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NETGEAR, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Tuesday, May 25, 2010
10:00 a.m. Central Daylight Time
To Our Stockholders:

The 2010 Annual Meeting of Stockholders of NETGEAR, Inc. will be held on Tuesday, May 25, 2010 at 10:00 a.m. Central Daylight Time at
the Talbott Hotel located at 20 East Delaware Place, Chicago, Illinois for the following purposes:

1. To elect nine (9) directors to serve until the next Annual Meeting of Stockholders;

2. To approve an amendment to the NETGEAR, Inc. Amended and Restated 2006 Long-Term Incentive Plan to increase the number of shares of
NETGEAR, Inc. common stock authorized for issuance thereunder by 1,500,000 shares;

3. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2010; and

4. To transact such other business as may properly come before the annual meeting, including any motion to adjourn to a later date to permit
further solicitation of proxies, if necessary, or before any adjournment thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Stockholders who owned shares of
our stock at the close of business on Friday, March 26, 2010 are entitled to attend and vote at the meeting. A complete list of these stockholders
will be available during normal business hours for 10 days prior to the meeting at our headquarters located at 350 East Plumeria Drive, San Jose,
California 95134. A stockholder may examine the list for any legally valid purpose related to the meeting. The list also will be available during
the annual meeting for inspection by any stockholder present at the meeting.

This year, we are pleased to take advantage of the Securities and Exchange Commission s rules that allow issuers to furnish proxy materials to
their stockholders on the Internet. We believe these rules allow us to provide you with the information you need while lowering the costs of
delivery and reducing the environmental impact of the annual meeting.

Whether or not you plan to attend the annual meeting, we hope you will vote as soon as possible. If you received or requested printed proxy
materials, you may vote by mailing a proxy or voting instruction card. If you received a Notice Regarding the Availability of Proxy Materials
(the Notice ), you may vote over the Internet. Please review the instructions on each of your voting options described in the proxy materials, as
well as the Notice if you received one.

For the Board of Directors of

NETGEAR, INC.

Patrick C.S. Lo
Chairman and Chief Executive Officer

San Jose, California
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April 14, 2010
YOUR VOTE IS IMPORTANT

PLEASE VOTE AS PROMPTLY AS POSSIBLE.
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NETGEAR, INC.

PROXY STATEMENT FOR THE

2010 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

The enclosed Proxy is solicited on behalf of the Board of Directors of NETGEAR, Inc., a Delaware corporation, for use at the Annual Meeting
of Stockholders. The Board of Directors has made these materials available to you on the Internet or in printed proxy materials in connection
with the solicitation of proxies for use at its 2010 Annual Meeting of Stockholders, which will take place at 10:00 a.m. Central Standard Time on
Tuesday, May 25, 2010 at the Talbott Hotel located at 20 East Delaware Place, Chicago, Illinois 60611.

This proxy statement contains important information regarding our annual meeting. Specifically, it identifies the proposals on which you are
being asked to vote, provides information you may find useful in determining how to vote and describes the voting procedures.

We use several abbreviations in this proxy statement. We may refer to our Company as NETGEAR , we, wus or our. Theterm proxy materials
includes this proxy statement and our Annual Report on Form 10-K for the year ended December 31, 2009, as well as the proxy or voter
instruction card if you received or requested printed proxy materials.

We are mailing the proxy materials on or about April 14, 2010 to all of our stockholders as of the record date, March 26, 2010. Stockholders
who owned NETGEAR common stock at the close of business on March 26, 2010 are entitled to attend and vote at the annual meeting. On the
record date, we had approximately 35,143,199 shares of our common stock issued and outstanding and no shares of our preferred stock issued
and outstanding. We had 34 stockholders of record as of the record date and our common stock was held by approximately 22,999 beneficial
owners.

You may also view this proxy statement, as well as our Annual Report on Form 10-K for the year ended December 31, 2009, online at the
following address: http://materials.proxyvote.com/64111Q.

