irs@eryou may vote by proxy. You can vote by proxy over
the Internet or by telephone by following the instroresi provided in the Internet Notice. If you received pdrProxy
Materials by mail, you can vote your proxy by followig instructions on the accompanying proxy card to cetafind
return the proxy card using the provided return envelope.

If your shares are registered in the name of a banlo&etage firm, you also have the option to vote your shares
electronically over the Internet or by telephone purst@Section 212 of the Delaware General Corporaten. VVoting by
the Internet or telephone is fast and convenientyandvote is immediately confirmed and tabulated. In aglditby using
the Internet or telephone, you help the Company reitlipestage and proxy tabulation costs. If you wistote
electronically, you may vote via the Internet by usgtwww.proxyvote.comnif you wish to vote via telephone, please call 1-
800-454-8683 or the 800 number provided to you on your vote insiotim. Please have the voting instruction form in
front of you and follow the instructions to vote wigdrnet or telephone. Please consult with your brddegrk or nominee if
you have any questions regarding the voting of sharddretreet name.

Revocability of Proxies

Any person giving a proxy has the power to revoke theixypand change their vote at any time before the 2008
Annual Meeting, provided that, if a stockholder is ntgrading the 2008 Annual Meeting, any revocation notakl be
returned no later than the close of business on Demre® 2008, the day preceding the 2008 Annual Meeting, to ensure
timely receipt. You may vote again on a later date onrtteeriet or by telephone, and only your last proxy suborigsiior
to the 2008 Annual Meeting will be counted. You may alsoMiith the Corporate Secretary of the Company at the
Company'’s principal executive office, 2100 Seaport BoulevRedwood City, California 94063, a written notice of
revocation or submit a duly executed proxy bearing a later Additionally, you may revoke a proxy or change youe vo
by attending the 2008 Annual Meeting and voting in personnédéiece at the 2008 Annual Meeting will not, by itself,
revoke a proxy.

If your shares are held in a stock brokerage account @layk or other nominee, you may revoke your proxy by
following the instructions provided by your broker, bank aniree.



Stockholder Proposals

For a stockholder’s proposal to be included in the Comnipdrpxy Statement for the next Annual Meeting of
Stockholders (the “2009 Annual Meeting”), the stockholdestfollow the procedures of Rule 14a-8 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), argtdipesal must be received by the Company no later than
June 26, 2009. To be timely, stockholder proposals subnoititsitie the processes of Rule 14a-8 must be received by the
Company no earlier than August 6, 2009 and no later thanrSiepté, 2009 unless the 2009 Annual Meeting is called for a
date earlier than November 9, 2009 or. later than DeceR®hH@009, in which case such proposals must be receivéaiterot
than the close of business on the tenth)(ﬂiay following the day on which notice of the datehaf 2009 Annual Meeting is
mailed or publicly announced, whichever occurs first.



PROPOSAL 1
ELECTION OF DIRECTORS

The Company’s Board of Directors is currently comgtiseseven Directors. The Amended and Restated Certificate
of Incorporation divides the Board of Directors into thekeesses; Class |, Class Il and Class IlI, with merslof each class
serving staggered three-year terms. One class of Disdstelected by the stockholders at each Annual Mettisgrve a
three-year term or until their successors are dulyedeand qualified, or if applicable for mid-term nominaed
appointees, to complete the term of that class ofcRireThe Board of Directors and the Nominating &uodporate
Governance Committee have nominated the Class | Disgd®obin A. Abrams and Kenneth D. Denman to stand for
election at this 2008 Annual Meeting. The Class lllebiors will stand for election at the 2009 Annual Meetihthe
Stockholders (the “2009 Annual Meeting”), and the Clagiriéctors will stand for election at the 2010 Annual Nfegbf
the Stockholders. If any nominee for any reason islartatserve, or will not serve, as a Director, phaxies may be voted
for such substitute nominee as the Nominating and Comp@aernance Committee of the Board of Directors prapose
and the full Board of Directors may approve. The Comggenot aware of any nominee who will be unablsdove, or will
not serve, as a Director.

The names of the nominees for election as Clasetors at the 2008 Annual Meeting and of the incumbergsGla
and Class Il Directors and certain information aboatthas of October 13, 2008, are set forth below:

Name Age  Positionsand Offices Held With the Company

Nomineesfor election as Class| Directorsfor a
term expiring at the 2008 Annual M eeting:

RODIN A. ADFamS ....oeieiiiee e 57 Director
Kenneth D. DENMAN .......ccuiiviiiiieeeeeee e 50 Director

Incumbent Class 111 Directorswith aterm expiring at
the 2009 Annual M eeting:
Gerald Held ...........oiiiiiiiie e 60 Director

Incumbent Class 111 Directorswith aterm expiring at
the 2010 Annual M eeting:
Patrick JONES .......uiiiieeieieeee e e 63 Director
Charles E. Levine 55 Director and Chairman of the Board
William T. Morrow 49 Director

Business Experience of Directors

Each member of the Board of Directors has been edgadbke principal occupations described below during the past
five years. The information below is furnished by eaadpective Board member. There are no family reldtipssamong
any of the Company’s Directors or Executive Officers.

Robin A. Abrams has served as a Director of the Compince January 2008. Ms. Abrams is a private invegtor
currently serves as a director of HCL Technologies amdl ZILOG, Inc. From August 2006 to January 2007, Ms. Abrams
served as Interim CEO of ZILOG, Inc., a providerrgegrated microcontroller products. From July 2004 to July 2€Gs,
served as Chief Executive Officer of Firefly Communiaagidnc., a company with a range of



mobile products that address the youth market. From Sept&2@B3 to July 2004, Ms. Abrams was President of
Accunture’s Connection to eBay unit, a company which pies/imid- and large-sized retailers, manufacturers and
distributors with a cost effective channel for sellingyéavolumes of inventory, where she also served assuttant from
May 2003 to September 2003. From May 2001 to January 2003, Ms. Abeawesl as President and Chief Executive
Officer of BlueKite, a leading provider of bandwidth optzation software for wireless operators. Ms. Abrasteived her
BA in political science and history and her JD from tmversity of Nebraska.

Kenneth D. Denman has served as a Director of the Congpacgy April 2004. Since October 2001, Mr. Denman has
served as the Chairman and Chief Executive Officer okiRas., a global provider of software-enabled trustesheotions
and services for the enterprise and its mobile workemsn January 2000 to March 2001, Mr. Denman was Chief Executive
Officer of AuraServ Communications, a managed serviogiger of broadband voice and data applications. From
August 1998 to May 2000, Mr. Denman was Senior Vice Presibatipnal Markets Group at MediaOne, Inc., a broadband
cable and communications company, and from June 1996 to ALRR&the was Chief Operating Officer, Wireless at
MediaOne International, a broadband cable and comntiarisacompany. Mr. Denman also serves as a director of
ShoreTel, Inc., a privately held company. Mr. Dennmeeived his MBA from the University of Washington an8Sin
Accounting from Central Washington University.

Gerald Held, Ph.D., has served as a Director of thep@ognsince his appointment in April 2005. Since 1999,
Dr. Held has been Chief Executive Officer of Held CotisglGroup, LLC where he is a strategic consultant tefchi
executive officers and senior executives of technologysfiranging from startups to large, publicly-traded orgamizati
From 2000 to 2001, Dr. Held was the acting Chief Executifie@d of Cantiga Systems. In 1998, Dr. Held was “Chief
Executive Officer-In-Residence” at the venture capital of Kleiner Perkins Caufield & Byers. From 1993 to 1997,
Dr. Held was Senior Vice President of Oracle’s sepveduct division, where he led Oracle’s database busasagll as
the development of pioneering interactive multimedia teldgyahat included some of the earliest e-commerce egin
trials. Prior to Oracle, Dr. Held spent eighteen yaafBandem Computers, Inc. Dr. Held is the ChairmaheBboard of
Directors of Software Development Technologies, Inreiddalso a member of the Board of Directors ara\hairman of
The Tech Museum of Innovation and a member of the Bdardustees of Montalvo Arts Center. Dr. Held receivegiSain
electrical engineering from Purdue University and his Rbi the University of California, Berkeley, in compuseience,
where he led the initial development of the INGRE&trehal database management system. Dr. Held also ceahplet
Stanford Graduate School of Business Executive EducatigmdPno

Patrick Jones has served as a Director of the Congiacg September 2007. Mr. Jones is a private investor
currently serves as the independent Chairman of the Boat@ttice Semiconductor and as a director of Noved, In
Mr. Jones also servers as a director of severadfetivheld companies. From 1998 to 2001, Mr. Jones sengenssr Vice
President and Chief Financial Officer for Gemplus Intgonal SA, a provider of secure card-based solutiomsnF992 to
1998, he served as Vice President and Corporate ContrtolieelaCorp. From 1991 to 1992, Mr. Jones served as Chief
Financial Officer at LSI Logic. Mr. Jones received BA from the University of lllinois, with a concentiat in economics,
and his MBA from St. Louis University, with a concetita in finance.

Charles E. Levine has served as a Director of the @oyngince October 2007 and its Chairman since January 2008.
Mr. Levine is a private investor who currently ses\as the independent Chairman of the Board for Sieneléas, Inc., is a
director of RCN Corporation, a facilities-based, contivetbroadband telecommunications services providé&undled
cable, high-speed internet and phone services. Fromt@2®02, Mr. Levine held



various positions with Sprint PCS, a wireless commuigica company, most recently as President. From 1994 to k896,
was President of Octel Link, a voicemail equipment amdises provider, and a Senior Vice President of Oagli€es.

Mr. Levine received his BA in Economics from Trin®pllege and his MBA from the Kellogg School of Managenan
Northwestern University. Mr. Levine also completedargorate Governance Course at the Stanford GradubateISxf
Business. Mr. Levine is a member of the Institut€ofporate Directors in Canada.

William T. Morrow has served as a Director of the @amy since July 2007. Since September 1, 2008, Mr. Morrow
has managed his personal investments. From July 1, 2007 ton®eptk 2008, Mr. Morrow served as President, Chief
Executive Officer and director of Pacific Gas & Electtompany, a public utility company and subsidiary of PG&E
Corporation and from August 15, 2006 to June 30, 2007, hedsasvies President and Chief Operating Officer. From May 1,
2006 to July 31, 2006, Mr. Morrow served as Chief Executive @ffif Vodafone’s Europe region through Vodafone Group
PLC. From April 1, 2005 to April 30, 2006, he served asiéees of Vodafone Japan through Vodafone KK, Japan. From
February 1, 2004 to March 31, 2005, Mr. Morrow served as Ehlietutive Officer of Vodafone UK, Ltd. and from
December 21, 2001 to January 31, 2004, he served as Presidiepan Telecom Holdings Co., Inc. Mr. Morrow currently
serves as a director of Broadcom Corporation. Mr. Metias an electrical engineering degree from Condie @gliend a
business administration degree from National Univerbity Morrow also has successfully completed severaiigive
management programs at Duke University and Wharton BisstBehool, as well as the Nuclear Reactor Technology
Program at the Massachusetts Institute of Technology.

Recommendation of the Board of Directors

The Board of Directors recommends that the stockhold#ef=OR the election of each of the named nominees to the
Board of Directors.



BOARD COMMITTEES AND MEETINGS
The Board of Directors

During the fiscal year ended June 30, 2008, the Boabdreftors held thirteen (13) meetings, comprised of four
(4) regular and nine (9) special meetings. The Board otiire also acted by unanimous written consent in lieu of a
meeting on eight (8) occasions during the fiscal yadeé June 30, 2008. During this period, each Board membereattend
75% or more of the aggregate of the meetings of thedBmad of the committees on which he or she servatwiére held
during the period for which he or she was a Directaroonmittee member, respectively. Scheduled Board meetings
generally include a time for the independent Directoraeet without management. The Board and its committees me
throughout the year as calendared in advance, and alssgaaidl meetings and act by written consent in lieurokating
from time to time when appropriate.

All of our Directors are invited to attend the Compar8008 Annual Meeting. Three members of our Board of
Directors, as constituted at the time, attended @& 2Annual Meeting of Stockholders.

Board Committees

The Board currently has four standing committees: Audih@ittee, Compensation Committee, Nominating and
Corporate Governance Committee, and Stock Awards Cdeanithe Board may form a new committee, re-aliocat
responsibilities of one committee to another, diskaedrrent committee, or determine to form ad-hocrodtaes from time
to time.

Each of the Audit Committee, the Compensation Conemiind the Nominating and Corporate Governance
Committee is governed by a charter, a current copy aftwik available on the Company’s website at
http://mww.openwave.com/us/investors/corporate_governance/board_cosshitteh of the Board's standing committees,
other than the Stock Awards Committee, has authoritpgage its own legal counsel or other experts or conssilasit
deems appropriate to carry out its responsibilities.

The Board affirmatively determines the independencadf ®irector and Director nominee pursuant to NASDAQ
listing standards, by thoroughly reviewing the inform@aprovided by the Directors and the Company concernicly ea
Director’s business and personal activities as theynelate to the Company and the management team. Tdrel Bas
determined that all continuing members of the Boasdyell as all members of the Board who served dursggfi2008 to
be independent with the exception of Mr. Vrij due to his empkayt as the Company’s President and Chief Executive
Officer while also serving as a member of its Board

The continuing members of the Board and its four stanciimmittees are identified in the following table:

Nominating &

Corporate

Audit Compensation Governance Stock Awards
Directors Committee™  Committee® Committee®  Committee”
RobIN Abrame®...........cccuiiiiiiiiiiiiii v
Kenneth D. DeNMAN........coouuiiiiaiiiiii et eeemmee e v v v
BO C. HEAfOrS .. et v Chair
Gerald Held .........oooiiiiiiiiicei it Chair v
Patrick JONEE...... o Chair
Charles E. LeVIMB..........cooiii et v v
WIllIam MOFTOW® ... v



(1) During the fiscal year ended June 30, 2008, the Auwdlitr@ittee consisted of Masood Jabbar, Kenneth Denman and
Bernard Puckett from July 1, 2007 until September 18, 2007; Md3snman and Puckett from September 18, 2008
until September 26, 2007; Messrs. Denman, Jones and MaoowSeptember 26, 2007 until January 23, 2008;
Messrs. Denman, Jones and Morrow and Ms. Abrams fanmaly 23, 2008 until April 10, 2008; thereafter, the Audit
Committee consisted of Messrs. Denman, Jones andd.avid Ms. Abrams.

(2) During the fiscal year ended June 30, 2008, the Corapen<ommittee consisted of Kenneth Denman, Gerald Held,
Bo Hedfors and Bernard Puckett from July 1, 2007 to Septet@@007; Messrs. Denman, Held and Hedfors from
September 18, 2007 until April 10, 2008; thereafter, the Cosapiem Committee consisted of Messrs. Denman, Held,
Hedfors and Levine.

(3) During the fiscal year ended June 30, 2008, the Nomimahd Corporate Governance Committee consisted afldGer
Held, Bo Hedfors and Bernard Puckett from July 1, 2007 8efitember 18, 2007; Messrs. Held and Hedfors from
September 18, 2007 until September 28, 2007; thereafter, thim&tomg and Corporate Governance Committee
consisted of Messrs. Held, Hedfors and Morrow.

(4) During the fiscal year ended June 30, 2008, the Stactds Committee consisted of Messrs. Denman and Vnij fro
July 1, 2007 until April 16, 2008; thereafter, the Stock Awadmmittee consisted of Mr. Denman and Bruce T.
Coleman, the Company’s Interim Chief Executive Officer.

(5) Ms. Abrams was appointed to the Board on January 18, 2008

(6) Mr. Jones was appointed to the Board on September 2B, 200

(7) Mr. Levine was appointed to the Board on October 9,.2007

(8) Mr. Morrow was appointed to the Board on July 26, 2007.

Audit Committee

The Audit Committee reviews the Company’s internal antiag procedures and considers and reports to the Board of
Directors with respect to other auditing and accountingerstincluding the selection of the Company’s independent
auditors, the scope of annual audits, fees to be pai@ ©6dmpany’s independent auditors and the performance of the
Company'’s independent auditors. The Audit Committee rehethe expertise and knowledge of management and the
independent auditors in carrying out its oversight respoitigbilOn a routine basis, the Audit Committee mespausitely
with the Company’s independent auditors and invites tsetaployees who work under the Chief Financial Officer
participate in its meetings. The Audit Committee chaeguires that each of the members of the Audit Comeigte
(i) independent, as defined under SEC rules and NASDAQ listarglards, (ii) financially literate (able to read and
understand financial statements at the time of appomtjirend that (iii) at least one member of the Audit @uttee has
past employment experience in finance or accounting,siégprofessional certification in accounting, or ott@mparable
experience or background which results in the individuatancial sophistication, including having been a chief exeeuti
officer, chief financial officer, or other senior icfr with financial oversight responsibilities. Thesponsibilities and
activities of the Audit Committee are described in gredetail in the Audit Committee Charter which is avaézo our
stockholders on our website at
http://www.openwave.com/us/investors/corporate_governance/board_cossfaltigit committee_charter.htm

The current members of the Audit Committee are Rafionies (Chair), Robin A. Abrams, Kenneth D. Denman and
Charles E. Levine. During the fiscal year ended June 3@, 208 Audit Committee consisted of Masood Jabbar, Karibet
Denman and Bernard Puckett from July 1, 2007 until Septeb@8)e007; Messrs. Denman and Puckett from September 18,
2007 until September 26, 2007; Messrs. Denman, Jones andiorm September 26, 2007



until January 23, 2008; Messrs. Denman, Jones and Morrow andlbkésns from January 23, 2008 until April 10, 2008;
thereafter, the Audit Committee consisted of Med3esiman, Jones and Levine and Ms. Abrams. The Boardmets that
each of the current and fiscal 2008 members of thetA&ainmittee met the independence and financial knowledge
requirements under the Audit Committee charter, the SEGS,rahd the NASDAQ listing standards. The Board has also
determined that each of Patrick Jones (Chair), KennelbeBman and Robin Abrams qualified as an “audit committee
financial expert” in accordance with SEC rules, based epoh member’s experience and understanding with respect to
certain accounting and auditing matters. The Audit @dtee held eight (8) regular meetings and eight (8) spmaatings
during the fiscal year ended June 30, 2008.

Compensation Committee

The Compensation Committee, which is comprised solelyd#pendent directors, reviews and recommends to the
Board certain salaries, benefits and equity grantalf@mployees, including executive officers, consultants directors.
The Compensation Committee also administers the Corigpstogk compensation and other employee benefit plans. |
fulfilling its responsibilities, the Compensation Corttee is entitled to delegate any or all of its respalitsis to a
subcommittee, including delegation to a committee oBib&rd consisting of one or more members of the dBtze
authority to make awards to non-executive officers urtdeetjuity-based plans, in accordance with guidelines and policie
set by the Committee. The responsibilities and aigs/of the Compensation Committee are described itegrdatail in the
Compensation Committee Charter which is available tstmakholder on our website at
http://www.openwave.com/us/investors/corporate_governance/board_coesfoitapensation_committee_charter.atrd
under the heading “Compensation Discussion and Analysisibel

The current members of the Compensation Committe€arald Held (Chair), Kenneth D. Denman, Bo C. Hedfors
and Charles E. Levine. During the fiscal year endee B0, 2008, the Compensation Committee consisted of KebDne
Denman, Gerald Held, Bo C. Hedfors and Bernard Puaiett July 1, 2007 until September 18, 2007; Messrs. Denman,
Held and Hedfors from September 18, 2007 until April 10, 20@8gafter, the Compensation Committee consisted of
Messrs. Denman, Held, Hedfors and Levine. The Board detetinthat each of the current and fiscal 2008 membelsof t
Compensation Committee are independent as defined uB@erufes and regulations, NASDAQ listing standards and
Internal Revenue Service regulations. The Compensatiomittea held four (4) regular meetings and eight (8) special
meetings during the fiscal year ended June 30, 2008. dimpé&hsation Committee also acted by unanimous written donsen
in lieu of a meeting on six (6) occasions during fist208.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committessponsible for identifying, reviewing and evaluating
individuals to serve as directors of the Company, aulyithe Board with respect to its composition, procedunds a
committees, evaluating incumbent directors, and asgegs performance of management. The Nominating and Ctepora
Governance Committee also oversees the developmerd Gotinpany’s corporate governance matters. The Nomiretithg
Corporate Governance Committee has adopted writtenrgeictiaat is available to our stockholders on our welagite
http://www.openwave.com/us/investors/corporate_governance/board_coasmiti@inating_and_corporate_governance.ht
m.

The Nominating and Corporate Governance Committeevieslignat a candidate for director should have certain
minimum qualifications. The Nominating and Corporate Goarce Committee will generally consider such factors as
(i) possessing relevant expertise upon which to betali#er advice and guidance to management, including
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public company board experience and international businessenqeer(ii) the ability to read and understand basancial
statements, (iii) having sufficient time to devotélte affairs of Openwave, (iv) a reputation for persamiggrity and ethics,
(v) demonstrated excellence in his or her field, (vijitigthe ability to exercise sound business judgment\didhe
commitment to rigorously represent the long-term irstisref the stockholders. Notwithstanding the foregaimeg,
Nominating and Corporate Governance Committee restmeasght to modify these factors from time to tirtaking into
account the current needs of the board in an effort totaia a balance of knowledge, experience and capability.

The Nominating and Corporate Governance Committee @erssand evaluates any candidate who is properly
recommended by stockholders, identified by members of thedBw Company executives, or, at the discretion of the
Nominating and Corporate Governance Committee, an indep¢ search firm. Stockholders who wish to recommend
individuals for consideration by the Nominating and Corgotadvernance Committee to become nominees for @heicti
the Board may do so by delivering a written recommeadadt: Chairman, Nominating and Corporate Governance
Committee, c/o Corporate Secretary, Openwave Sydtem<2100 Seaport Boulevard, Redwood City, CA 94063. As
described in more detail in our Bylaws, a stockholdemssgion must include certain specified information camogy the
proposed nominee and information as to the stockholdemgrship of our common stock, among other things.

The current members of the Nominating and Corporateance Committee are Bo C. Hedfors (Chair), Gerald
Held, and William T. Morrow. During the fiscal yearded June 30, 2008, the Nomination and Corporate Governance
Committee consisted of Gerald Held, Bo C. Hedfors agrh@d Puckett from July 1, 2007 until September 18, 2007,
Messrs. Held and Hedfors from September 18, 2007 until Sbpte?B, 2007; thereafter, the Nominating and Corporate
Governance Committee consisted of Messrs. Held, Hedfatdviorrow. The Board determined each of the curretfiacal
2008 members of the Nominating and Corporate Governancen@tem are independent as defined under SEC rules and
regulations and NASDAQ listing standards. The Nominadind) Corporate Governance Committee held three (3) regular
meetings and three (3) special meetings during the frsealended June 30, 2008.

Stock Awards Committee

The Stock Awards Committee has been delegated authorifyelBoard of Directors to grant stock options, retdc
stock or other full-value awards within certain presditmitations, under the Company’s compensatory stoakspia
eligible employees of the Company. However, since thekSAwards Committee has no authority to grant equity awards
the Chief Executive Officer or his direct reports, utthg the named executive officers, such equity awards mustiifedjra
by the Compensation Committee. The Compensation Coeamiay also grant equity awards, and has concurrent and
greater authority than the Stock Awards Committee. Tineiest members of the Stock Awards Committee are Khribe
Denman and Bruce T. Coleman. During the fiscal yaded June 30, 2008, the Stock Awards Committee consifsted
Kenneth D. Denman and Robert Vrij from July 1, 2007 until Apgil 2008; thereafter, the Stock Award Committee
consisted of Kenneth D. Denman and Bruce T. ColemarCé@mpany’s Interim Chief Executive Officer. During feeal
year ended June 30, 2008, the Stock Awards Committee ineld) regular meetings and acted by unanimous written
consent in lieu of a meeting on one (1) occasion.
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Communications with the Board

Stockholders and other interested parties may contgiahamber (or all members) of the Board of Directors
(including without limitation the non-management Directmssa group), any Board committee or the Chair of anly s
committee by mail. All such correspondence may be sard, confidential basis if requested, addressed to thel Bba
Directors, any committee or any individual Directoig Corporate Secretary, Openwave Systems Inc., 21@@i$ea
Boulevard, Redwood City, CA 94063.

All stockholder communications will be opened and nerei@ by the office of the Corporate Secretary for the so
purpose of determining whether the contents represeessage to the Company's Directors. Any contents tieaiat in
the nature of advertising, promotions of a produaeovice, or patently offensive material will beviarded promptly to the
addressee. In the case of communications to thedlBdddirectors or any group or committee of Directding, Corporate
Secretary will make sufficient copies and send one togpch Director who is a member of the group or citteento
which the envelope is addressed.

Corporate Governance

The Company, the Board of Directors and each of its dtiewss, review and monitor legal and governance nsatter
including the Sarbanes-Oxley Act of 2002, as well as SEG anld NASDAQ listing standards. The Board of Directord
each of its committees intend to comply with all agiie rules, and will implement other corporate govereamactices as
the Board of Directors and its committees deem apptepiihie Board of Directors and its committees hategéshed
certain procedures and will continue to implement guidslend procedures to comply with the Sarbanes-OxlegfA102
and related rules adopted by the SEC and NASDAQ.

In addition, the Company has established a Disclosuren@bse comprised of certain executives and other emgfoye
of the Company to assist in ensuring that informatiguired by the SEC is properly and timely disclosed and istasshe
review, supervision and establishment of controls ahergrocedures that are designed to ensure compliaritsweit
disclosure obligations.

The Board of Directors has adopted, pursuant to the reeantetions of the Nominating and Corporate Governance
Committee, Corporate Governance Principles that tefiecBoard’s commitment to monitor the effectivenebpolicy and
decision making both at the Board and management levelawiaw to enhancing long-term stockholder value. These
principles are intended to assist the Board of Dirednottse exercise of its responsibilities. These prims@re subject to
modification from time to time by the Board of Diret@ursuant to recommendations of the Nominating anpgdCate
Governance Committee. A copy of the Corporate Governlarineiples is available on our website at
http://mwww.openwave.com/us/investors/corporate_governance/princgpidspolicies/corporate_governance_principles.ht
m.

The Board of Directors has adopted the Code of Ethicscapf#i to the Company’'s Chief Executive Officer and senio
financial officers, which sets forth specific polictesguide them in the performance of their duties. Thagmy is
committed to conducting its business in accordance witicaple laws, rules and regulations and the highest atds df
business ethics, and to full and accurate financial disoboin compliance with applicable law. The Code of Ethicsides
guidelines to promote honest and ethical conduct and exttesto all other Openwave policies and proceduregtivetn
the conduct of the Company’s business. The Code ofEihiavailable on our website at
http://www.openwave.com/us/investors/corporate_governance/princgpldspolicies/code_of_ethics.htithe Company
intends to post on its website or otherwise disclesequired by law or stock exchange regulation, any matéaalges to,
or waiver from, the Code of Ethics.
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Additionally, the Board of Directors has adopted a Codearfduct, which sets out basic principles to guide the
Company’'s employees, officers and directors in the Cagipaommitment to the highest standards of corporate
governance and integrity. A copy of the Code of Conduatadable on our website at
http://mwww.openwave.com/us/investors/corporate_governance/princgpldspolicies/code_of_conduct.htiine Company
intends to post on its website or otherwise disclesequired by law or stock exchange regulation, any matéaalges to,
or waiver from, the Code of Conduct with respect to Rirgctor or executive officer, if any.

The Audit Committee has established and adopted a whastiebpolicy, which sets forth the procedures by which
employees and others acting on behalf of the Companysaiagit good faith complaints regarding accounting or auditing
matters. Any employee of the Company may submit a gotiddamplaint regarding accounting or auditing matters witho
fear of dismissal or retaliation of any kind. The Campis committed to achieving compliance with all agle securities
laws and regulations, accounting standards, accountinglsoatrd audit practices. The Company’s Audit Committee
oversees treatment of employee concerns in this ardacilitate the reporting of complaints, the policyssrth
procedures for the confidential, anonymous submissidelbghone, Internet or mail of concerns regarding quesilen
accounting or auditing matters. A copy of the whidteler policy is posted on the Company’'s website at
http://mww.openwave.com/us/investors/corporate_governance/princgpidspolicies/whistleblower_policy.htm

Compensation Committee Interlocks and Insider Parti cipation

The current members of the Compensation Committeef alhom are independent directors, are Gerald Held (Chair)
Kenneth D. Denman, Bo C. Hedfors, and Charles E. LeMaee of the members of the Compensation Committeagiur
fiscal year 2008 (i) was an officer or employee of then@any or any of its subsidiaries, (ii) was formerlyodiicer of the
Company or any of its subsidiaries or (iii) had any refethip requiring disclosure by the Company under the SEC’s
rules requiring disclosure of related party transactions.

Transactions with Related Persons
Review, Approval and Ratification of Transactions with Related Persons

The Company’s Code of Conduct and Code of Ethics, geneeslyribed under the heading “Corporate Governance”
above, provide the Company’s written policies and procedargke review of any activities by a director, exeesitbfficer
or employee or members of their immediate familiegcvicreate or appear to create an actual or potentifllatdetween
the individual's interests and the interests of then@any. The Audit Committee is responsible for revignany
transactions between the Company and related persch&ling with respect to the use of any corporate gssetiescribed
in its written charter. The General Counsel and AGditnmittee of the Company are responsible for revigvgast or
proposed transactions between the Company and relatmhpe

The Company’s Code of Conduct requires all Company emplogeesutives, directors, agents and representatives,
including contractors and contingent workers, to avoid atiyity or personal interest that creates or appeacssia@e a
conflict of interest with the Company, and requiresCalinpany personnel to disclose any such activity erast to
management. Openwave employees and directors must digolpselationship with outside firms where the Openwave
employee has any influence on transactions involvinghaisess, contracts or leases with such firm. Employeedicted
to report such potential or actual conflicts to theinaggers or Human Resources, and management is directed o aade
make a report to the General Counsel. The Generalsgbanhis/her
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designee then reviews the situation, and if an actudlictonf interest exists, must disclose such facts armipistances to
the Audit Committee, which oversees treatment of ssgies and reviews and resolves the individual mattesgepted.

The Company’s Code of Ethics requires the Company's Executive Officer, Chief Financial Officer and senior
financial staff (as applicable, or persons perfornsimgjlar functions) to avoid any activity or personakrest that creates or
appears to create a conflict of interest with the GomgpThese executives are required to obtain the pritiewapproval of
the General Counsel or the Audit Committee, or itsgiesed member, following the full disclosures of alk$aand
circumstances before making any investment, acceptingasition or benefits, or participating in any trargacor
business arrangement that creates or appears to @raaiéict of interest.

Related Transactions

Since July 1, 2007, there has not been, nor is therentlyr proposed, any transaction or series of simidarstictions
to which the Company was or is to be a party in wttiehamount exceeds $120,000 and in which any director, nonoinee f
director, executive officer or holder of more than 5%hef Company’'s common stock, or an immediate family mermbe
any of the foregoing, had or will have a direct or indiraaterial interest other than the indemnification arrareyes
described below under the headings “Material Legal Pracgedi“Compensation of Executive Officers” and
“Compensation of Directors.”

Material Legal Proceedings

Seven substantially similar shareholder derivativeoastivere filed in California state and federal coyntisportedly
on behalf of the Company, against various of the Gmyig former and then-current directors and officehe plaintiffs
allege that the individual defendants mismanaged corpasagts and breached their fiduciary duties between 1990abd
by authorizing or failing to halt the back-dating eftain stock options. The plaintiffs also allege thatagerdefendants
were unjustly enriched by the receipt and retention of baedsock options and that certain of the defendants sold
Openwave stock for a profit while in possession of nieteron-public information. Certain of the plaintititso allege that
the Company issued false and misleading financial discds and proxy statements from 1999 through 2005 and that the
individual defendants engaged in a fraudulent scheme to dierey to themselves via improper option grants. The
complaints seek various forms of equitable relief (inidgdamong other things, disgorgement of profits, rescission
options contracts, accounting and certain corporatergamee reforms) as well as unspecified money damages.
Company is named as a nominal defendant in all of thenactHowever, because the plaintiffs purport to briregéhclaims
on the Company’s behalf, no relief is sought againsCitrapany.

On September 5, 2006, the California Superior Court fo€thety of San Mateo consolidated the three actions
pending before it into a single action captioned In re: @pga Systems Inc. Derivative Litigation (ConsolethCase No.
CIV 455265) and appointed a lead plaintiff and lead plaintiffigsnsel. On September 29, 2006, the lead plaintiff filed a
consolidated amended shareholder derivative complaint. cfloe @&eeks to have the defendants disgorge certain options
they received, including the proceeds of the options exghdieble damages for violations of Sections 25402 and 25403 of
the California Corporations Code, punitive damages dsawelertain equitable relief and attorneys’ fees and.cOst
August 21, 2006, the individual defendants, joined by nominahdefeé Openwave, filed a motion to stay the state court
actions pending resolution of the federal actions. Oreéer 12, 2006, the state court granted the defendants’ nmtion
stay. The court required the parties to attend peridaios
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conferences until the federal actions are resolveidpammitted the plaintiffs in the state court actianagsk the court to lift
the stay if circumstances change. As a result ojudhgment of dismissal entered on August 13, 2008 in the fedeiahs
described below, the state court defendants intend tdvasitate court to dismiss the state court actionsegrounds that
they are barred by the federal court’s judgment. Theotiolased state court action is in its very early stages

On October 11, 2006, the United States District Court,iéant District of California entered an order consol gt
the four actions pending before it into a single actaptioned In re: Openwave Systems Inc. Shareholdéraiee
Litigation (Hacker v. Peterschmidt et. al. Case N063v-03468-Sl) and appointed lead plaintiffs and lead plasntiff
counsel. On December 29, 2006, plaintiffs filed an amendedarslodated complaint. The action seeks to have the
defendants disgorge certain options they received, incltitkngroceeds of the options exercised, as well asrcedaitable
relief and attorneys’ fees and costs. A motion to distnesaring was held on April 27, 2007, and the district court
subsequently granted the motion to dismiss with leavthéoplaintiffs to file an amended complaint. The plémfiled an
amended complaint on June 29, 2007. On July 31, 2007, the defefiddntwotions to dismiss, the court held a hearing on
those motions on October 12, 2007. On February 12, 2008puintegranted defendants’ motions to dismiss with leave for
the plaintiffs to file an amended complaint on or befeebruary 29, 2008. On February 27, 2008, plaintiffs filed aanoti
for an extension of time until March 14, 2008 to fileittamended complaint. On March 7, 2008, the court graotéutiffs
a very brief extension of time to file an amended cainpl The plaintiffs did not file an amended complaint arsteiad, on
March 12, 2008, served a demand letter on the Company’sl Bb&irectors pursuant to Federal Rule of Civil Procedur
23.1 and Delaware law demanding that the Company pursue ttigal against the defendants. In response, the Board
formed a Special Litigation Committee to consider tlangiffs’ demand. The Special Litigation Committee usrently
conducting an investigation into the matters raised idémeand letter. On April 18, 2008, plaintiffs filed ainetof intent
not to file an amended complaint and requested insteathhaburt stay abreast of the action by schedulinggieraase
management conferences and requiring the parties joifitereports regarding the status of plaintiffs’ demandhenBoard
of Openwave. On June 2, 2008, the Company filed a motiaentoy of judgment, requesting the court to enter judgment
dismissing the action with prejudice in light of the cautior dismissal order and the plaintiffs’ decisiat to file an
amended complaint. The court granted the defendants’ motiommidijgust 13, 2008, entered judgment dismissing the
case.

On March 12, 2008, the Company received a demand letter fr@ticney purporting to represent two stockholders
of the Company, Henry Sherupski and Manfred Hacker‘Qienand Letter”). The litigation proposed by the Dembatter
is substantially similar to that previously brought bg #ame and other purported shareholders in the abovéddsederal
shareholder derivative litigation in which the Cowtently entered a judgment of dismissal. The Demandrlrettjuests
that the Company commence litigation against certalividuals who currently serve or previously served ascttirs,
officers, or employees of the Company, for alleged breddiduciary duty, waste, unjust enrichment, gross
mismanagement, violations of California statute andratiigconduct in connection with the Company’s stock option
practices and public reporting of certain financial resiiliing the periods fiscal 1999 through fiscal 2005. In resptmthe
Demand Letter, as described above, the Board formed &bBp&gation Committee to consider the plaintifdémand. The
Special Litigation Committee is currently conducting arestigation into the matters raised in the Demandet.ett
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Limitation of Liability and Indemnification

The Company’s Certificate of Incorporation includes iowns that eliminate the personal liability of its [Rirs for
monetary damages for breach of fiduciary duty as a dirextoept for liability:

» for any breach of the director’s duty of loyalty te tGompany or its stockholders;
» for acts or omissions not in good faith or that inedlintentional misconduct or a knowing violation of law;

* under Section 174 of the Delaware General Corporation(tedating to unlawful payment of dividends or
unlawful stock purchase or redemption); or

» for any transaction from which the director deriaesimproper personal benefit.