Notice Regarding the Availability of Proxy Materials

Pursuant to rules adopted by the Securities and Exchange Commission, we have elected to provide access to the proxy materials over the
Internet. Accordingly, we are sending a Notice Regarding the Availability of Proxy Materials (the Notice ) to some of our stockholders. All
stockholders will have the ability to access the proxy materials on the website referred to in the proxy materials and on the website referred to in
the Notice. Instructions on how to access the proxy materials over the Internet or to request a printed copy may be found in the Notice.

Voting Procedures

As a stockholder, you have the right to vote on certain business matters affecting us. The three proposals that will be presented at the annual
meeting, and upon which you are being asked to vote, are discussed in the sections entitled Proposal One, = Proposal Two, and Proposal Three.
Each share of NETGEAR common stock you own entitles you to one vote. You can vote by:

returning the proxy or voter instruction card in the envelope provided, if you received or requested printed proxy materials;
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following the instructions on the Notice and voting on the Internet, if you received the Notice; or

attending the annual meeting and voting in person at the annual meeting.
Methods of Voting

Voting by Mail. If you received or requested printed proxy materials, then by signing and returning the proxy or voter instruction card according
to the enclosed instructions, you are enabling our Chairman and Chief Executive Officer, Patrick C.S. Lo, and our Chief Financial Officer,
Christine M. Gorjanc, who are named on the proxy and voter instruction card as proxies and attorneys-in-fact, to vote your shares as proxy
holders at the meeting in the manner you indicate. We encourage you to sign and return the proxy or voter instruction card even if you plan to
attend the meeting. In this way, your shares will be voted even if you are unable to attend the meeting.

Your shares will be voted in accordance with the instructions you indicate on the proxy or voter instruction card. If you submit the proxy or
voter instruction card, but do not indicate your voting instructions, your shares will be voted as follows:

FOR the election of the director nominees identified in Proposal One;

FOR the approval of an amendment to the NETGEAR, Inc. Amended and Restated 2006 Long-Term Incentive Plan to increase the
number of shares of NETGEAR, Inc. common stock authorized for issuance thereunder by 1,500,000 shares; and

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2010.
Voting on the Internet. If you received the Notice (as described above), you can vote by proxy over the Internet by following the instructions
provided on the Notice.

Voting in Person at the Meeting. If you plan to attend the annual meeting and vote in person, we will provide you with a ballot at the meeting. If
your shares are registered directly in your name, you are considered the stockholder of record and you have the right to vote in person at the
meeting. If your shares are held in the name of your broker or other nominee, you are considered the beneficial owner of shares held in your
name, but if you wish to vote at the meeting, you will need to bring with you to the annual meeting a legal proxy from your broker or other
nominee authorizing you to vote these shares.

To reduce the expenses of delivering duplicate voting materials to our stockholders who may have more than one NETGEAR stock account, we
are delivering only one set of the voting materials to certain stockholders who share an address unless otherwise requested. For stockholders
receiving printed proxy materials, a separate proxy card is included in the voting materials for each of these stockholders. If you share an address
with another stockholder and have received only one set of voting materials, you may request a separate copy of these materials at no cost to you
by writing our Company Secretary at NETGEAR, Inc., 350 East Plumeria Drive, San Jose, California 95134, or calling our Company Secretary
at (408) 907-8000. For future annual meetings, you may request separate voting materials, or request that we send only one set of voting
materials to you if you are receiving multiple copies, by writing our Company Secretary at NETGEAR, Inc., 350 East Plumeria Drive, San Jose,
California 95134, or calling our Company Secretary at (408) 907-8000. You may receive a copy of NETGEAR s Annual Report on Form
10-K for the year ended December 31, 2009, including the Consolidated Financial Statements, schedules and list of exhibits, and any
particular exhibit specifically requested by sending a written request to NETGEAR, Inc., 350 East Plumeria Drive, San Jose, California
95134, Attn: Corporate Secretary.
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Revoking Your Proxy

You may revoke your proxy at any time before it is voted at the annual meeting. In order to do this, you may either:

sign and return another proxy bearing a later date;

provide written notice of the revocation to Andrew W. Kim, our Vice President, Legal and Corporate Development and Company
Secretary, at NETGEAR, Inc., 350 East Plumeria Drive, San Jose, California 95134, prior to the time we take the vote at the annual
meeting; or

attend the meeting and vote in person.
Quorum Requirement

A quorum, which is a majority of our outstanding shares as of the record date, must be present in order to hold the meeting and to conduct
business. Your shares will be counted as being present at the meeting if you appear in person at the meeting, if you vote on the Internet, or if you
submit a properly executed proxy or voter instruction card.