The Company’s Certificate of Incorporation and BylawsHfer provide for the indemnification of its Directansd
officers to the fullest extent permitted by Section 14thefDelaware General Corporation Law, including circuntsta in
which indemnification is otherwise discretionary. Indemeation for liabilities arising under the Securitiést may be
permitted to directors, officers and controlling personthefCompany under the foregoing provisions, or otlserwihe
Company has been advised that, in the opinion of the &8B&mninification for liabilities arising under the Secusitict
may be against public policy as expressed in the Secukitteend may be unenforceable. The Company has entered i
agreements to indemnify its Directors and executivearian addition to the indemnification provided for in the
Company’s Certificate of Incorporation and Bylaws. Ehagreements, among other things, provide for indemndicafi
its directors and executive officers for expenses, judgnénes and settlement amounts incurred by any sktpeople in
any action or proceeding arising out of his or hevises as a director or executive officer or at its retjuehe Company
believes that these provisions and agreements aessary to attract and retain qualified people as diseatal executive
officers.
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EXECUTIVE OFFICERS

The Company’s current executive officers and their ages @ctober 13, 2008 are as follows:

Name A_ge Position

Bruce T. Coleman.............. 69 Interim Chief Executive Officer

Karen J. Willem................. 53 Executive Vice President and Chief Financial Officer
Alan M. Park..........c.coeeenne. 55 Senior Vice President, Worldwide Sales

The address of each executive officer is c/o Openwgstes Inc., 2100 Seaport Boulevard, Redwood City,
CA 94063.

Bruce T. Coleman has served as the Company’s Interim Ekesfutive Officer since April 2008. Mr. Coleman has
also served as the Chief Executive Officer of El Sattaisors, a consulting firm that provides interim executive
management to software and service companies, sinceNlB9Toleman has served as the Interim Chief Executivie€dff
for several software technology companies including, tYéalds Inc., a provider of internet analytics andraninarketing
solutions, from October 2007 to April 2008, WatchGuard Teldgies Inc., a provider of internet security devidesmn
October 2006 to April 2007, Vernier Networks, Inc. a mob#eurity solutions provider, from January 2004 to June 2004,
and Percipient, Inc., a provider of software, consultind ASP services to manufacturers and retailersrfusner
packaged goods manufacturers and retailers, from February 20@$ #903. Mr. Coleman currently serves as a director of
Websense, Inc. Mr. Coleman received his BA in Econofraes Trinity College and his MBA from Harvard Business
School.

Karen J. Willem has served as the Company's Seni@ Riesident and Chief Financial Officer since July 2008nFro
September 2003 to June 2008, Ms. Willem served as ExecutgdPvesident and Chief Financial Officer of Cassatt
Corporation, a utility computing software company. Fiseptember 2002 to August 2003, Ms. Willem served as Senior
Vice President and Chief Financial Officer of iVAST¢lna digital media software company. From 2000 to 2002,

Ms. Willem served as President and Chief Executive Of6€&fiewCentral, Inc., a web-based training automataftware
company. From 1997 to 2000, Ms. Willem served as Executiee Riesident and Chief Financial Officer of Brio
Technology, Inc., a business intelligence softwarepzaomg. Ms. Willem received her BS in Biology from Bucknel
University and her MBA from the University of Pittsitr

Alan M. Park has served as the Company’s Senior ViesidRnt, Worldwide Sales since August 2008. From April
2007 to July 2008, Mr. Park served as General Manager Fiel&&eBivision, Vice President North American Sales for
Trimble Navigation Limited, a provider of advanced pasitproduct solutions, construction lasers, robotic &itglons and
machine control solutions. From October 2005 to April 200r7,Park served as Senior Vice President and Genexahlyer
of @ROAD, Inc., provider of end-to-end solutions fapbite resource management, and from April 2003 to September
2005, he served as its Senior Vice President, Chief S#iesrOMr. Park received his BS in Science from Ore&tate
University and he is a graduate of the United States Nazjear Power Engineering Officer Program.
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COMMON STOCK OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regagadhe ownership of the Company’s common stock as of
October 13, 2008 by: (a) each Director and nominee focir@amed in Proposal 1; (b) each of the executiveerffiand
individuals named in the Summary Compensation Table]l(s)ieh executive officers and Directors of the Compasya
group; and (d) all those known by the Company to be benldfigizers of more than five percent of its outstandiorgmon
stock.

Except as indicated in the footnotes to this table adérapplicable community property laws, to the Company’s
knowledge, the persons named in the table have sole atthopvestment power with respect to all shares of cmmm
stock. For the purposes of calculating percent ownerahipf October 13, 2008 approximately 83,090,779 shares were
issued and outstanding, and, for any individual who beia#fi owns shares represented by options exercisatiiewvao
days of October 13, 2008, these shares are treated asténalimg for that person, but not for any other person.

The following table indicates those owners and theid taimber of beneficially owned shares, including share
subject to options exercisable within 60 days of OctobePQ33; however, unless otherwise indicated, these stianmast
include any options or restricted stock awarded aftert@ctb3, 2008:

Amount and
Nature of Beneficial
Name and Address of Beneficial Owner Ownership® Percent of Class
Bruce T. COlBMEB.......ooniiiiei et et e e aaaas 145,834 *
[N 1E=T I VY11 1= o 3 PSPPI 41,663 *
AlAN Parkd. .. ... 20,833 *
SEAN MACNEID ...t e 21,055 *
ANNE BrENNAA..... oottt e e e e e e 31,230 *
RODEIT VI 0 *
HArold COVEI ... ... e et e e aeeees 0 *
JEAN-YVES DEXIMIEY. ... .ottt e e 0 *
[ T o F= U= 1L PPN 100,916 *
N Lo T o T 5Te o (=15 RPN 2,083 *
RODIN ADIamI8. ... e 18,000 *
KEN DENMARY. ...ttt e e e e e e e e enes 119,750 *
BO HEATOIEY ... e eeaas 129,750 *
Gerald HEID ...... ot 83,791 *
PatriCk JONEY). ... .coeiiiii e et eaas 24,000 *
CharlEs LEVINE ... .o e ettt e e e e e e ees 24,000 *
WIIAM MOITOW® e e ee et e et e e et e et e et e et e e e eanans 30,000 *
All Directors and executive officers as a group (17 pefsons............veeeieeeeeeeenn. 792,905 *
Entities affiliated with S Squared Technology, LEC..........cccooviiiiiiiiiiiiie, 11,627,600 14%
515 Madison Avenue, New York, New York 10022
Entities affiliated with Schneider Capital ManagementgOoatiorf....................... 8,569,218 10%

18



1)

(2)

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

Less than 1% of the outstanding shares of commak.sto

This table is based upon information supplied by edatenf Director or beneficial owner of more thanefiv

percent, as the case may be, and Schedules 13D and 13Gfiiednyith the SEC. Unless otherwise indicated in
the footnotes to this table and subject to commupribperty laws where applicable, the Company believatsatiich

of the stockholders named in this table has sole vatinignvestment power with respect to the shares indicated a
beneficially owned. Applicable percentages are basegamately 83,090,779 outstanding shares on October
13, 2008, adjusted as required by rules promulgated by the S#€Sslotherwise indicated below, the address for
each person or entity named above is c/o Openwave System2100 Seaport Boulevard, Redwood City,
California 94063

Mr. Coleman was appointed to serve as the Compantgrim Chief Executive Officer effective April 21, 2008.
The amount reported for Mr. Coleman includes 145,834 shemealile upon exercise of outstanding options
exercisable within 60 days of October 13, 2008.

Ms. Willem was appointed to serve as the Compaagisor Vice President and Chief Financial Officéeative

July 8, 2008. The amount reported for Ms. Willem include6@3 shares issuable upon exercise of outstanding
options exercisable within 60 days of October 13, 2008.

Mr. Park was appointed to serve as the CompanyioS¥ice President, Worldwide Sale effective August 1, 2008.
The amount reported for Mr. Park includes 20,833 shares issupdsh exercise of outstanding options exercisable
within 60 days of October 13, 2008.

Mr. MacNeill was appointed to serve as the Comisaviice President and General Manager, Service Manageme
and Global Services effective June 13, 2008. The amoporteel for Mr. MacNeill includes 19,555 shares issuable
upon exercise of outstanding options exercisable withire§® df October 13, 2008.

Ms. Brennan served as the Company’s Interim ChieflxecOfficer, during the fiscal year ended June 30, 2008,
from January 14, 2008 until July 7, 2008. She currently seasghe Company’'s Vice President, Finance. The
amount reported for Ms. Brennan includes 29,980 shares lissyain exercise of outstanding options exercisable
within 60 days of October 13, 2008.

Mr. Vrij served as the Company’s Chief Executivéicef during the fiscal year ended June 30, 2008 and e=xbign
from the Company effective April 16, 2008. The amount reddde Mr. Vrij includes 0 shares issuable upon
exercise of outstanding options exercisable within 60 days tob&c13, 2008.

Mr. Covert served as the Company’s Chief Findr@fficer during the fiscal year ended June 30, 2008, and
resigned from the Company effective August 15, 2007. The aimeported for Mr. Covert includes 0 issuable
upon exercise of outstanding options exercisable withire§® df October 13, 2008.

Mr. Dexmier served as the Company's Chief Financifit€ during the fiscal year ended June 30, 2008, from
August 15, 2007 until January 14, 2008. The amount reported for étmier includes 0 issuable upon exercise of
outstanding options exercisable within 60 days of October 13, 2008.

Mr. Haran served as the Company’s Senior Vice desiWorldwide Field Operations during the fiscal year énde
June 30, 2008, and resigned from the Company effective81uB008. The amount reported for Mr. Haran includes
97,916 issuable upon exercise of outstanding options exdecigiihin 60 days of October 13, 2008.

Mr. Boden served as the Company’s Senior Vice dpsiProduct Management during the fiscal year ended
June 30, 2008, and resigned from the Company effectivelByri#¥08. The amount reported for Mr. Boden
includes 0 issuable upon exercise of outstanding options sxialeiwithin 60 days of October 13, 2008.

Ms. Abrams was appointed to the Board effectivedanl8, 2008. The amount reported for Ms. Abrams includes
0 shares issuable upon exercise of outstanding optionssat#ecwithin 60 days of October 13, 2008.
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(23) Includes 87,750 shares issuable upon exercise of outstapdiogs exercisable within 60 days of October 13,

2008.

(14) Includes 99,750 shares issuable upon exercise of outstapdiogs exercisable within 60 days of October 13,
2008.

(15) Includes 53,791 shares issuable upon exercise of outstapdiogs exercisable within 60 days of October 13,
2008.

(16) Mr. Jones was appointed to the Board effective Séqmie6, 2007. The amount reported for Mr. Jones includes
6,000 shares issuable upon exercise of outstanding optionssekézavithin 60 days of October 13, 2008.

a7 Mr. Levine was appointed to the Board effective Cart®) 2007. The amount reported for Mr. Levine includes
6,000 shares issuable upon exercise of outstanding optionssekézavithin 60 days of October 13, 2008.

(18) Mr. Morrow was appointed to the Board effective B8y2997. The amount reported for Mr. Morrow includes
6,000 shares issuable upon exercise of outstanding optionssekézavithin 60 days of October 13, 2008.

(19) Based solely on information furnished in a Schedule 18@tad June 27, 2008 and filed with the SEC on July 10,
2008 jointly by S Squared Technology, LLC, S Squared CapiMhtiagement, LLC, S Squared Technology
Partners, L.P., Seymour L. Goldblatt and Kenneth AdBatt, in which S Squared Technology, LLC reports
beneficial ownership of 7,553,200 shares of our Common $tocisisting of 7,553,200 shares as to which it has
sole voting and dispositive powers), S Squared Capitdahagement, LLC reports beneficial ownership of
3,357,900 shares of our Common Stock (consisting of 3,357,900 sisaewhich it has sole voting and
dispositive powers), S Squared Technology Partners, épBrts beneficial ownership of 716,500 shares of our
Common Stock (consisting of 716,500 shares as to whidsisole voting and dispositive powers), and Seymour
L. Goldblatt and Kenneth A. Goldblatt each report berafimivnership of 11,627,600 shares of our Common Stock
(consisting of 11,627,600 shares as to which each hagaimlg and dispositive powers) representing the combined
holdings of the reporting entities.

(20) Based solely on information furnished in a Schedule 18Gtéd and filed with the SEC on October 10, 2008 by
Schneider Capital Management Corporation (consisting of 4,628@6#&s as to which it has sole voting power and
8,569,218 shares as to which it has sole dispositive ppwers

Section 16(a) Beneficial Ownership Reporting Compli  ance

Section 16(a) of the Exchange Act requires the Companstdis and executive officers, and persons who own more
than ten percent of a registered class of the Compaqyisy securities to file, with the SEC, initial repasfsownership and
reports of changes in ownership of common stock and ethuty securities of the Company. Officers, Directord greater
than ten percent stockholders are required by SEC regulatfomish the Company with copies of all Section 16¢ant
they file.

To the Company’s knowledge, based solely on a reviaiweofopies of such reports furnished to the Company and
representations that no other reports were requireshgdilve fiscal year ended June 30, 2008, all executive offacets
directors of Openwave complied with applicable Sect@f@)Lfiling requirements, except that late Forms 3 aner filed
on behalf of Charles E. Levine with respect to hisahholdings upon his appointment as a director of tha@my.
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COMPENSATION DISCUSSION AND ANALYSIS

Overview of Compensation Program and Philosophy

The Company operates in a competitive, dynamic andectgatig industry in the San Francisco Bay Area. The
Compensation Committee believes that the Company’s aosafien programs for executive officers, including named
executive officers, should be designed to meet the folloaljectives:

attract and retain executive officers who posseshitiirequality skills and talent necessary to achiéee t
Company’s business objectives (for example, successful eeaitfiscal year business plan and achievement of
financial and strategic goals);

provide an executive compensation structure that is nptconhpetitive in our geographic area and industry
sector, but is also internally equitable and considiaa¢d on the level of responsibilities for each executive
position;

motivate and reward executive officers to perform tooést of their abilities in order to achieve thesedives;
and

align the Company’s financial results and compeaoisataid to our executive offices with a goal to achieve our
current year and longer-term strategic business godlelgactives.

To meet these objectives, the Compensation Commiteeenpdemented an executive compensation program based on
the following policies:

pay executives base salaries that are competitivetivgthractices of other San Francisco Bay Area softwar
companies and other relevant industries that are simitare, with compensation set at levels that witbattand
retain top quality executive talent;

pay for performance through a corporate bonus prograrfirtka compensation to measurable corporate
performance targets and through merit increases basempany and personal performance;

create a sense of urgency surrounding strategy executiokes business objectives achievement;
reward the executive team, including the named execofficers, for creating stockholder value; and

align the interests of the executive team, includiaged executive officers, with those of the Comparyitsn
stockholders.

The Compensation Committee is responsible for ensadngpliance with these objectives and policies and,
accordingly, is empowered to review and approve the anoaglensation arrangements of the Company’s executive
offices, including annual base salary, annual incentivedagquity compensation and other benefits or perquigitasy.
The Company's executive team is, or was comprisedheffallowing individuals during fiscal 2008:

Current

Bruce T. Coleman—Interim Chief Executive Officer (April 2008resent)

Karen J. Willem—Senior Vice President and Chief Finar@féiter (July 2008 to present)

Alan M. Park—Senior Vice President, Worldwide Sales (Aug088 to present)

Sean MacNeill—Vice President and General Manager, SelManagement and Global Services (June 2008 to present)
Anne Brennan—Interim Chief Financial Officer (January 2@08uly 2008), Vice President, Finance (July 2008 to present)
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Former

Robert Vri—President and Chief Executive Officer (July 200Apdl 2008)

Jean-Yves Dexmier—Chief Financial Officer (August 2007 tauday 2008)

Harold Covert—Chief Financial Officer (June 2007 to August 2008

Hari Haran—Senior Vice President, Worldwide Field Openati@uly 2007 to July 2008)
John Boden—Senior Vice President, Product Management (Julyt@J0Ae 2008)

Throughout this proxy statement our executive team magfbared to by name, title or referred to as the “exeeutiv
officers” and comprises our “Named Executive Officers.”

Role of the Compensation Committee

The Compensation Committee approves, administers argiiats our executive compensation program. Taking into
account the Company'’s policies and objectives, the Coagien Committee has structured the Company’s corafiens
program to motivate executives to achieve the busiess set by the Company and reward our executive officers
including our named executive officers, for achieving suchsgddle Compensation Committee utilizes a benchmarking
process to help determine the base salary, shorte@smincentive and long-term incentive compensationtsafgreour
executive officers, including named executive officers. The figoreation Committee makes all compensation decisions,
including equity awards, for the executive officers, includngnamed executive officers, taking into consideration
recommendations, if any, from management, the HumaouRess Department and independent compensation consultants.

Role of Executive Officers in Compensation Decisions

Generally, the Chief Executive Officer reviews thef@enance of each executive officer as well as therottembers
of the Company’s executive management team, presentsdirginto the Compensation Committee and make
recommendations to the Compensation Committee fopeasation components applicable to the fiscal year under
consideration, including, but not limited to, base isalshort-term cash incentives and long-term equitgritives for each
of the executive officers. The Chief Executive Officeryrha assisted by the Human Resources Department and independent
compensation consultants in formulating these recommendaiitie thresholds for the short-term cash inceiptye
components of executive officer compensation historid¢edlye been the Company’s quarterly revenue and earnings
financial targets. The Compensation Committee constdersecommendations of the Chief Executive Officer nhaikes its
own final determination. The Compensation Committeese#ltone or in consultation with the full Board of Diars
reviews the performance of the Chief Executive Offié@r fiscal 2008, due to the recent changes in the cotigposf the
executive team, no reviews were presented, and no adjustnvere made to the compensation of the executiversffice
other than equity awards and the compensation of the In@rief Financial Officer.

Role of Compensation Consultants and Benchmarking

The Compensation Committee Charter grants the Comgim&ommittee the sole authority to retain outside
compensation consultants to assist the committee Ipzamg executive compensation and discharging its relatedsdutie

For fiscal 2008, the Compensation Committee retained Quosignea management consulting firm providing executive
compensation advisory services to compensation coseriind senior management of knowledge-based companied. Bas
on Compensia’s research, the Compensation Committegaceththe Company’'s compensation of

22



its named executive officers to a compensation peer grawgistiog of: Akamai, Ariba, Borland Software, Epicofft@are,
FactSet Research Systems, InPhonic, Microstrategy,, @QAiBst Software, salesforce.com, TIBCO Softwareh3&lese,

and Wind River Systems. These companies were selestadise they were (i) technology companies primarily fatose
software (ii) having annual revenue between $185 million®&&® million, (iii) with approximately 1,450 employees.
Compensia also gathered market data about the basesabanuses and equity compensation provided by theserpapr g
companies. Compensia presented the compensation infanmaat@ompensation Committee meetings and engaged in
discussions with the Compensation Committee, includingpsed sessions without management, to determine the
appropriate level of compensation for executive officdaexduding named executive officers for fiscal 2008.

The Compensation Committee, with the assistance wipéasia, has selected a new peer group to benchmark
executive officer compensation for Fiscal 2009. The fis88PZeer group generally includes similarly-sized technology
companies primarily focused on software with revenuestofdem $175 million and $450 million and, approximately 1,200
employees. The fiscal 2009 peer group of companies islawdolAdvent Software, Ariba, Blackbaud, Blackboard,|&od
Software, Epicor Software, 12 Technologies, Interwowicyostrategy, Pegasystems, QAD, Secure Computing, Ygne
Websense, and Wind River Systems. Akamai TechnoldgfesSet Research Systems, InPhonic, Quest Software,
salesforce.com and TIBO Software were removed fra@péer company group due to size and/or mergers and acosisiti

Components of Executive Compensation

Our executive compensation package consists of three contpohase salary, short-term cash incentive
compensation and long-term equity incentive compensattom Compensation Committee has determined that these three
components, with a portion of total compensation allmt#o “at-risk” performance based incentives, beghatie interest
of our executive officers with those of our stockholdersddition, we believe that the elements that compriseubeall
compensation for our executive officers enable us & afimpetitive compensation packages to attract and tb&talent
we need to pursue our strategic goals. Although the Compems&aammittee reviews relevant market compensatioa dat
and uses its judgment to determine the appropriatededeiix of compensation on an annual basis to ensure that
compensation is competitive, the Compensation Comertigfgcally targets executive officer compensation at aqiprately
the 50 percentile the Company’s the peer group companies.

Base Salary

The Compensation Committee believes that appropréee &alaries should be used to recognize the experséiiss,
knowledge and responsibilities required of each of our execafficers and to allow the Company to attract amaime
officers capable of leading us toward the achievemeotiobusiness goals in competitive market conditionse@gt on an
annual basis, the Compensation Committee reviewsatbedalaries of our executive officers and adjustmentsaate to
reflect the performance and achievement of corporatesaategic goals, for the individual as well as the Gomgpand
competitive market conditions. In addition, the ComptasaCommittee takes into account the executive’s gbfli to
lead, organize and motivate others; (ii) to developsHiles necessary to mature with the Company; (iiigebrealistic goals
to be achieved for his or her area of responsibagity] (iv) to pursue new business oppo ortunities that will esehtire growth
and success of the Company. Our policy is to targetdadages at approximately the'5gercentile of the Company's peer
group companies. In instances where an executive officerasiely key to our success or has a role that does ndtyexac
match the benchmarking data, the Compensation Comrmitiggrovide compensation below, or in excess of, the 50
percentile peer group companies.
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Short-term Cash Incentives

The Company’s short-term cash incentives are designgebvide cash incentive awards, expressed as a perceftage o
base salary, based on achievement of corporate anitlired performance goals. Sales executives, excluding sales
executives that report directly to the Chief Executived@ffiand non-executive employees, as well as other eegdoy
whose positions are focused on revenue generatiogeaegally eligible for payments that are tied to achiea® of sales
or revenue goals under a variable pay plan. Other exesatigenon-executive employees are eligible for paymeraksru
the Company’s Corporate Incentive Plan (the “CIP"} thadied to achievement of Company financial perfarogagoals.

The Compensation Committee generally targets short¢asm incentive programs at or slightly above the 50
percentile of the compensation peer group, as adjusted fodividual’'s experience, performance, and responggiliThe
Compensation Committee believes that setting short-tash incentive targets as a significant portion of anutiets
total cash compensation aligns executive performantetia Company’s financial performance objectives.

The CIP has two measures of the Company’s financiébnpeance goals, namely quarterly revenue and quarterly pro
forma operating income or loss. Each of the quarterfietaris measured against actual Company results foutiréer, and
a percentage of achievement is calculated. If a perceotaghievement is less than 80%, then the performanceieradif
deemed zero. If a percentage of achievement is at3é¥sand less than 90%, the performance modifier is 50&6. If
percentage of achievement is at least 90% and less than th@0performance modifier is 75%. If a percentage of
achievement is at least 100% and less than 110%, the penfeenmendifier is 100%. If a percentage of achievemenit is
least 110% and less than 120%, the performance modifi@0k. If a percentage of achievement is 120% or grelger, t
performance modifier is 150%. Both performance modifieesaalded together, then divided by two, to determine thialac
payout percentage. The amount paid under the CIP is the exéxbge salary paid during the quarter multiplied byohi
her personal target percentage of base salary of shorbtsus/variable, multiplied by the actual payout peegt

Notwithstanding the foregoing, for each quarter of fi08 if the Company failed to meet its revenue and operating
profit targets, then all eligible employees, including executive officers, would be entitled to receive B @placement
bonus equal to 50% of his or her target bonus for the appicuarter (the “CIP Replacement Bonus”).

All of the named executive officers were participantthmCIP during fiscal 2008. The only amounts paid urfoker t
CIP during fiscal 2008 were pursuant to the CIP ReplaceB@nus.

In April 2008, the Compensation Committee approved the amatton of the CIP for fiscal 2009, which included the
continuation of the CIP Replacement Bonus for fi2€4l9. In addition, if the following quarterly financial d®are reached
all eligible employees, including our executive officarg| be entitled to receive an additional 25% of hiser target
bonus:

* Non-GAAP positive income for Q1;
*  GAAP positive income for Q2; and

*  GAAP and cash flow positive income for Q3 and Q4peetvely.
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Long-Term Incentives

The Company’s stock compensation plans have beerligiseabto provide selected employees of the Company with
incentives to help aligh those employees’ interedts tive interests of stockholders. The Company's equéggare
discussed under the heading “Material Terms of Plans3be¢rn Share-Based Awards” below. The Compensation
Committee believes in the current environment thabdune of stock options and restricted stock award®#se approach
to achieving the Compensation Committee’s goals eftriely executives and aligning their interests with stoadrsl The
Compensation Committee generally awards stock optionsramdtaicted stock to executives, including our named
executive officers, upon the commencement of their emm@ayignd once a year thereafter. The balance betsteek
options and restricted stock is recommended by managemethteaindependent compensation consultant, if any, and the
percentage allocation is consistently applied to all exeuffficers, including our named executive officers. Fongla,
equity grants were recently made to our executive offitkesCompensation Committee considered, among athen§,
the Company’s performance and stock price, and detedhtirat the equity grants should be made only of stockrsptio
best align the executive officers with the interestdhefstockholders. These grants generally occur dtmgglgatter half of
the calendar year. The Compensation Committee gep&aegets long-term incentives slightly below the pércentile of
the Company's peer group, given stockholder concerns atmk usage and dilution, as well as the Company’s histor
equity burn rate. The Compensation Committee believeptbeiding combined grants of stock options and shares or
restricted stock effectively balances the objectiviootising the executives on creating long term sharehwédiee, while
also providing value to executives with the equity awards.

Stock Options

Stock options have been a major component of the Cofispemmpensation package for most employees since shortly
after the Company’s formation. Stock option grantsnamde to certain employees at the commencement of their
employment and, occasionally, following a significantraein job responsibilities or to meet other spaatntion or
performance objectives. As discussed above, an annual §statlko options is generally made to each eligible employe
typically of director level and above. The Compensafommittee determines actual awards to executive offtzesed
upon a review of competitive compensation data with fullesggants valued at the fair market value at the tihggant and
stock options valued using the Black-Scholes method,sesasient of individual performance measured against key
performance indicators and business objectives, awafieach executive’s existing long-term incentivesl atention
considerations. Stock options granted by the Company mageeacise price equal to the fair market value of thegany’s
common stock on the date of grant, typically vest based opotinued employment on a pro-rata basis over a tbrdeur-
year period, and generally expire ten years after theoflgt@nt. In fiscal 2008, several of our named executiveest were
granted awards of stock options.

When an employee is hired or promoted, the employeebmajigible to receive a stock option. Unless the iddi
is a direct report of the Chief Executive Officer o tirant exceeds the range approved by the Compensationitimmthe
grant is made as follows: new hires or promotions irvargmonth are submitted for approval at the Stock Awards
Committee meeting held during the following month. Bteck Awards Committee reviews and approves the gaatie
meeting or acts via unanimous written consent in liea mieeting, and the grants are made effective odatesof the
meeting or the consent, typically targeted for th‘hedEE/ of the month (unless that day is not a day on whietNASDAQ
Global Select Market is open for trading, in which casethet is made effective on the first trading day atfnerlg). If
the individual is a Chief Executive Officer direct reparthe grant exceeds the range approved by the Compensation
Committee, the Compensation Committee must approve
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the stock option; generally, grants made by the Compendabmmittee are effective on the date of the meatirtge
consent, typically targeted for the' ldﬁy of the month (unless that day is not a day ontwihie NASDAQ stock market is
open for trading, in which case the grant is made effeotivine first trading day after the“,lS

Restricted Stock

When an employee is hired or promoted, the employeebmaligible to receive a restricted stock award, wtieh
grant of Company common stock subject to a lapsing dfyigpurchase in favor of the Company. The Compalegtseely
uses restricted stock awards to retain and provide ivesrti its executive officers, including our named executffieers.
The Company believes that restricted stock awards pruside to the recipient in that the shares are awardead etst to
the recipient, but also further rewards the recipieninipgroved Company performance. Typically, the Compenisati
Committee considers executive officers and other key grapofor restricted stock awards after the Compensation
Committee completes its review and assessment g@igtiermance of the Company’s executive officers, includirg o
named executive officers. Occasionally, however, résttistock awards are made at other times due to chianjoes
responsibilities or promotions, or for retention purgos$e general, restricted stock awards vest based upanuseht
employment over a two to four-year period.

Unless the individual is a direct report of the Chief kxiee Officer or the award exceeds the range approvedeby th
Compensation Committee, the award is made as folloswg:hires or promotions in a given month are submitted f
approval at the Stock Awards Committee meeting onath@ifing month. The Stock Awards Committee reviews and
approves the awards at the meeting or acts via unaninrdgten consent in lieu of a meeting, and the awardsrade
effective on the date of the meeting or the consgpitally targeted for the iEday of the month (unless that day is not a
day on which the NASDAQ Global Select Market is opantfading, in which case the grant targeted for the fiaslirig
day after the 15 If the individual is a Chief Executive Officer dirgefport or the award exceeds the range approved by the
Compensation Committee, the Compensation Committeeappsbtve the award; generally, awards made by the
Compensation Committee are effective on the effeckate of the next Stock Awards Committee monthly grant. &jlgic
the vesting of restricted stock awards made duringcalfegiarter is made such that the award vests on of the
middle month of the quarter.

Perquisites and Other Benefits

We also provide our named executive officers with bengéiteerally available to our employees, such as heatthca
and life and disability insurance, as necessary.ddrapany’s global benefits philosophy is that healthvaglfare benefits
should provide employees with protection from catastiophénts and is intended to be competitive in locaketar Other
benefits, such as retirement benefits, are intended tompetitive in local markets. Although executive offiqegicipate
in the same benefit programs available to all emgsysuch as the Company’s 401(k) plan, they also participtte i
Executive Severance Plan (as discussed below), and des pat€hange in Control Severance Agreements (as didcusse
below).
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Compensation Related to April 2008 Appointment of |  nterim Chief Executive Officer

Effective as of April 16, 2008, Robert Vrij resigned from position as President and Chief Executive Officer. On
April 21, 2008, the Board appointed Bruce T. Coleman to sareeiralnterim Chief Executive Officer during our search for
a permanent Chief Executive Officer. In connection with G@leman’s appointment to serve as our Interim Chief Ekex
Officer, the Compensation Committee recommendedtam@dard approved the following compensation:

* An annual base salary of $540,000;
* Annual bonus of $360,000 upon the achievement of objectives determined by the Board; and

» an option to purchase 250,000 shares of the Companyisieorstock, at an exercise price equal to $2.03 per
share, vesting monthly over twelve months contingent iyrorColeman’s continued employment on the
applicable vesting date, except that in the event thaCleman’s employment was terminated at any time mithi
the first four months, then his option would have vestel mespect to the number of shares that would have
vested had Mr. Coleman remained in employment for fourtihso

The Compensation Committee determined Mr. Coleman’s cosagien as follows; they compared Mr. Vrij's total
base salary and targeted bonus, which totaled $900,000 peBgsad on Mr. Coleman’s interim position, and that his
tenure at the Company may not translate into impr@@dpany performance during his tenure, Mr. Colemarse salary
was set at 60% of the total cash compensation, witrethaining 40% to be paid upon the Company’s achievement of
defined objectives set by the Compensation Committe¢ghdfmore, the size of Mr. Coleman’s equity awards were
established through a comparison of Chief Executive @fiompensation, and the minimum four month vesting wasalu
the minimum expected tenure of Mr. Coleman.

Compensation Related to January 2008 Appointment of Interim Chief Financial Officer

On January 11, 2008, upon the departure of Jean-Yves Dexomnehis position as Chief Financial Officer, the Board
of Directors appointed Anne Brennan, our then Vice Presiddfinahce to serve in the additional capacity as ouritnter
Chief Financial Officer during our search for a new €kiaancial Officer.

In connection with Ms. Brennan’s appointment to servesiagiterim Chief Financial Officer, the Compensation
Committee approved the following additional compensation:

* Ms. Brennan’s annual base salary was increased to $238y00

* a $5,000 bonus payment to be paid each month for a mérsad months or until the appointment of a permanent
Chief Financial Officer, whichever occurred first.

On July 17, 2008, in recognition of Ms. Brennan’s servidhéoCompany through the hiring of our permanent Chief
Financial Officer, Karen Willem, and as a retentiocentive, Ms. Brennan was awarded a $20,000 bonus and vrgscyea
option to purchase 75,000 shares of our common stock, aeesise price equal to $1.51 per share, vesting pro ratthigo
over 36 months.

Section 162(m) Policy

Section 162(m) of the Internal Revenue Code of 1986, as amehde@¢de”) limits the tax deductibility of certain
compensation exceeding $1 million per year paid to the Qayipp&hief Executive Officer and its three other highpestl
officers (excluding the Chief Financial Officer) in affi at fiscal year end. Pursuant to regulations issued

27



by the Internal Revenue Service, compensation may be gaolavregard to this $1 million limit and still comphyith
Section 162(m) if it meets the requirements for “perfanoe-based” compensation. Among other things, “perforeaanc
based” compensation must be paid in accordance withspablished performance goals and stockholder approva of th
material terms of such compensation programs pripayment. The Compensation Committee’s policy is tactire the
compensation of its top executives, including the named exeaifficers, to the extent practical, so that nonaiohs
executives’ compensation becomes non-deductible undeoi$é&6?(m). However, the Company has awarded restricted
stock grants to its executive officers that are earnedigfir completion of years of continued service with the @omg
rather than the achievement of performance goals. Iniaaldite Company has not submitted its cash bonus arrangem
with its senior executive officers for stockholder approval

In fiscal 2008, no executive officer's compensation, asualed under Section 162(m), exceeded the $1 million limit;
as a result, Section 162(m) should not limit the amotiodbmpensation that the Company will be able to deduct in
connection with the items of compensation enumeralbese.
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The following Report of the Compensation Committee shall not beedde be “soliciting material” or to be “filed”
with the SEC nor shall this information be incorporated by refexémo any future filing under the Securities Act of 1933 or
the Exchange Act, except to the extent that the Company sgicificorporates it by reference into such filing.

REPORT OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

The Compensation Committee has reviewed and discussethantigement the Compensation Discussion and
Analysis for fiscal 2008 and, based on such review asmligsions, the Compensation Committee recommended to the
Board, and the Board has approved, that the Compengasionssion and Analysis be included in this Proxy Statement.

The Compensation Committee
Jerry Held (Chair)

Kenneth D. Denman

Bo C. Hedfors

Charles E. Levine
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COMPENSATION OF EXECUTIVE OFFICERS — FISCAL 2008

Summary Compensation Table

The following table provides information for the fiscal year endeak B0, 2008 concerning compensation of the Company’s
principal executive and financial officers, former principal executive imaddial officers, one most highly compensated executive

officer during fiscal 2008, and two most highly compensated former executigersffi

Non-Equity
Stock Option I ncentive All Other
Name and Principal Salary Bonus Awards Awards  Plan Compensation ~ Compensation Total
Position Year ©) ®) SR (O $)®@ ©) 6]
Bruce T. Colemafi.... 2008 87,955 — — 21,803 — — $ 109,038
Interim Chief
Executive Officer
Robert Vrif*.............. 2008 359,659 — 394,977 213,340 282,576 143932$ 1,393,684
Former President 2007 212,310 100,000 152,876 214,811 198,485 225817 $ 1,004,099
and Chief
Executive Officer
Anne Brennaff .......... 2008 223,999 77,25% 19,980 56,785 28,288 — $ 406,305
Interim Chief
Financial Officer
Jean-Yves Dexmiéf.. 2008 134,082 — — 52,714 123,864 — $ 310,660
Former Chief
Financial Officer
Harold Coveft?......... 2008 43,750 — 105,63%?  (335,373) — 710,198 $ 524,138
Former Executive 2007 350,000 612,279 1,228,449 41,563 110%90$ 2,342,691
Vice President and
Chief Financial
Officer
Sean MacNeift*......... 2008 250,000 — 10,565 26,894 190,989 33,9947 $ 512,443
Vice President and
General Manager,
Worldwide Sales
John Bodef®............ 2008 264,271 — 3,439 157,672 60,846 212,182 $ 698,410
Senior Vice
President, Product
Management
Hari HaraifV............. 2008 325,000 — 25,312 263,742 172,352 — $ 786,406
Senior Vice
President,
Worldwide Field
Operations
Q) Stock and Option awards consist solely of shares of common stock soilsjéapsing right of repurchase in favor of the

Company. Amounts shown reflect the dollar amount recognized for finataiament reporting purposes (disregarding
forfeiture assumptions) for fiscal 2008 in accordance with FAS No. 123R asidthy include amounts for stock awards
or stock option granted in and prior to fiscal 2008. The assumptions used in the ralfiitese awards are set forth in
Note 10 in the Notes to Consolidated Financial Statements in our Annual Reporno 10-K for the fiscal year ended

June 30, 2008.