Votes Required for Each Proposal
The vote required and method of calculation for the proposals to be considered at the annual meeting are as follows:

Proposal One Election of Directors. The nine director nominees receiving the highest number of votes, in person or by proxy, will be elected as
directors. You may vote (i) for all nominees, (ii) withhold for all nominees or (iii) withhold for certain nominees by indicating the name(s) of
such nominees on your proxy or voter instruction card.

Proposal Two Approval of an amendment to the NETGEAR, Inc. Amended and Restated 2006 Long-Term Incentive Plan. Approval of an
amendment to the NETGEAR, Inc. Amended and Restated 2006 Long-Term Incentive Plan will require the affirmative vote of a majority of the
shares present at the annual meeting, in person or by proxy. You may vote for, against, or abstain from voting on this proposal.

Proposal Three Ratification of PricewaterhouseCoopers LLP as Independent Registered Public Accounting Firm. Ratification of
PricewaterhouseCoopers LLP as our independent registered public accounting firm will require the affirmative vote of a majority of the shares
present at the annual meeting, in person or by proxy. You may vote for, against, or abstain from voting on the proposal to ratify
PricewaterhouseCoopers LLP as our independent registered public accounting firm.

Abstentions and Broker Non-Votes

If you return a proxy or voter instruction card that indicates an abstention from voting on all matters, the shares represented will be counted as
present for the purpose of determining a quorum, but they will not be voted on any matter at the annual meeting. Consequently, if you abstain
from voting on the proposal to approve an amendment to the NETGEAR, Inc. Amended and Restated 2006 Long-Term Incentive Plan or the
proposal to ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm, your abstention will
have the same effect as a vote against that proposal.

Under the rules that govern brokers who have record ownership of shares that are held in street name for their clients, who are the beneficial
owners of the shares, brokers have discretion to vote these shares on routine matters but not on non-routine matters. Thus, if you do not

otherwise instruct your broker, the broker may turn in a proxy or voter instruction card voting your shares FOR routine matters but expressly
instructing that the broker is NOT voting on non-routine matters. A broker non-vote occurs when a broker expressly instructs on a proxy or voter
instruction card that it is not voting on a matter, whether routine or non-routine. Broker non-votes
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are counted for the purpose of determining the presence or absence of a quorum but are not counted for determining the number of votes cast for
or against a proposal. Your broker will have discretionary authority to vote your shares on Proposal Three (Ratification of Appointment of
Independent Registered Public Accounting Firm), which is a routine matter.

Proxy Solicitation Costs

We will bear the entire cost of proxy solicitation, including the preparation, assembly, printing and mailing of proxy materials. We expect our
Vice President, Legal and Corporate Development and Company Secretary, Andrew W. Kim, to tabulate the proxies and act as inspector of the
election.

Deadline for Receipt of Stockholder Proposals for 2011 Annual Meeting

As a stockholder, you may be entitled to present proposals for action at a forthcoming meeting if you comply with the requirements of the proxy
rules established by the Securities and Exchange Commission. Proposals by our stockholders intended to be presented for consideration at our
2011 Annual Meeting of Stockholders must be received by us no later than December 15, 2010 (120 calendar days prior to the anniversary of the
mailing date of this proxy statement), in order that they may be included in the proxy statement and form of proxy related to that meeting. The
submission of the stockholder proposal does not guarantee that it will be included in our 2011 proxy statement.

The Securities and Exchange Commission rules establish a different deadline with respect to discretionary voting for stockholder proposals that
are not intended to be included in a company s proxy statement. The proxy and voter instruction card grants the proxy holders discretionary
authority to vote on any matter raised at the annual meeting. The discretionary vote deadline for our 2011 Annual Meeting is February 28, 2011,
which is 45 calendar days prior to the anniversary of the mailing date of this proxy statement. If a stockholder gives notice of a proposal after the
discretionary vote deadline, our proxy holders will be allowed to use their discretionary voting authority to vote against the stockholder proposal
when and if the proposal is raised at our 2011 Annual Meeting.