2) Consist solely of amounts received by such individual pursuant to thea@gi® short-term cash incentive program,
Corporate Incentive Plan, for fiscal year 2008 and 2007, respectively.

3) Mr. Coleman was appointed Interim Chief Executive Officer on April 21, 2008.

4) Mr. Vrij served as the Company's President and Chief Executive Ofiitiéhis departure on April 16, 2008.

(5) Consists solely of relocation expense reimbursements.

(6) Consist solely of a signing bonus of $100,000 when Mr. Vrij's employment cooseién January 2007.

) Consists of a one-time special cash distribution in the amount of $1.20 y@epaiekto all stockholders of record as of

June 15, 2007, equal to $210,000 and relocation expense reimbursements equal to $15,617.
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(8) Ms. Brennan was appointed Interim Chief Financiaic®ffon January 14, 2008. Ms. Brennan served in such
capacity until the Company appointed its permanent Climefi€ial Officer, Karen Willem, on July 8, 2008.

Ms. Brennan now serves as Vice President of Finance.

(9) Consists of a retention bonus in the amount of $52,253 28,000 cumulative bonus for serving as Interim Chief
Financial Officer for five months.

(20) Mr. Dexmier served as the Company’s Chief Finandiid&® from August 2, 2008 until his departure from the
Company on January 14, 2008.

(12) Mr. Covert served as the Company’s Executive ViesiBent, Chief Financial Officer until his departure on
August 15, 2007.

(12) Includes $21,631 of which was attributable to thelaxated vesting of 4,723 shares previously granted ctesri
stock pursuant to the Covert Severance Agreement (déstbstow).

(13) Consists of severance compensation in the forntushp sum payment equal to $700,000 (the equivalent of one
year’s base salary and target bonus) and the contnuaitimedical, dental and vision insurance benefiecaye in
coordination with COBRA for twelve (12) months with a vahfi€10,128.

(14) Consist of a one-time special cash distribution iratheunt of $1.20 per share paid to all stockholders of resord a
of June 15, 2007.

(15) Mr. MacNeill was appointed Vice President and Géraaager, Service Management and Global Services on
June 13, 2008.

(16) Represents sales commissions paid to Mr. Macheiidrvices rendered in fiscal 2007 and 2008.

a7 Consists of relocation expense reimbursements.

(18) Mr. Boden served as the Company’s Senior Vice deesiProduct Management until his departure from the
Company on June 19, 2008.

(19) Represents the amount attributable to the accalerasting of 2,083 shares previously granted restricted stoc
pursuant to the Boden Severance Agreement (discussed below).

(20) Consists of severance compensation in the forntushp sum payment equal to $206,250 and the continuation of
medical, dental and vision insurance benefit covenageardination with COBRA for six (6) months with a value
of $5,943.

(22) Mr. Haran served as the Company’'s Senior Vice drsiWorldwide Field Operations throughout fiscal year
2008. He subsequently departed the Company on July 31, 2008. fdn’$deompensation during fiscal year 2007
was omitted from the table due to the fact that hispsareation was below the reportable threshold.

Employment Arrangements and Offer Letters with Our Named Executive Officers and Our Current
Executive Officers

The Company has entered into employment arrangemergsagnaents with each of its named executive officers. The
employment of each named executive officer may be terndirztany time at the discretion of the Company’'s Baérd
Directors, subject, however, to certain severancgaltitins discussed under the heading “Potential Payments Upo
Termination or Change-in-Control” below.

Bruce T. Coleman—Interim Chief Executive Officer

On April 21, 2008, Mr. Coleman executed our written offerropyment to serve as our Interim Chief Executive
Officer. The written offer of employment specifiesttihdr. Coleman’s employment with us is “at-will.” Mr.aeman’s
current annual base compensation is $540,000. He is curregijesto receive an annual target bonus of $360,000, paid
quarterly. The Board of Directors will set Mr. Colertsahonus objectives and measure the accomplishmeebfhén
connection with his agreement to serve as Interim Exetutive Officer, the Board of Directors granted hinoption to
purchase 250,000 shares of Common Stock, which vests monéhnlthevsubsequent 12 months.

Karen J. Willem—Senior Vice President and Chief Financial Officer

On July 7, 2008, Ms. Willem executed our written offer of emyplent to serve as our Senior Vice President and Chief
Financial Officer. The written offer of employment sfiiesi that Ms. Willem’s employment is “at-will.” M&Villem’s
current annual base compensation is $300,000. She is curtgitliedo receive quarterly incentive
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compensation equal to a targeted amount of 100% of her dmemeatompensation actually earned for each threehmont
performance period. Notwithstanding the foregoing, Widlem’s quarterly incentive compensation is guarateel 00%

for fiscal 2009. Furthermore, in connection with hereagnent to serve as Senior Vice President and Chiefdtat@dfficer

of the Company, the Board of Directors granted her awmopbi purchase 400,000 shares of Common Stock, which vests
monthly over the subsequent 48 months, subject to her aedtemployment.

Alan M. Park—Senior Vice President, Worldwide Sales

On August 20, 2008, Mr. Park executed our written offer of empdoyrio serve as our Senior Vice President,
Worldwide Sales. The written offer of employment spesiffeat Mr. Park’s employment is “at-will.” Mr. Parlcsirrent base
compensation is $300,000. He is currently eligible to vecguarterly incentive compensation equal to a targetedrad
100% of his annual base compensation actually earneddorti@@e-month performance period, determined based on a
combination of the Company's achievement level agdiimzncial and other performance objectives. Furtheeia
connection with his agreement to serve as Senior Rfiesident, Worldwide Sales of the Company, the BoaBirefttors
granted him an option to purchase 250,000 shares of Commud &toch vests monthly over the subsequent 48 months,
subject to his continued employment.

Sean MacNeill—Vice President and General Manager, Service Management and Global Services

On June 13, 2008, Mr. MacNeill was appointed Vice PresidehGameral Manager, Service Management and Global
Services of the Company. Ms. MacNeill's current bem®pensation was increased to $275,000. He is also éndtle
receive quarterly incentive compensation equal to a tatget@unt of 50% of his annual base compensation, determined
based on a combination of the Company’s achievemesitdgainst financial and other performance objectives

Robert Vrij—Former President, Chief Executive Officer and Director

On March 22, 2007, Mr. Vrij's was appointed President and Ghietutive Officer of the Company. His annual base
compensation was $450,000. He was also entitled to regeargerly incentive compensation equal to a targetedianod
100% of his annual base salary, determined based on a ctiobimiethe Company’s performance. Furthermore, in
connection with his agreement to serve as Presidentlgiefi Executive Officer of the Company, the Board of Dioes
granted to him a restricted stock grant of 50,000 shar@smimon Stock, which vested annually over the first four
anniversaries of the grant date of February 15, 2007, suibjbct continued employment. As indicated above, Mij:9/ri
employment terminated on April 16, 2008.

Anne Brennan—Former Interim Chief Financial Officer

On January 14, 2008, Ms. Brennan was appointed Interim Ghefi¢tal Officer of the Company. Ms. Brennan’s
annual base compensation was increased to $239,000. Shksavastitled to receive quarterly incentive compéosat
equal to a targeted amount of 35% of her annual basg,s#déermined based on a combination of the Company’s
achievement level against financial and other perfooemabjectives. In addition, Ms. Brennan received six (6) $5,000
monthly bonus payments for her service as Interim Gfiredncial Officer. As indicated upon, upon the employnoémur
permanent Chief Financial Officer, Karen J. Willem, Msnnan became the Company’s Vice President of Finamce
July 8, 2008.
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Jean-Yves Dexmier—Former Chief Financial Officer

On August 2, 2007, Mr. Dexmier executed our written offer gblegment as our Chief Financial Officer. The written
offer of employment specified that Mr. Dexmier’'s employineas “at-will.” Mr. Dexmier’s annual base compensatizas
$300,000. He was eligible to receive quarterly incentive cosgi®n equal to an aggregate amount targeted at 100% of his
annual base salary actually earned for each three-merititrmance period. Notwithstanding the foregoing, Mixrbier’s
guarterly incentive compensation was guaranteed at 100&tefdirst two quarters of fiscal 2008. Furthermore, in
connection with his agreement to serve as Chief Finhfifficer of the Company, the Board of Directorarged him an
option to purchase 500,000 shares of Common Stock, 25% dfi wiould have vested on the first anniversary of the oft
the grant and the remainder of which was subject tomowmésting over the subsequent 36 months, subject to i ced
employment. As indicated above, Mr. Dexmier’'s employmentiteated on January 14, 2008.

Harold Covert—Former Executive Vice President and Chief Financial Officer

On September 12, 2005, Mr. Covert executed our written afffemployment as our Executive Vice President and
Chief Financial Officer. The written offer of employmepiecified that Mr. Covert’s employment was “at-will.
Mr. Covert's annual base compensation was $350,000. Heligdse to receive a semi-annual incentive compensation
equal to 100% of his annual base salary actually earnddef@ix-month performance period. Furthermore, in conorecti
with his agreement to serve as Executive Vice Presat@hChief Financial Officer of the Company, the BoarDioéctors
granted him (i) an option to purchase 300,000 shares of @anstock, 25% of which would have vested on the first
anniversary of the date of the grant and the remaiofdehich was subject to monthly vesting over the sgbeet 36
months, subject to his continued employment, and (&sticted stock purchase right for 100,000 shares of @on8tock,
which was subject to vesting in annual installments eh ethe first four anniversaries following the dat¢haf grant. As
indicated above, Mr. Covert’'s employment terminated ogusti15, 2007.

John Boden—Former Senior Vice President, Product Management

On July 2, 2007, Mr. Boden executed our written offer of empémiras our Senior Vice President, Product
Management. The written offer of employment specifiesMraBoden’s employment was “at-will.” Mr. Boden’s arai
base compensation was $275,000. He was eligible to remadveerly incentive compensation equal to a targeted ainodu
60% of his annual base compensation actually earneddbrtbree-month performance period, determined based on a
combination of the Company's achievement level agdiimzncial and other performance objectives. Furtheeia
connection with his agreement to serve as Senior Rfiesident, Product Management of the Company, the Bdard
Directors granted him (i) an option to purchase 40,000 shaf@snomon Stock, 25% of which would have vested on the
first anniversary of the date of the grant and the irethes of which was subject to monthly vesting over thiegsequent 36
months, subject to his continued employment, and (#sticted stock purchase right for 2,500 shares of Confhack,
which was subject to vesting in annual installments eh e#the first four anniversaries following the dat¢haf grant. As
indicated above, Mr. Boden’s employment terminated on J9n2008.

Hari Haran—Former Senior Vice President, Worldwide Field Operations

On April 24, 2007, Mr. Haran executed our written offer of empaplent as our Senior Vice President, Worldwide Field
Operations. The written offer of employment specifie$ Mira Haran’s employment was “at-will.” Mr. Haran’sraual base
compensation was $325,000. He was eligible to receive dyarteentive compensation
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equal to an aggregate amount of 100% of his annual base cotnpeastually earned for each three-month performance
period, determined based on a combination of the Compadyisvement level against financial and other perfocaa
objectives. Furthermore, in connection with his agreérneserve as Senior Vice President, Product Managem#ms of
Company, the Board of Directors granted him an optigourchase 50,000 shares of Common Stock, 25% of which would
have vested on the first anniversary of the date ofthet and the remainder of which was subject to mon#diing over

the subsequent 36 months, subject to his continued emplgyamen(ii) a restricted stock purchase right for 3,0G0es of
Common Stock, which was subject to vesting in annual imstats on each of the first four anniversaries follovilmgdate

of the grant. As indicated above, Mr. Haran’s employneminated on July 31, 2008.
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(2)

()

Grants of Plan-Based Awards—Fiscal 2008

The following table provides information concerning adgamade by the Company to its named executive officers in

fiscal 2008.
All Other
Stock All Other
Awards: Option Exercise
Estimated Future Payouts Under Number Awards: or Base Grant Date
Non-Equity I ncentive Plan Awards of Shares Number of Price of Fair Value of
O of Stock Securities Option Stock and
or Underlying Awards Option
Name Grant Date Threshold ($)  Target (%) Maximum ($) Units (#) Options (#) ($/Sh) Awards
Bruce Coleman....... 5/15/2008 — — — — 250,00 2.03 $ 161,625
Robert Vrij.............. 8/15/2007 — — — 135,000 — — $ 618,300
8/27/2007 — — — 90,000 — — $ 427,500
8/27/2008 — — — — 100,000 475 $ 216,700
Anne Brennan........ 9/17/2007 41,825 83,650 125,475 8,550 — — $ 36,508
9/17/2008 — — — — 8,140 427 $ 15,857
Jean-Yves Dexmier 8/15/2007 — — — — 500,000 4.58 $1,150,100
Hal Coverf............ — — — — — — — —
Sean MacNeill........ — 68,750 137,500 206,250 — — — —
John Bodefi........... 7/16/2007 — — — 10,000 — — $ 64,500
7/16/2007 — — — — 40,000 6.45 $ 130,172
9/17/2007 — — — — 310,000 4.27 $ 603,880
Hari Haran............. 9/17/2007 — — — — 300,000 4.27 $ 584,400
(1) Payments under the Company’s CIP, as described ,ado@vsubject to performance modifiers, with a thresbbl

50%, a target of 100%, and a maximum of 150%. The perforrmaaddiers are multiplied by the named executive
officer’s target percentage and his or her base sataayquarterly basis. As disclosed herein, the only arsqaitl
under the CIP during fiscal 2008 were pursuant to the CpiaBement Bonus. Mr. Coleman does not participate in
the CIP. Messrs. Covert and Dexmier departed durinfirttend third quarters of fiscal 2008, respectively. Mess
Vrij and Boden departed during the fourth quarter of fi2€48.

A grant of 17,000 shares of restricted stock under the 1886aRIs made and approved to Mr. Covert on
September 22, 2006, of which the vesting of 4,723 sharesoselemated on July 31, 2007, effective on August 15,
2007, in connection with his Severance and Release Agredbmnthe modified grant is shown in the above table.
A grant of 10,000 shares of restricted stock under the 2088 Btan was made and approved to Mr. Boden on
July 16, 2007 of which the vesting of 2,083 shares was adeelaya June 19, 2008, effective on June 27, 2008, in
connection with his Severance and Release Agreementti@nhgodified grant is shown in the above table.

Material Terms of Plans that Govern Share-Based Awa  rds

On October 16, 2005, the Company’s 1995 Plan (formerly thev&aftcom, Inc. 1995 Stock Option Plan) (the “1995

Stock Plan”) expired, and, accordingly, options can ngéo be granted under the 1995 Stock Plan. A total of 17,743,215
shares of common stock had previously been authorzesisuance under the 1995 Stock Plan. The 1995 Stock Plan
provides incentive stock options, non-statutory stockoaptand restricted stock purchase rights to employees and
consultants of the company and its affiliates. Eachesbiacommon stock issued pursuant to a stock
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option or restricted stock purchase right shall redueestiiares subject to the 1995 Stock Plan by one (1) sharex@ituese
price of options granted under the 1995 Stock Plan is usuplbl & the fair market value of the Company’s commoaokst
on the date of grant, except as disclosed in the CompafyRgA for the fiscal year ended June 30, 2006. The exeptise

of restricted stock purchase rights granted under the 1995 Bths $0.00. Options issued under the 1995 Stock Plan
generally expire ten years from the date of grant. Vegtnigds are determined by the plan administrator and generally
provide for shares to vest ratably over a period of ttoréeur years, with options for new employees generatijuding a
one-year cliff vesting period. As of June 30, 2008, optiormitchase a total of 1,210,643 shares were outstandingtheder
1995 Stock Plan. Additionally, options to purchase 1,742 shar@er several other plans from which options aremgelr
granted are outstanding as of June 30, 2008.

On September 25, 2006, the Company’s 1996 Stock Plan (fortherBhone.com, Inc. 1996 Stock Plan) (the “1996
Stock Plan”) expired and, accordingly, options can no lohgeranted under the 1996 Stock Plan. A total of 12,531,282
shares of common stock had previously been authorzesisuance under the 1996 Stock Plan. The 1996 Stock Plan
provides incentive stock options, non-statutory stockooptand restricted stock purchase rights to employees and
consultants of the company and its affiliates. Eachesbfacommon stock issued pursuant to a stock option eictedt
stock purchase right shall reduce the shares subject 18%8eStock Plan by one (1) share. The exercise price ohgpti
granted under the 1996 Stock Plan is generally equal taithmdrket value of the Company’'s common stock on #te of
grant, except as disclosed in the Company’'s 10-K/A fofisical year ended June 30, 2006. The exercise price attedtr
stock purchase rights granted under the 1996 Stock Plar0@. ptions issued under the 1996 Stock Plan generally expire
ten years from the date of grant. Vesting periods arendiged by the plan administrator and generally providesti@res to
vest ratably over a period of three to four years, witiooptfor new employees generally including a one-yefivelsting
period. As of June 30, 2008, options to purchase a tola0@B,643 shares were outstanding under the 1996 Stock Plan.

The Openwave Systems Inc. 2001 Stock Compensation Plan (§206€K Plan”) provides for the issuance of non-
statutory stock options, nonvested stock bonus awardsoawested stock purchase awards to directors, employees and
consultants of the Company. The 2001 Stock Plan servhs asdcessor to certain plans of the Company and atapséred
by the Company. No further grants will be made undeptedecessor plans; however, each outstanding option granted
under a predecessor plan shall continue to be governed leyrtieeand conditions of the predecessor plan under vithich
was granted. A total of 4,068,128 shares of common stagklbeeen reserved for issuance under the 2001 Stock Plan. Under
the 2001 Stock Plan, the exercise price for nonstatupigrs is determined by the plan administrator and mabbge or
below the fair market value of the Company’'s commogksbn the date of grant. Options issued under the 200k Blac
generally expire ten years from the date of grant. Vegtinigds are determined by the plan administrator and generally
provide for shares to vest ratably over a period of thoréeur years, with options for new employees generallpdicg a
one-year cliff period. As of June 30, 2008, the Companyahathl of 514,636 shares of common stock availablerfotg
and options for a total of 431,938 shares were outstanding tned2001 Stock Plan.

The Openwave Systems Inc. 2006 Stock Incentive Plan (“2@@& Btan”), which was approved by the stockholders
at the Company’s annual meeting held on January 17, 200fdg@sancentive stock options, non-statutory stock opgtion
restricted stock purchase rights and stock appreciagbts to employees and consultants of the Company sind it
affiliates. The plan also provides restricted stock bppligantom stock units, restricted stock units, perfooaahares bonus
and performance share units (“Full-Value Stock Award”)otaltof 7,000,000 shares of common stock have been reserved
for issuance under the 2006 Stock Plan. Each share ofi@orstock issued pursuant to a stock award granted umsl&lan
shall reduce the share reserve by one (1) share; providegyer that each Full-
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Value Stock Award shall reduce the share reserve byraherse-half (1.5) shares. The exercise price of opgoaisted
under the 2006 Stock Plan is equal to the fair market valiee @€ompany’s common stock on the date of grant. The
exercise price of nonvested shares granted under the 2@B6P5a0 is $0.00. Options issued under the 2006 Stock Plan
generally expire ten years from the date of grant. Vegtnigds are determined by the plan administrator and generally
provide for shares to vest ratably over a period of thoréeur years, with options for new employees generallydicg a
one-year cliff vesting period. As of June 30, 2008, the Gomihad a total of 5,335,737 shares of common stock aleailab
for grant, and awards for a total of 1,391,865 shares evgstanding under the 2006 Stock Plan.

Exhibit B to the Stock Option Agreements executed on coimmewith awards from the 1995 Stock Plan, the 1996
Stock Plan and the 2006 Stock Plan may provide for cextaieleration of vesting in the event of a proposedjanesf the
Company with or into another corporation or a saldl@rasubstantially all of the Company’s assets asudised in
“Potential Payments Upon Termination or Change-in-Cénipedow.

Outstanding Equity Awards at Fiscal Year-End—Fiscal 2008

Option Awards Stock Awards
M arket
Value
Number of
of Shares
Shares or
or Units Units of
Number of Number of of Stock Stock
Securities Securities That That
Underlying Underlying Option Have Have
Unexercised Unexercised Exercise Option Not Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexercisable %) Date # (6]
Bruce Coleman ............oooeeviiiiiiiieeee. 41,666’ 208,334 2.03 5/15/2018 — —
Robert Vrij......ciiiiiiiiiiieie 19,444 0 4.75 8/27/2017 — —
93,749 0 8.84 1/17/2017 — —
Anne Brennan...........coooeeeviiieiieeenn. o® 8,140 4.27 9/17/2017 8,55 12,739
— — — — 3,75® 5,587
8,75 6,250 8.76 9/22/2016 — —
1,77P 223 16.64 10/6/2015 — —
5,00® 0 14.70 12/20/2014 — —
2,50@ 0 10.50 12/18/2013 — —
1,233 0 12.66 10/27/2013 — —
8212 0 2.72 9/11/2012 — —
Jean-Yves Dexmier..........cccccccueeeeann, — — — — — —
Harold Covert .........coooovieeiiieeet — — — — — —
Sean MacNeill ..........c.ocoeiiiiiiiiiicenee 577F 10,223 6.88 6/15/2017 4,504 6,705
John Boden........cccccoeeeiiiiiiiiiceeennnnn, 77,499 0 4.27 9/17/2017 — —
Hari Haran ...........ccooooiiiiiiieee 75,0009 225,000 4.27 9/17/2017 — —
13,5417 36,459 8.42 5/15/2017 9,00 13,410
(1) The option became exercisable on May 21, 2008 with' bfithe shares to vest monthly thereafter until fully

vested.
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(2) The option became exercisable on September 27, 200theitbkmaining 1/3bof the shares to vest monthly
thereafter until fully vested. )

3) The option became exercisable on January 2, 2008 ittetiaining 1/480f the shares to vest monthly thereafter
until fully vested.

4) The option is scheduled to vest in its entirety ondldr7, 2009.

(5) The unvested portion of this restricted stock awastisvas follows: 99% of such shares scheduled to vest on
February 15, 2009 with the balance of such shares schedulest after a period of thirty-six months from the
vesting commencement date of September 15, 2007.

(6) The unvested portion of this restricted stock awastheduled to vest in three (3) equal installments onlday
2009, May 15, 2010 and May 15, 2011.

(7 The option became exercisable on March 22, 2007 and dff e remaining shares to vest monthly thereaftér u
fully vested.

(8) The option will be fully exercisable on October 6, 2008.

(9) The option became fully exercisable on DecembeP@0y.

(20) The option became fully exercisable on Decembe?d®7.

(12) The option became fully exercisable on July 2, 2005.

(12) The option became fully exercisable on Septembe2QDb.

(13) The option vests over a three-year period, with ond-tiithe shares vesting on the first anniversary #feer
vesting commencement date of May 7, 2007, and the rergahares to vest monthly thereafter.

(14) The unvested portion of this restricted stock awasgheduled to vest in three (3) equal installments on18ay
2009, May 15, 2010 and May 15, 2011.

(15) The option became exercisable on October 17, 2007Ligh of the remaining shares to vest monthly thereafter
until fully vested.

(16) The option became exercisable on October 17, 2007Ligih of the remaining shares to vest monthly thereafter
until fully vested.

a7 The option became exercisable on May 15, 2008 with' bfase remaining shares to vest monthly thereafter until
fully vested.

(18) The unvested portion of this restricted stock awasgheduled to vest in three (3) equal installments on18ay
2009, May 15, 2010 and May 15, 2011.

Option Exercises and Stock Vested—Fiscal 2008

Option Awards Stock Awards
Number of Shares Value Realized Number of Shares Value Realized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting
Name (#) ($) () (%)
RODEIT VIij.. i — — 22,500 69,074
— — 66,250 148,400
Anne Brennan .........ccoociiiiiiniiieneeee, — — 1,250 2,537
Jean-Yves Dexmier ..........ccccoveiiieiiiiinneneen. — — — —
Harold Covert.........ooeeiiiiiiiiici e — — 4,723 21,631
— — 25,000 114,500
Sean MacNeill ..........ooeiiiiiiiiiiicccc — — 1,500 3,045
John Boden .........ccooeiiiiiiiiiiiiiiice e, — — 2,083 3,541
Hari Haran ..., — — 3,000 6,090
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Potential Payments Upon Termination or Change-in-Co  ntrol

The Company entered into change in control severanaegameents, the terms of which are described below, with
each of the named executive officers and its current axeaifficers. The information in the table below desesiland
estimates certain compensation that would become payathe existing plans and arrangements if the named executive
officer’s employment had terminated on June 30, 2008, gheendamed executive’s compensation and service levels as of
such date and, if applicable, based on Openwave’s glesick price, $1.49, on June 30, 2008. These benefitseategr
than, and supersede, benefits available generallyddeshemployees, such as severance, disability beaefitsiccrued
salary and vacation benefits. Mr. Coleman is excluded free table below because as Interim Chief Executive@®ffhe is
not a party to a Severance and Change in Control Agreeessrs. Vrij, Dexmier, Covert, Boden and Harmanexcluded
from the table below because they have each left timpaaoy. The Company did not enter into severance agreemiht
Messrs. Vrij and Dexmier. However, Messrs. Covergdoand Haran each entered into severance or resignation
agreements with the Company. Descriptions of theirsdceverances are provided following the table.

Due to the number of factors that affect the natudesamnount of any benefits provided upon the events discussed
below, any actual amounts paid or distributed may berdiffe Factors that could affect these amounts includedhtivegt
during the year of any such event, our stock price andaheed executive officer’'s age. There can be no assutsatce t
termination or change in control would produce the samiendlias results as those described if occurring on anathter or
another price, or if any assumption used to preparéntioisnation is not correct in fact.

Involuntary Not Termination

For Cause Good Reason for Cause Following a
Name Termination Resignation Termination Changein Control
Anne Brennan
SEVEIANCE. ....uiuiiiiiiiiiiiieeeeeeeeee e e e e e s e e s e eeeas $0 $119,500 $119,500 $483,975
Accelerated Vesting of Long-Term Incentives......... $0 $ 0 $ 18,327 $ 40,100
COBRA premium reimbursements................... coeceem $0 $ 5,934 $ 5,934 $ 17,802
TOAL e $0 $125,434 $143,761 $541,877
Sean M acNeill
SEVEIANCE. ....uuuiiiiiiiiiiiieeeeeeeeee e e e e e s bbb eeeeas $0 $137,500 $137,500 $618,750
Accelerated Vesting of Long-Term Incentives......... $0 $ 0 $ 6,705 $ 62,038
COBRA premium reimbursements................... coeceem $0 $ 5,934 $ 5,934 $ 17,802

TOMAL ..o $0 $143,434 $150,139 $698,590

Severance Agreement with Mr. Covert

We entered into a Severance and Release Agreemeri¥iwi@overt on July 31, 2007 (the “Covert Severance
Agreement”), which became effective seven days aiemdiecution and which provides for Mr. Covert’s resigmaas an
employee effective on August 15, 2007. Pursuant to the C8egerance Agreement, Mr. Covert received (1) $700,000
(which represents 12 months of his salary and target)p(?) accelerated vesting of 4,723 shares of previougtyegta
restricted stock, and (3) continuation of medical, demdhgsion insurance benefit coverage in coordinatioh @OBRA
for twelve (12) months. The Covert Severance Agreermantiains a standard release of claims by Mr. Caondetvor of the
Company as well as a non-disparagement provisionthen@overt Severance Agreement supersedes all righés é&ditis
and compensation under prior employment agreements lretaie€ompany and Mr. Covert. The aggregate value of the
severance benefits and other compensation provided.tGdvert was approximately $732,000.
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Severance Agreement with Mr. Boden

We entered into a Severance and Release AgreemerilwiBoden on June 17, 2008 (the “Boden Severance
Agreement”) which became effective seven days aftexisution and which provides for Mr. Boden’s resigmatie an
employee effective on June 19, 2008. Pursuant to the BRelmrance Agreement Mr. Boden received (1) $206,250,

(2) accelerated vesting of 2,083 shares of previously gragséicted stock, and (3) continuation of medical, dentdl an
vision insurance benefit coverage in coordination wittBBA for a period of six (6) months. The Boden Severance
Agreement contains a standard release of claimsrbbdtien in favor of the Company as well as a nopategement
provision, and the Boden Severance Agreement supersedghalito benefits and compensation under prior emplayme
agreements between the Company and Mr. Boden. The atguedize of the severance benefits and other compi@msa
provided to Mr. Boden was approximately $221,956.

Resignation Agreement with Mr. Haran

We entered into a Resignation and Release AgreemeniwitHaran on July 29, 2008 (the “Haran Resignation
Agreement”), which became effective seven days aiemdiecution and which provides for Mr. Haran'’s resignadi® an
employee effective on July 31, 2008. Pursuant to the HReaignation Agreement, Mr. Haran has received or adkive
(1) for a period of six (6) months his base salary afifés annual base salary rate; such salary continuatigmegas to be
made in accordance with the Company’s normal payrotiggiures and (2) continuation of medical, dental and vision
insurance benefit coverage in coordination with COBR#sip (6) months. The Haran Resignation Agreement con¢gains
standard release of claims by Mr. Haran in favor ef@mpany as well as a non-disparagement provisianthaHaran
Resignation Agreement supersedes all rights to beaefit€ompensation under prior employment agreements Ilvetivee
Company and Mr. Haran. The aggregate value of theysadatinuation payments and benefits provided or to be gredvio
Mr. Haran is approximately $162,500.

Executive Severance Benefit Policy

Each of our named executive officers is eligible to pgiie in our Executive Severance Benefit Policy (“Sanee
Policy”). Under this policy, if the termination of angpnployee of Vice President level or higher constituteSraroluntary
termination” (as defined in the Severance Policy),etkexutive will be entitled to: (i) continuation of bassgary for six
months, (ii) payment by the Company of COBRA premitioniealth insurance coverage for the executive, his spmus
eligible dependents for the lesser of (1) six months 2nthé date the executive becomes eligible for healtmanse
coverage from another source, (iii) continued educatioseédtance benefits through the end of the then-curaense term,
and (iv) up to six months of outplacement assistarrc®jged that the executive executes a release of claims.

Any benefits or payments provided under the Severanay/Rall be reduced by any amounts paid to any eligible
executive pursuant to any other policy or arrangement magakdiy the Company providing for severance or any chiange
control severance agreement or employment agreeheerkécutive has with the Company that provides for paggne
contingent on the executive’s termination of employmentbasgd on continuation of base salary.

Change in Control Severance Agreements

The Company has entered into a change of control seesgneement with each of its named executive offaeds
current executive officers, pursuant to which such executieesrditled to receive severance payments, accalievasting
of all unvested equity awards and continuation of mediealtal and vision benefits in the event
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the executive is terminated without “cause” (as defindébdaérchange of control severance agreements) or thataesec
“involuntarily terminates” (as defined in the change aftodl severance agreements) his employment any timiregoiine
period commencing two (2) months prior to a “changeoottrol” (as defined in the change of control severagreements)
and ending eighteen (18) months after the change afatomtovided that, in the case of an involuntary teation, the
executive would be required to terminate his employmentmititee (3) months following the occurrence of one ef th
specified events constituting an involuntary termination. Bfennan, Mr. MacNeill and each of our current executive
officers, other than Mr. Coleman, as well as certairerotimployees, are subject to Change in Control Severance
Agreements.

Under the change of control and severance agreemeiisssfs. Park and MacNeill and Mses. Willem and Baann
in the event of such termination of employment in conoeatith a change of control, each would have been edtid
receive a lump sum cash payment equal to the sune @xécutive’s then current annual base salary and tamgealabonus
multiplied by a factor of one and one-half (1.5), lapplicable withholding taxes or other withholding obligias of the
Company, plus continuation of medical, dental and visiorefies for himself and his eligible dependents for eighteen
(18) months. In addition, all unvested options held by eaelsutive officer, including our Chief Executive Officeii|llw
immediately vest and become exercisable and all stbek awards will immediately vest.

The terms of the change of control severance agregmaritie that in the event of the termination of emplegirin
connection with a change of control of the CompanyigeCExecutive Officer, he or she would be entitledetmeive a lump
sum cash payment equal to the sum of the his or herctireent annual base salary and target annual bonus nealtiptia
factor of two (2.0), less applicable withholding taxesitbrer withholding obligations of the Company, plus cardtion of
medical, dental and vision benefits for himself or Bér@nd his or her eligible dependents for 18 months.

Willem Severance Arrangement

Pursuant to the terms of Ms. Willem'’s offer of empleyrt) if Ms. Willem is Involuntarily Terminated withihe first
twelve (12) months of her employment, subject to hecuti@n of a general release of claims, she will rexailump sum
severance payment equal to twelve (12) months of herctiveent base salary plus the full amount of her therectuannual
target CIP bonus. If, following the first twelve (12) mosibf her employment, Ms. Willem is Involuntarilyri@nated, she
will receive a lump sum severance payment equal to sm@iths of her then current base salary plus 50% dhlear
current annual target CIP bonus.

1995 and 1996 Stock Plans

The 1995 Stock Plan and the 1996 Stock Plan each provides tha event of a proposed merger of the Company
with or into another corporation or a sale of alsobstantially all of the Company’s assets, outstandirigrepaind stock
purchase rights will be assumed or substituted by the socaesporation; however, if the successor corporatios dog
agree to assume or substitute such options and purchiatse tiign the options and purchase rights will terminpta the
closing of such merger or sale of assets.

2006 Stock Incentive Plan

Under the Company’s 2006 Stock Incentive Plan (“2006 Stock Rlarthe event of a “change in control” (as defined
in the 2006 Stock Plan), the surviving entity or acqgientity may be required to assume or substitute for elgaivawards
all outstanding awards under the 2006 Plan; provided thatéftheds are not assumed or substituted, then the Bbard o
Directors may: (1) require a cash payment in exchanghdatancellation of any award,
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(2) continue the awards or (3) notify participants h@diptions, stock appreciation rights, phantom stock umisssicted
stock units or performance share units, that they mustisgesr redeem such awards at or prior to the clasfiag
transaction constituting a change in control and that awelnds will terminate if not exercised or redeemed. Tneements
with the Company’s executive officers for grants of apsi or other stock awards made under the 2006 Stock Phader
that in the event of a “corporate transaction” (ageefin the stock award agreement), outstanding optiihbe assumed
or substituted for unless the successor corporation adbegjree to such assumption or substitution, in which ttees
options and the unvested portion of any other stock awdlderminate upon the closing of such transaction ks
Board of Directors expressly determines otherwise.

Director Compensation Table —Fiscal 2008

Fees Earned Stock Option

or Paid in Awards Awards Total
Name Cash (3) ®" ® ©®
RoObIN A. ADram® ... 60,000 6,168 4,555 70,723
Kenneth D. Denmaii........c.cooiiiiiiiii e 117,750 63,941 114,932 296,623
BO C. HEedfOrS ... e 93,750 63,941 108,504 266,195
Gerald Hel® ... e 124,250 63,941 115,919 304,110
Patrick JONES....... .o 106,750 15,627 13,778 136,155
Charles E. LeVIMB...........ooiii et eer e e 92,500 16,084 15,737 124,321
WillIam MOITOW® ... e e 65,000 24,791 21,696 111,487

(1) Stock awards consist solely of shares of commmrk Subject to a lapsing right of repurchase in favadhef
Company. Amounts shown reflect the dollar amount reeeghfior financial statement reporting purposes
(disregarding forfeiture assumptions) for fiscal 2007ccoadance with Financial Accounting Standards Board’s
(“FASB”) Statement of Financial Accounting StandardsAS”) No. 123R Share-Based Payment (“FAS 123R”), and
thus may include amounts for stock or option awards gramtsad prior to fiscal 2007. The assumptions used to
calculate the value of Option Awards are set forth ireNdt in the Notes to Consolidated Financial Statemerdsri
Annual Report on Form 10-K for the fiscal year ended 30n2008.

(2) As of June 30, 2008, Ms. Abrams had stock options to paechéotal of 24,000 shares of Company common stock
and a total of 18,000 shares of common stock subjedafesing right of repurchase in favor of the Company.

(3) As of June 30, 2008, Mr. Denman had stock options to pagchéotal of 122,000 shares of Company common stock
and a total of 30,000 shares of common stock subjedafesing right of repurchase in favor of the Company.

(4) As of June 30, 2008, Mr. Hedfors had stock options tchpgeca total of 134,000 shares of Company common stock
and a total of 30,000 shares of common stock subjedafesing right of repurchase in favor of the Company.

(5) As of June 30, 2008, Dr. Held had stock options to puechastal of 92,000 shares of Company common stock and a
total of 30,000 shares of common stock subject to a lapgihgaf repurchase in favor of the Company.

(6) As of June 30, 2008, Mr. Jones had stock options to parehiagal of 26,000 shares of Company common stock and a
total of 18,000 shares of common stock subject to a lapsingafigepurchase in favor of the Company.