In addition, our amended and restated bylaws establish an advance notice procedure with regard to specified matters, including stockholder
proposals and director nominations, which are proposed to be properly brought before an Annual Meeting of Stockholders. To be timely, a
stockholder s notice shall be delivered no less than 120 days prior to the date of the annual meeting specified in the proxy statement provided to
stockholders in connection with the preceding year s annual meeting, which is January 25, 2011 in connection with our 2011 Annual Meeting of
Stockholders. In the event that no annual meeting was held in the previous year or the date of the annual meeting is changed by more than 30

days from the date contemplated at the time of the previous year s proxy statement, notice by the stockholder must be received not later than the
tenth business day following the day notice of the date of the meeting was mailed or public disclosure was made, whichever occurs first. A
stockholder s notice shall include: (i) a brief description of the business desired to be brought before the annual meeting and the reasons for
conducting such business at the annual meeting, (ii) the name and address of the stockholder proposing such business, (iii) the class and number
of shares of our stock which are beneficially owned by the stockholder, (iv) any material interest of the stockholder in such business and (v) any
other information required by the Securities Exchange Act of 1934, as amended (the 1934 Act ). In addition, if a stockholder wishes to nominate
a candidate for director, the stockholder s notice shall also include the following information for the candidate: (i) name, age, business address
and residence address, (ii) principal occupation or employment of such nominee, (iii) class and number of shares of our stock beneficially owned
by such nominee, (iv) description of all arrangements between the stockholder and the nominee and (v) any other information required by the
1934 Act (including the candidate s written consent to being named in the proxy statement as a nominee and to serving as a director if elected). A
copy of the full text of our amended and restated bylaws is available from our Corporate Secretary upon written request. Proposals should be

sent to our Corporate Secretary, c/o NETGEAR, Inc., 350 East Plumeria Drive, San Jose, California 95134.
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Stockholders may communicate directly with our Board of Directors by writing to them c/o NETGEAR, Inc., 350 East Plumeria Drive, San
Jose, California 95134. Unless the communication is marked confidential, our Company Secretary will monitor these communications and
provide appropriate summaries of all received messages to the Chairperson of our Nominating and Corporate Governance Committee. Any
stockholder communication marked confidential will be logged as received, but will not be reviewed by the Company Secretary. Such
confidential correspondence will be immediately forwarded to the Chairperson of the Nominating and Corporate Governance Committee for
appropriate action. Where the nature of a communication concerns questionable accounting or auditing matters directed to the Audit Committee,
our Company Secretary will log the date of receipt of the communication as well as (for non-confidential communications) the identity of the
correspondent in the Company s records.
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PROPOSAL ONE
ELECTION OF DIRECTORS
Nominees

The nominees for election at the Annual Meeting of Stockholders are Patrick C.S. Lo, Jocelyn E. Carter-Miller, Ralph E. Faison, A. Timothy
Godwin, Jef Graham, Linwood A. Lacy, Jr., George G. C. Parker, Gregory J. Rossmann, and Julie A. Shimer. If elected, they will each serve as
a director until the Annual Meeting of Stockholders in 2011, and until their respective successors are elected and qualified or until their earlier
resignation or removal.

Unless otherwise instructed, the proxy holders will vote the proxies received by them for election of all of the director nominees, all of whom
currently serve as directors. In the event the nominees are unable or decline to serve as a director at the time of the annual meeting, the proxies
will be voted for any nominee who shall be designated by the present Board of Directors to fill the vacancy. We are not aware that any nominee
will be unable or will decline to serve as a director. In the event that additional persons are nominated for election as directors, the proxy holders
intend to vote all proxies received by them in such a manner as to assure the election of the nominees listed above.