(7) As of June 30, 2008, Mr. Levine had stock options to puechastal of 26,000 shares of Company common stock and
a total of 18,000 shares of common stock subject to anppgiht of repurchase in favor of the Company.
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(8) As of June 30, 2008, Mr. Morrow had stock options to pwelaotal of 34,000 shares of Company common stock
and a total of 24,000 shares of common stock subjedafesing right of repurchase in favor of the Company.

Non-Employee Director Compensation

The Company reimburses its non-employee Directoralfeeasonable out-of-pocket expenses incurred in the
performance of their duties as Directors of the ComppBmployee Directors are not compensated for Boardcesrin
addition to their regular employee compensation.

Effective July 1, 2006, the Board adopted a cash compengatignram for its non-employee Directors consisting of:
(1) a $25,000 annual retainer; (2) additional annual retaioesgrvice as the non-executive Board chairperson ($20,000)
Audit Committee chairperson ($30,000), Compensation Conertttairperson ($15,000) or other regular Board committee
chairperson ($10,000); (3) additional annual retainers foicgeas a member of the Audit Committee ($15,000), the
Compensation Committee ($9,000) or other regular Board d@been($5,000); and (4) meeting fees for attendance at
meetings of the Board ($2,000 for each Board meeting) t&amnmittee ($2,000 for each Audit Committee meeting
attended over eight meetings a year) and other reguéadBommittees ($1,500 for each other regular Board coeenitt
meeting attended over five meetings a year).

The Company’s non-employee Directors are entitla@deive the following stock awards under the termbef t
Company's Amended and Restated 1999 Directors’ Equity Cosagien Plan.

* New non-employee Directors are entitled to receiveksawards, as follows: (1) an initial option grant to
purchase 24,000 shares of the Company’'s common stock with amsting over three years contingent on
continued service on the Board of Directors; and (dhigial grant of 18,000 shares of restricted stock with
annual vesting over three years contingent on continueite®n the Board of Directors.

» Continuing non-employee Directors who have servedaat lEght months in the preceding calendar yearuecei
stock awards on the date of the first Board meeting é&th calendar year, as follows: (1) a stock option gpant
purchase 24,000 shares of our common stock with annual vestinth@eyears contingent on continued service
on the Board of Directors; and (2) a restricted stoekigof 18,000 shares of restricted stock with annualnggsti
over three years contingent on continued service on taelRd Directors. Any non-employee Director who
served (i) at least two months but less than five hmimt the preceding calendar year receives one-thsdah
awards, (ii) at least five but less than eight momittké preceding calendar year receives two-third df suc
awards, and (iii) at least eight months in the prewpdalendar year receives the full amount of such awaais. N
employee Directors who served less than two months ipréeeeding calendar year are not eligible for such
annual awards for that calendar year.

All stock options granted to non-employee Director$ ¢l accelerated upon the non-employee Director’s ramov
from or failure to be re-nominated to the Board upowitnin twenty-four months following a change of contbthe
Company. All options granted under the Company’'s AmendddRastated 1999 Directors’ Stock Option Plan are granted
with an exercise price equal to 100% of the fair marketevaf the Company’s stock on the day of grant.

The Openwave Systems Inc. Amended and Restated 199%o8i&quity Compensation Plan (the “Directors’ Stock
Plan™) provides for the grant of non-statutory stockans to non-employee directors (“Outside Directors”). UrtHe
Directors’ Stock Plan, a total of 650,000 shares of thegamy’'s common stock have been reserved for
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issuance. Options and awards granted to new or existirsgd®Rirectors under the Directors’ Stock Plan vesihigtover a
period of three years, continued on continued service. Treetbrs’ Stock Plan also provides for the acceleratiooptions
upon the dismissal of the Outside Director from tharBlaipon or within twenty-four (24) months following awba in
control of the Company. The exercise price of optigramted under the Directors’ Stock Plan is equal todinerfarket
value of the Company’s common stock on the date of gFametexercise price of nonvested shares granted ureder th
Directors’ Stock Plan is $0.00. Under the DirectorscBtBlan, stock option grants have a term of ten yearsf Asne 30,
2008, the Company had a total of 82,500 shares of commonastaitible for grant, and options for a total of 390,000
shares were outstanding under the Directors’ Stock Plan.rthnel®irectors’ Plan, if there occurs a “corporasmsaction”
and the non-employee director’s awards are not assuwrtihwed or substituted for, the non-employee director may
exercise or redeem his/her awards solely to the exéésitérhad the right to exercise or redeem such award=oiiguely
prior to the closing of such corporate transaction. Heneall unvested awards will become 100% acceleratsthdr: (1) a
“change of control” (as defined in the Directors’ Plangurs and the non-employee directors’ awards arassoimed,
continued or substituted for pursuant to such change in cootr®) upon the termination of the non-employee diréstor
status as a director for any reason (other than suclempioyee director’s resignation from the Board of Etives or
determination not to stand for re-election) upon or witlhienty-four (24) months following a change of control.
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PROPOSAL 2
APPROVAL OF AMENDMENT TO THE 2006 STOCK INCENTIVE P LAN

General

In the opinion of Openwave’s Board of Directors, theifetsuccess of Openwave depends, in large part, on ity abili
to maintain a competitive position in attracting, neitagg and motivating key employees with experience andyahilnder
our 2006 Stock Incentive Plan, Openwave is currently au#abtio grant options to purchase up to an aggregate of
7,000,000 shares of common stock to its officers, emptoged consultants. As of October 13, 2008, there were
approximately 616 employees (including officers) and 588uitents who would be eligible to participate in the 2006.Pla

On October 20, 2008, Openwave’s Board of Directors unanisnadspted an amendment to the Stock Incentive Plan
that increased from 7,000,000 to 17,000,000 the number afssbicommon stock available for issuance of stock dsvar
and the issuance of shares upon the exercise of optamted under the Stock Incentive Plan (subject to ad@rtfor
certain changes in Openwave’s capitalization). The teffgress of the amendment is subject to the appréwairo
stockholders. We anticipate that the proposed increaskelwneet our needs until the 2011 Annual Meeting of Stockislde

Summary of the Stock Incentive Plan

The following is a summary of the principal featuréthe 2006 Stock Plan, which is qualified in its entiretythsy
terms of the plan, a copy of which will be furnishediiiy Company to any stockholder upon written requeseto th
Corporate Secretary of the Company at the Companyisipal executive office, 2100 Seaport Boulevard, Redwood City,
California, 94063. This summary is based on the 2006 StookaBlaurrently amended, assuming stockholder approval.

Eligibility. All employees (including officers) and consuita of the Company or of any parent or any subsidiaryeof t
Company are eligible to receive stock awards under the Rl@g®6(each employee or consultant who receives sudtla st
award, a “Participant”).

Types of Awards. The types of stock awards that are available for gnagér the Plan are:
* incentive stock options;

* nonstatutory stock options;

* restricted stock bonuses;

» restricted stock purchase rights;

» stock appreciation rights;

* phantom stock units;

*  restricted stock units;

» performance share bonuses;

* performance share units; and

* other stock based awards
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Administration of the 2006 Plan. The Board shall administer the 2006 Plan unless andtihatBoard delegates
administration to a committee (the “Committee”). Buard has the power and authority to, among other things:
(i) designate eligible participants in the 2006 Plan, (iigdeine the type(s), number, terms and conditiontocksawards,
as well as the timing and manner of grant, (iii) intetpine 2006 Plan, and establish, amend and revoke ndeggulations
to administer the 2006 Plan, (iv) amend the 2006 Planyostck award granted pursuant thereto and (v) exesgige
powers and perform such acts as the Board deems necefesargble or expedient to promote the best interéste o
Company that are not in conflict with the provisionshe 2006 Plan. If the Board delegates administratioreto th
Committee, the Committee may exercise, in connectitimtive administration of the 2006 Plan, any of the powmdls a
authority granted to the Board under the 2006 Plan. The Gbeemiay delegate to a subcommittee any of the
administrative powers the Committee is authorized&vase, subject to such resolutions as may be adoptedifmanto
time by the Board (and references in the 2006 Plan amduhmmary to the Board shall thereafter be to the Gtigeor the
subcommittee, as applicable). The Board may abdiisiCommittee at any time and revest in the Boagdhttministration
of the 2006 Plan.

Stock Subject to the 2006 Plan. The maximum aggregate number of shares of our Common thdakay be issued
pursuant to stock awards under the 2006 Plan may not exceed,Q@®8&0ares (the “Share Reserve”). Each share of
Common Stock issued pursuant to an option or SAR vdlice the Share Reserve by one share and each shamamiod
Stock issued pursuant to a Full-Value Stock Award will redibeeShare Reserve by one and one-half shares. To #m ext
that a distribution pursuant to a stock award is madash, the Share Reserve will be reduced by the numbbangs of
Common Stock subject to the redeemed or exercised portguchfstock award. Shares of Common Stock covered by stock
awards that expire, are cancelled, terminate, are regmediby us at cost or reacquired by us prior to vestithgewert to or
be added to the Share Reserve and become availaldsuance under the 2006 Plan; provided, however, that sfares
Common Stock will not revert or be added to the ShaseRe to the extent that they are (a) tendered fongratyof an
incentive stock option or nonstatutory stock optiof withheld by us to satisfy any tax withholding obligation,

(c) purchased by us with proceeds from the exercise aiftineestock options or nonstatutory stock options. In aidithe
Share Reserve shall be reduced by the full number of shfa@snmon Stock covered by any stock appreciation righighat
exercised or settled. Furthermore, shares of Commak 8®ued under the Interim Plan will reduce the numbenakes in
the Share Reserve by one share for every option, and Ispdres for every restricted stock bonus or restrattek unit.

Other ShareLimits. The maximum aggregate number of shares of Commotk $tatmay be issued pursuant to
incentive stock options under the 2006 Plan is 17,000,000 shiresnployee shall be eligible to be granted incentioekst
options, nonstatutory stock options, or stock appreciatghts covering more than 2,500,000 shares of Common Stock
during any fiscal year.

Fair Market Value. Generally, fair market value of the Company's CommumelSwill be the closing sales price of
the Company’s Common Stock on the NASDAQ Global Sélenket on the date of determination. On October 133200
the fair market value per share of the Company's ComBtock determined on such basis was $0.90.

Terms and Conditions of Options. If vesting of an option is based on a Participant’sinaius service, such option
generally will vest over a period that is no shorter thaee years, except that options granted to new-hiresagnwill
vest as to one-third (1/3) of the option after one yean the grant date and as to the remaining two-th#€B 6f the option
in equal monthly installments over the following two ygedie vesting of any option may be accelerated upon the
achievement of performance criteria, as determinetdd¥goard or its delegate.
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The exercise price per share of incentive stock opaosnonstatutory stock options will be at least 100% ofdine
market value per share of our Common Stock on the datption is granted. The purchase price of Common Stock
acquired pursuant to an option will be paid to the Company ¢ash or by check at the time the option is exercied,

(i) in the discretion of the Board: (1) pursuant to arfte day sale” program to the extent permitted by lanpy2he
surrender of shares of Common Stock already owned by tlomloplder, (3) by reduction of the Company’s liabiliythe
optionholder, (4) by any other form of consideration peeth by law, but in no event by promissory note or ofben of
deferred payment, or (5) by some combination of thegiming. Unless there is a provision to the contiratite individual
optionholder’s stock award agreement, payment for Comrtamk $ursuant to an option may only be made in the form of
cash, check or pursuant to a “same day sale” program.

If an optionholder’s continuous service terminates forraagon other than disability, death or for causeyr tshe will
generally have three months from the date of suchirtation to exercise his or her options (to the extentttieat
optionholder was entitled to exercise such options as afatesof such termination), unless his or her optgreement
provides otherwise. If an optionholder’s continuous sertécminates as a result of the optionholder’s disghitideath, he
or she will generally have twelve months in the cdslisability and eighteen months in the case of dea#ixeocise (or for
his or her estate to exercise) his or her optionh@@xtent that the optionholder was entitled to exeraisie gptions as of
the date of such termination), unless his or her optioeeanent provides otherwise. If an optionholder’s contisiservice
is terminated for cause, his or her option will immedyetierminate, unless his or her option agreement prowathesrwise.
However, in no event may the optionholder exercise an op#istithe expiration of its term as set forth in the stwekrd
agreement. The term of each option granted under theR280&ill generally be ten years from the date of gran

Termsand Conditions of Restricted Stock Bonuses and Per for mance Share Bonuses. Restricted stock bonuses and
performance share bonuses are grants of shares of @oSitwck not requiring the payment of any monetaryidenstion
by a Participant (except as may be required by the Gaberpbration Law of the State of Delaware). The vesting
restricted stock bonuses may be based on a Particigantisuous service or the achievement of performaritweiar The
vesting of performance share bonuses will always bedlms¢he achievement of performance criteria. Restristisck
bonuses that vest based solely on a Participant s oonis service will not fully vest in less than three geRerformance
share bonuses and performance-vested restricted stoakdsogenerally will not fully vest in less than one ykathe event
a Participant’s continuous service terminates, all sieceshares under these awards shall be reacquired byaiscat to
us.

Termsand Conditions of Restricted Stock Purchase Rights. Restricted stock purchase rights entitle a Particifpant t
purchase shares of Common Stock that are subject tictiess determined by the Board. The purchase prideteymined
by the Board and will be at least 100% of the fair mavk&ie per share of Common Stock on the date the stamidas
granted. The purchase price of Common Stock acquired puitsua restricted stock purchase right will be pai@ by
Participant either in cash or by check at the time oflpase, or at the discretion of the Board, accordingiefexred
payment or other similar arrangement to the extent piearidy law. Absent a provision to the contrary inrésricted stock
purchase right agreement, so long as a Participant remaiostinuous service with the Company, a restrictedkst
purchase right granted to such Participant shall vest accddangchedule as determined by the Board. Restrictekl sto
purchase rights that vest solely based on continuous savificot fully vest in less than three years, but testing may be
accelerated upon the achievement of performance cyitsridetermined by the Board or its delegatee. In et ¢vat a
Participant’s continuous service terminates, the Comphal} have the right to reacquire any previously purchaseested
shares of Common Stock.
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Termsand Conditions of Stock Appreciation Rights. The Board may grant stock appreciation rights independentl
of or in connection with an option grant. The base pricesipare of a stock appreciation right will be at leastd @dthe
fair market value per share of underlying Common Stock oddteof grant. Each stock appreciation right entitles a
Participant upon redemption to an amount equal to (atesg of (1) the fair market value on the redemption afatae
share of Common Stock over (2) the base price, t(lmehe number of shares of Common Stock covered bsttiok
appreciation right being redeemed. To the extent a sfmleeiation right is granted concurrently with an optiomgrténe
redemption of the stock appreciation right will proparéitely reduce the number of shares of Common Stockcsubjthe
concurrently granted option. Stock appreciation rights Ineagaid in shares of Common Stock, cash or a combination
thereof in the Board'’s discretion.

Termsand Conditions of Phantom Stock Units. A phantom stock unit is the right to receive the valuene share of
Common Stock, redeemable upon terms and conditions #e¢ Board. Phantom stock units that vest based on continuous
service, will not fully vest in less than three yearg,the vesting of such phantom stock units may be subjeciceleration
upon the achievement of performance criteria, as detechiny the Board or its delegatee. Holders of phantotk stats
are not entitled to dividend equivalents. Phantom stiodis may be paid in shares of Common Stock, cash anhigation
thereof in the Board’s discretion at the time of wegt

Termsand Conditions of Restricted Stock Unitsand Perfor mance Share Units The Board also may award
restricted stock units and performance share units, lbethioh entitle a Participant to receive the value of sinare of
Common Stock per unit at the time the unit vests. Heldérestricted stock units and performance share aretaot
entitled to dividend equivalents. The Board has disunet provide that a Participant pay for restricted stwdts or
performance share units with cash or other considerpmmissible by law. The vesting of restricted stocksumiay be
based on a Participant’s continuous service or theeement of performance criteria. The vesting of peréoree share
units will be based on the achievement of performariterier Restricted stock units that vest based solely Barticipant’s
continuous service will not fully vest in less than thyears. Performance share units generally will not fuslst in less than
one year. However, the vesting of both types of awargsb@accelerated upon the achievement of performaitedaras
determined by the Board or its delegatee. In the ev@airticipant’s continuous service terminates, the tedgwrtion of
any restricted stock unit or performance share unitaxiire immediately. To the extent permitted by the Boaal
restricted stock unit or performance share unit agee¢, a Participant may elect to defer receipt olvtiee of the shares of
Common Stock otherwise deliverable upon the vestingdf sestricted stock units or performance share urstscif
election complies with the procedures established &tiard and applicable law.

Acceleration of Stock Awards. The Board shall have the power to accelerate exéiiigand/or vesting of any stock
award granted pursuant to the 2006 Plan upon a Change in Gastogfined below) or upon the death, disability or
termination of continuous service of a Participant, fitbistanding any provision in any stock award agreentetitet
contrary.

Adjustment. The maximum number of shares of Common Stock subjeicet®d006 Plan, the maximum number of
shares of Common Stock that can be granted to an empulayieg any fiscal year pursuant to incentive stock ogtion
nonstatutory stock options, or stock appreciation rigimis tfae number of securities or other property and exeocisase
price of securities or other property subject to outstenstock awards, will be appropriately and proportilgredjusted by
the Board on account of mergers, consolidations, re@agions, recapitalizations, reincorporations, st@kss spin-offs,
stock dividends, extraordinary dividends and distributiogajdiating dividends, combinations or exchanges of shares,
changes in corporate structure or other transactionhich the

48



Company does not receive any consideration (exceptdhseision of convertible securities of the Compédmsdishot be
treated as a transaction in which the Company does reieeny consideration). Subject to any required adiyotihe
stockholders, the Board shall make such adjustments aBwénd's determinations with respect to any adjustmentoeill
final, binding and conclusive.

Effect of Changein Control. In the event of a Change in Control (as defined belotlgr than a dissolution or
liquidation of the Company, the Board or the board afaors of any surviving entity or acquiring entity npegvide or
require that the surviving or acquiring entity (a) assomeontinue all or any part of the stock awards outstanainder the
2006 Plan or (b) substitute substantially equivalent stockdsaiar those outstanding under the 2006 Plan. If theamdisig
awards will not be so continued, assumed, or substitiltex with respect to stock awards held by Participantsevho
continuous service has not terminated, the Board #fistsetion may (1) provide for payment of a cash amouexamange
for the cancellation of the stock awards, (2) contineestbck awards, or (3) terminate the stock awards upon the
consummation of the Change in Control, but only ifitigr@nts have been permitted to exercise or redeem angrpoft
(including at the discretion of the Board, any unvestedgrodf) any option, stock appreciation right, phantonelstmit,
restricted stock unit or performance share unit @trior to the Change in Control. In the event of a Cham@zontrol
involving dissolution or liquidation of the Company, alitstanding stock awards will terminate immediately pricuch
dissolution or liquidation.