Vote Required

If a quorum is present and voting, the nine nominees receiving the highest number of votes will be elected to our Board of Directors. Abstentions
are not counted in the election of directors. If you hold your common stock through a bank, broker or other nominee, the broker may be

prevented from voting shares held in your account on some proposals (a broker non-vote ) unless you have given voting instructions to the bank,
broker or nominee. Shares that are subject to a broker non-vote are counted for purposes of determining whether a quorum exists but not for
purposes of determining whether a proposal has passed. Stockholders are not entitled to cumulative voting in the election of directors.

Information Concerning the Nominees and Incumbent Directors

The name and age of the nominees and incumbent directors as of March 19, 2010, the principal occupation of each and the period during which
each has served as our director are set forth below. Information as to the stock ownership of each of our directors and all of our current directors
and executive officers as a group is set forth below under Security Ownership of Certain Beneficial Owners and Management.

Director
Name Age  Office Since
Patrick C.S. Lo 53  Chairman and Chief Executive Officer/Nominee 2000
Jocelyn E. Carter-Miller 52 Director/Nominee 2009
Ralph E. Faison 51  Director/Nominee 2003
A. Timothy Godwin 60  Director/Nominee 2003
Jef Graham 54  Director/Nominee 2005
Linwood A. Lacy, Jr. 64  Director/Nominee 2002
George G. C. Parker 70  Director/Nominee 2007
Gregory J. Rossmann 48  Director/Nominee 2002
Julie A. Shimer 57  Director/Nominee 2007

Patrick C.S. Lo is our co-founder and has served as our Chairman and Chief Executive Officer since March 2002. Patrick founded NETGEAR
with Mark G. Merrill with the singular vision of providing the appliances to enable everyone in the world to connect to the high speed internet
for information, communication, business transactions, education, and entertainment. From 1983 until 1995, Mr. Lo worked at Hewlett-Packard
Company,
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where he served in various management positions in sales, technical support, product management, and marketing in the U.S. and Asia. Mr. Lo
received a B.S. degree in electrical engineering from Brown University. Mr. Lo s experience as a founder and Chief Executive Officer of the
Company gives him unique insights into the Company s challenges, opportunities and operations.

Jocelyn E. Carter-Miller has served as one of our directors since January 2009. From 2004 to the present, Ms. Carter-Miller has served as
President of TechEdVentures, Inc., a community empowerment firm that educates and inspires children, families and communities through the
development and management of charter schools and community-based programs. From February 2002 until March 2004, Ms. Carter-Miller
served as Executive Vice President and Chief Marketing Officer of Office Depot, Inc. Prior to that, she spent a decade with Motorola, initially as
a Director of Marketing and Network Service Quality and ultimately as Corporate Vice President and Chief Marketing Officer. She also spent
eight years at Mattel in marketing, product development and strategic business planning roles. Ms. Carter-Miller is a member of the Board of
Directors of the Principal Financial Group, Inc., the Interpublic Group of Companies, Inc. and a non-profit organization. Ms. Carter-Miller holds
a B.A. degree in Accounting from the University of Illinois and an M.B.A. from the University of Chicago. Ms. Carter-Miller provides in-depth
understanding of marketing to home users and small businesses based on her extensive marketing and executive experience. Her experience on
the boards of large public companies provides important perspective of governance and other practices to be applied to NETGEAR.

Ralph E. Faison has served as one of our directors since August 2003. Mr. Faison currently is a private investor. From February 2003 to
December 2007, Mr. Faison served as Chief Executive Officer of Andrew Corporation, a public company and a manufacturer of
communications equipment and systems, and from June 2002 to December 2007, Mr. Faison also served as President and a director of Andrew
Corporation. From June 2002 to February 2003, Mr. Faison served as Chief Operating Officer of Andrew Corporation. From June 2001 to June
2002, Mr. Faison served as President and Chief Executive Officer of Celiant Corporation, a manufacturer of power amplifiers and wireless radio
frequency systems, which was acquired by Andrew Corporation in June 2002. From October 1997 to June 2001, Mr. Faison was Vice President
of the New Ventures Group at Lucent Technologies, a communications service provider, and from 1995 to 1997, he was Vice President of
advertising and brand management at Lucent Technologies. Prior to joining Lucent, Mr. Faison held various positions at AT&T, a voice and
data communications company, including as Vice President and General Manager of AT&T s wireless business unit and manufacturing Vice
President for its consumer products unit in Bangkok, Thailand. Mr. Faison received a B.A. degree in Marketing from Georgia State University
and an M.S. degree in Management as a Sloan Fellow from Stanford University. Mr. Faison has extensive experience in managing a large
international company. He is well versed in the complex manufacturing and distribution systems of an international company. As a recent public
company Chief Executive Officer, he advises the Company on many aspects of public company management.