Definition of “Change in Control” means the occurrentany of the following: (a) any person or group is ardmes
the beneficial owner (as defined in Rule 13d-3 promulgatei@r the Exchange Act), directly or indirectly, of mibran
50% of the total voting power of the voting stock of @@mpany, including by way of merger, consolidation or etfsr,
(b) the sale, exchange, lease or other dispositionl of aubstantially all of the assets of the Compang person or group
of related persons, as such terms are defined or debsaniBections 3(a)(9) and 13(d)(3) of the Exchange Ach (agrger
or consolidation or similar transaction involving then@pany, (d) a change in the composition of the Board aogunithin
a two-year period, as a result of which fewer than anityajaf the directors are “incumbent directors” (asied in the
2006 Plan), or (e) a dissolution or liquidation of the Canyp

Amendment and Termination of the 2006 Plan. The Board may amend, suspend or terminate the 2006 Plan in any
respect and at any time, subject to stockholder appribgaich approval is required by applicable law or s@athange
rules. Further, any amendment or termination of the Z0& will not materially impair the rights of any Reipant with
respect to any awards already granted to such Particififuout such Participant’s consent.

Effective Date; Term of the 2006 Plan. The Amendment to the 2006 Plan will become effectivmeédiately upon its
approval by the Company’s stockholders. Unless eaéietihated by the Board, the 2006 Plan will terminate on
November 29, 2006.

Tax Consequences of the 2006 Plan

The following discussion of the federal income tax cquseces of the 2006 Plan is intended to be a summary of
applicable federal law as currently in effect. Foreiggtesand local tax consequences may differ and lawsomaynended
or interpreted differently during the term of the 2006 Rlaaf stock awards granted thereunder. Because the fauzvale
tax rules governing stock awards and related paymeatoanplex and subject to frequent change, Participantisiged
to consult their individual tax advisors.

Options: When a nonstatutory stock option is granted, an optionhgdet taxed on the grant of such option. On
exercise, however, the optionholder recognizes ordinagyrinrequal to the difference between the option’s esesqmiice
and the fair market value of the underlying Common Stocthe date of exercise. Any gain (or loss) on
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subsequent disposition of the shares of Common Stock agdlaiceigh exercise of an option is long-term capital gain (or
loss) if the shares are held for at least one fgtamwing exercise. When an incentive stock option is grénén optionholder
is not taxed on the grant of such option. Upon exerttisepptionholder does not recognize ordinary incometamd
Company is not entitled to an income tax deduction. Therdptider, however, must treat the excess of fair markee
the underlying Common Stock on the date of exercisetbeenption’s exercise price as an item of adjustmerpdgooses
of the alternative minimum tax. If the optionholder disposithe underlying Common Stock after the optionholdsrield
the Common Stock for at least two years from the daggant and one year after the incentive stock optias exercised,
the amount the optionholder receives upon the dispositiartloeexercise price is treated as long-term capdtial ior the
optionholder. If the optionholder makes a “disqualifying désjpan” of the underlying Common Stock by disposing of the
Common Stock before it has been held for at leasttaos after the date of grant and one year aftetateethe incentive
stock option was exercised, the optionholder recognizesasgdincome equal to the excess of the fair market vdltheo
underlying Common Stock on the date of exercise over thentpexercise price. The Company generally is enttibegh
income tax deduction equal to the ordinary income recogibizéde optionholder for the Company’s taxable year thds e
with or within the taxable year in which the optionholoEzognized such ordinary income.

Stock Appreciation Rightsand Phantom Stock Units: The grant of a stock appreciation right or phantom stoak
generally is not a taxable event for a ParticipartherCompany. Upon redemption of the stock appreciaitybm or vesting
of the phantom stock unit, the Participant generallynsidbgnize ordinary income equal to the amount of cash rath@/o
fair market value (as of the date of receipt) of shexesived. The Company will be entitled to a tax dedndtiche same
year and for the same amount of ordinary income rezednlf the stock appreciation right is settled in shatfee
Participant’s subsequent sale of the shares generdllyivé rise to capital gain or loss equal to the défeze between the
sale price and the ordinary income recognized wheRdhticipant received the shares, and these capita @aitosses)
will be taxable as long-term capital gains if thapamnt held the shares for more than one year.

Restricted Stock Bonuses, Perfor mance Share Bonuses, Restricted Stock Pur chase Rights, Restricted Stock
Units and Performance Share Units: Recipients of restricted stock bonuses, performanceslbanuses, restricted stock
purchase rights, restricted stock units and performance shigsedo not recognize income at the time of the gvhstich
awards (unless, in the case of the grant of reddrgtieck bonuses and performance share bonuses or thegeuotishares
under a restricted stock purchase right, the recipient nsakekection under Section 83(b) of the Internal Revenude Go
be taxed at the time of grant or exercise, as applicdtibevever, upon payment to Participants of shares of Gawitock
with respect to stock units or upon the lapse of restrigtidgth respect to restricted stock, Participants genardlygnize
ordinary income in an amount equal to the fair market \@fitiee stock or units at such time, and the Companyregkive
a corresponding deduction.

Limits on Deductions. Under Section 162(m) of the Internal Revenue Code, outyabildeduct compensation paid
to our chief executive officer and the four other moghhji paid executive officers in a particular year is tedito $1
million per person, except that compensation that is “peidace-based,” as defined under Section 162(m), will Deded
for purposes of calculating the amount of compensationdutbj¢his $1 million limitation. Our ability to deduct
compensation paid to any other executive officer orleyep is not affected by this provision.

Recommendation of the Board of Directors

The Board unanimously recommends a vote FOR the appbired amendment to the 2006 Stock Incentive Plan.

50



PROPOSAL 3
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Audit Committee of the Board of Directors hasael KPMG LLP as the Company’s independent auditors for
the fiscal year ending June 30, 2009 and has further dinbetechanagement submit the selection of independent auditors
for ratification by the stockholders at the 2008 Annual tiige KPMG LLP has audited the Company’s financialesteents
since December 1994. Representatives of KPMG LLP aretexperbe present at the 2008 Annual Meeting, will have an
opportunity to make a statement if they so desire attevavailable to respond to appropriate questions.

Stockholder ratification of the selection of KPMG LBB the Company's independent auditors is not requireceby th
Company’s Bylaws or otherwise. However, the Board oé@ors is submitting the selection of KPMG LLP to the
stockholders for ratification as a matter of good corgopsdictice. If the stockholders fail to ratify théeston, the Audit
Committee may reconsider whether or not to retainfitmat Even if the selection is ratified, the Audit Canittee in its
discretion may direct the appointment of different indepenaleditors at any time during the year if they deterntira¢
such a change would be in the best interests of the Cgrapants stockholders.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

In accordance with Audit Committee policy, all servicesvigled by KPMG LLP in fiscal year 2008 were pre-
approved by the Audit Committee. These services maydechudit services, audit-related services, tax sareicd other
services. The pre-approval is for a particular defiias@ or scope of work and is subject to a specific buttyebnnection
with the pre-approval policy, the Audit Committee consdehether the categories of pre-approved servicesoagstent
with the applicable SEC rules on auditor independencehEdiscal year ended June 30, 2008, the Company’s Audit
Committee did not waive the pre-approval requiremeangfnon-audit services to be provided to the Company by
KPMG LLP.

Audit and Audit Related Fees

Aggregate fees billed by KPMG LLP for fiscal years 200d 2008 for professional services rendered to the
Company are presented below in the format prescribédeb8arbanes-Oxley Act of 2002 (in thousands):

FY 2008 FY 2007
Audit Fees:

Audit services, statutory audits, quarterly reviews and PE33ilings...................... $3,824 $4,498
Audit-Related Fees:

Accounting CONSUIALION. .........ouuiiiiiii e — 19
INVESHIGALION. ...t e e e e e e 827

Tax Fees:

Income tax compliance and CONSUItING .........ccoiiiiieeeieiiiiiii e eeee s, — 21
All Other Fees: (including financial information systems design amgliementation) — —

T LAl TS, .ttt s $4,651 $4,538
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The Audit Committee has determined the rendering of dheaudit services referenced above by KPMG LLP is
compatible with maintaining the auditor’s independence waplglicable rules and regulations promulgated by the StIC
NASDAQ.

Recommendation of the Board of Directors

The Board of Directors recommends that the stockholdees=OR the ratification of the appointment of KPMG LLP
as the independent auditors of the Company for thd freea ending June 30, 2009.
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PROPOSAL 4

STOCKHOLDER PROPOSAL

William C. Thompson, Jr., Comptroller of the City oW York, whose address is The City of New York, Offife
the Comptroller, 1 Centre Street, New York, New York@B@341, on behalf of the New York City Employees’ Retigain
System, the New York City Police Pension Fund, &ied\tew York City Board of Education Retirement Systera (th
“Systems”), has requested that the following proposahd@laded in this Proxy Statement and has indicated thaitéyeds to
bring this proposal before the 2008 Annual Meeting of Stolders. Mr. Thompson has advised the Company that éach o
the Systems intends to hold more than $2,000 of the Cgrspaommon stock through the date of the 2008 Annual Mgetin
An accurate list of the shares held by each of theeBy¢smay be obtained by submitting either an oral olittewrrequest to
the Company. The text of the Systems’ proposal andrfleted supporting statement are provided verbatim fnem
submission. The Board disclaims any responsibilityttiercontent of the proposal and the Systems’ statieimsupport of
its proposal.

BE IT RESOLVED, that the stockholders Gipenwave Systems, Inc. request that the Board of Directors take the
necessary steps to declassify the Board of Direatmisestablish annual elections of directors, whereby diseatould be
elected annually and not by classes. This policy would td&et@mmediately, and be applicable to the re-eleaticany
incumbent director whose term, under the currentifiedsystem, subsequently expires.

SUPPORTING STATEMENT

We believe that the ability to elect directors isdhmgle most important use of the stockholder franchiseordingly,
directors should be accountable to stockholders on an dvemial The election of directors by classes, in ouriampj
minimizes accountability and precludes the full exerofghe rights of stockholders to approve or disapproveually the
performance of a director or directors.

In addition, since only a fraction of the Board of Bi@s is elected annually, we believe that classified bazmdsl
frustrate, to the detriment of long-term stockholderrggg the efforts of a bidder to acquire control oralehger to engage
successfully in a proxy contest.

We urge your support for the proposal to repeal the dleddibard and establish that all directors be electedadiynu
BOARD OF DIRECTORS RECOMMENDATION

In May 1999, the Company's stockholders approved the CompaAmgénded and Restated Certificate of
Incorporation and its Amended and Restated Bylaws whidaicad amendments classifying the Board of Directuxs i
three classes of directors serving staggered threegreas,twith each class being as nearly as possible egoaéithird of
the total directors. The amendments were approvddtia affirmative vote of holders of over 79% of the @amy’s then
outstanding common stock. In order to declassify the Boabirettors, the Amended and Restated Certificate of
Incorporation would need to be amended by the affirmative aoholders of at least a majority of the Companyénth
outstanding common stock and any other classes of cafuithl then outstanding at a subsequent annual or speciaigneet
of the stockholders.
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Stability

The general purpose of the classified Board is to afiserentinuity and stability of the Company’'s manageraadt
policies. It ensures that a majority of directorsrat given time will have prior experience with and in-deptbvidedge of
Openwave. Directors who have experience with Openwadeee familiar with its policies, strategies and busiessre a
valuable resource and are better positioned to makealexitiat are in the best interests of Openwave anadshstiders.

Protection from Unfair and Hostile Tactics

The classified Board also serves to protect Openwgamst unfair treatment of it's stockholders in takeover
situations, by making it more difficult and time-consuminggaike control of the Board of Directors. By prevegtihird
parties from replacing a majority of the Board at given time, and thus eliminating the threat of abraptoval, the Board
can evaluate takeover proposals with the diligence reqapgippriately consider alternatives and negotiatetefédy, all
in the best interests of the stockholders.

Accountability to Openwave Stockholders

The Board of Directors believes that its intereats those of management are specifically aligned wibkbolders’
interests, through the fiduciary duty owed by Board memdisiamanagement to act in stockholders’ best interests. In
addition, directors and executives are compensated pamidalie form of Openwave Common Stock in order to afgir
financial interests with those of stockholders. TherB@dso strives to be responsive to input from stolzdre through the
annual stockholders meeting, and through Openwave’s brn@stations Department.

The Board does not believe that declassification oBtheed is necessary to achieve the goals of accolitytabi
stockholders and alignment with their interests. The Ba#so believes that it is important to retain the cleesbiBoard
structure for the same reasons that it was origirggdfyroved by the stockholders, namely to preserve thteady and
experience of Board members and to allow Openwave adepebtection against unfair treatment in takeover sibnat

The Board of Directors recommends a vote AGAINST ingposal for the reasons set forth above.
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The following Report of the Audit Committee shall not be deenied“swmliciting material” or to be “filed” with the
SEC nor shall this information be incorporated by reference inydfatiure filing under the Securities Act of 1933 or the
Exchange Act, except to the extent that the Company spegificadtporates it by reference into such filing.

REPORT OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

The Audit Committee is currently comprised of three outBinlectors, all of whom are independent under Rule 10A-3
of the Exchange Act and Rule 4200(a)(15) of the NASDAQ tisstandards. In October 2003, the Audit Committee adopted
a revised charter, which sets forth the Audit Comnigtdaties, responsibilities and authority. The Audin@oittee Charter
is posted on the Company’s Investor Relations websitevav.openwave.coomder the Corporate Governance section.

The Audit Committee has reviewed and discussed the Congpanglited financial statements for the fiscal year ended
June 30, 2007 and the audit of the effectiveness of the @ytapaternal control over financial reporting withamagement
and with the Company’s independent auditors, KPMG LLP. ThaitACommittee has discussed with KPMG LLP the
matters required to be discussed by Statements on Audiings&8ts (“SAS”) No. 114 relating to the conduct of thetaudi
The Audit Committee has received the written disclosundslize letter from KPMG LLP required by professional stesisla
and other regulatory requirements, and has discussed RMGKLLP, such firm’s independence. The Audit Committee has
considered the compatibility of the provision of certaon-audit services with maintaining the auditor’s indepecelen

Based on the Audit Committee’s review of the auditedrfaial statements and the review and discussionsilolssan
the foregoing paragraph, the Audit Committee recommetuaittte Board of Directors that the audited financialeshents
for the fiscal year ended June 30, 2008 be included in thp&wy’s Annual Report on Form 10-K for the fiscal yeareend
June 30, 2008 for filing with the SEC.

Audit Committee
Patrick Jones (Chair)
Kenneth D. Denman
Robin A. Abrams
Charles E. Levine
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NO INCORPORATION BY REFERENCE

In our filings with the SEC, information is sometimesconporated by reference.” This means that we are irederr
you to information that has previously been filed with SEC, so the information should be considered afk filing
you are reading. Based on SEC regulations, the “Audit AtieerReport” and the “Compensation Committee Report”
specifically are not incorporated by reference intp@ther filings with the SEC.

This proxy statement is sent to you as part of theypnaterials for the 2008 Annual Meeting of Stockholdgmi
may not consider this proxy statement as materialdiaittng the purchase or sale of our common stock.

OTHER MATTERS

The Board of Directors knows of no other matters wilitoe presented for consideration at the 2008 Annuadtivig.
If any other matters are properly brought before tleeting, it is the intention of the persons named in themapanying
proxy to vote on such matters in accordance with theirjbggment.

No person is authorized to give any information amtike any representation not contained in this Proxgi@tnt,
and, if given or made, such information or representahould not be relied upon as having been authorized Pitusy
Statement does not constitute the solicitation afoayp in any jurisdiction, from any person to whom iufdawful to make
such proxy solicitation in such jurisdiction. The delivefythis Proxy Statement shall not, under any circuntsts, imply
that there has not been any change in the informatidordie herein since the date of the Proxy Statement

By Order of the Board of Directors

3 204
fPucee L otiion~—
Bruce T. Coleman
Interim Chief Executive Officer

October 24, 2008

In some cases, only one Annual Report or Proxy Stateisibring delivered to multiple stockholders sharing an
address unless the Company has received contranydtistrs from one or more of the stockholders. The Comypall
furnish, without charge, a copy of its Annual Report on FbaK for the fiscal year ended June 30, 2008 or Proxy
Statement, to each stockholder residing at an addregsich only one copy was mailed. Requests for additianzies
should be directed to: Corporate Secretary, OpenwaverSydhc., 2100 Seaport Boulevard, Redwood City, California
94063, or by telephone at (650) 480-8000. Additionally, any stodkh®lwvho are presently sharing an address and receiving
multiple copies of the Annual Report or Proxy Statementamawould rather receive a single copy of these nadgan the
future may instruct the Company by directing their requeite same manner.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
OPENWAVE SYSTEMS INC.
FOR THE 2008 ANNUAL MEETING OF THE STOCKHOLDERS

DECEMEBER 4, 2008

The undersigned stockholder of Openwave Systems Inc., a Delaware carporation, heseby acknowledges receipt of the
Hatice of Annual Meeting of Stackholders and Proxy Statement, each dated October 24, 2008, and the 2008 Annual Report to
Stockholders and hereby appoints Karen J. Willem and Elizabeth K. Rushforth and each of them indwidually, proses, with full
poaner 10 each of substitution, on bebalf and in the name of the undersigned, to represent the undersignad at the 2008 Annieal
heeting of Stockholders of Openwave Systems Inc. to be held on December 4, 2008 at 11:00 a.m. PST, at Openwave Systems
Irec."s principal executive office located at 2100 Seaport Boulevard, Redwood City, California 94063 U.5.A,, and at any adjournment
thereof, and 1o vote all shases of common stock that the undersigned would be entitled 1o vote if then and there personally
present on the matters <t forth on the reverse side,

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONTRARY DIRECTION IS INDICATED, WILL BE VOTED
FOR THE ELECTION OF THE NOMINATED DIRECTORS, FOR THE AMENDMENT OF THE 2006 STOCK INCENTIVE PLAN,
FOR RATIFICATION OF THE SELECTIOM OF KPMG LLP AS INDEPENDEMT AUDITORS, AGAINST THE STOCKHOLDER
PROPOSAL TO DECLASSIFY THE BOARD OF DIRECTORS AND AS 341D PROXIES DEEM ADVISABLE ON SUCH OTHER
MATTERS AS MAY PROPERLY COME BEFORE THE MEETING.
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