A. Timothy Godwin has served as one of our directors since August 2003. Mr. Godwin currently is a private investor. From July 1989 to January
1997, Mr. Godwin worked at Tech Data Corporation, an information technology products distributor, in various capacities including serving as a
member of its Board of Directors, Vice Chairman focusing on worldwide finance and administration, President and Chief Operating Officer,
Chief Financial Officer and Senior Vice President of Finance. From 1974 to June 1989, Mr. Godwin was employed by Price Waterhouse (now
part of PricewaterhouseCoopers LLP), most recently as an audit partner from July 1987 to June 1989. Mr. Godwin is a Certified Public
Accountant and received a B.S. degree in Accounting from the University of West Florida. Mr. Godwin brings many years of public accounting
experience both in private practice and as Chief Financial Officer of a large international technology products wholesaler. His experience as
President of a large international technology products wholesaler assists the Company in management practices.

Jef Graham has served as one of our directors since July 2005. From January 2006 to the present, Mr. Graham has served as the Chairman and
CEO of RGB Networks, Inc., a provider of video and bandwidth management products. From July 2005 until January 2006, Mr. Graham served
as the Executive Vice President, Application Products Group, of Juniper Networks, Inc., a provider of IP networking and security products.
From
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October 2001 to July 2005, Mr. Graham served as the President and CEO of Peribit Networks Inc., a provider of wide area network optimization
appliances, which was acquired by Juniper Networks. Before Peribit, Mr. Graham served as the Senior Vice President of the commercial and
consumer business units for 3Com Corporation, where he managed networking and connectivity product offerings. From 1993 to 1995, he
served as the CEO of Trident Systems, a document management systems integrator. Mr. Graham also worked for Hewlett-Packard Company for
15 years, including ten years in sales and marketing around the world and as general manager of both a hardware and a software division.

Mr. Graham holds a B.A. with Honors in Business Studies from Sheffield Hallam University in the United Kingdom. Mr. Graham has in-depth
understanding of networking technology products as well as our markets and channels. He also has rich contacts and relationships in the Silicon
Valley technology community, which assists the Company in cultivating business relationships and recruiting.

Linwood A. Lacy, Jr. has served as one of our directors since September 2002. Mr. Lacy currently is a private investor. From July 1998 to July
2001, Mr. Lacy served as Chairman of 4Sure.com, a direct marketer of computer and technology products. From October 1996 to October 1997,
Mr. Lacy served as President and Chief Executive Officer of Micro Warehouse Incorporated, a microcomputer direct-marketing company. From
1985 to May 1996, he served as the Co-Chairman and Chief Executive Officer of Ingram Micro, Inc., a microcomputer products distributor and
a then wholly-owned subsidiary of Ingram Industries Inc. From April 1996 to May 1996, Mr. Lacy served as Vice Chairman of Ingram
Industries Inc.; from June 1995 to April 1996, he served as its President and Chief Executive Officer; and from December 1993 to June 1995, he
served as its President. Mr. Lacy also currently serves as a director of GTSI Corp., an information technology company. Mr. Lacy is a director of
several private companies, including Ingram Industries Inc. and Mail Express, Inc. He is also the Chairman of Mail Express, Inc. Mr. Lacy
received both a B.S. degree in Chemical Engineering and an M.B.A from the University of Virginia. Mr. Lacy has served as Chief Executive
Officer of a large international technology wholesaler for eleven years and of a large business-to-business computer products reseller. His
experience in these positions is helpful in understanding marketplace requirements.

George G. C. Parker, Ph.D. has served as one of our directors since January 2007. Professor Parker has been a distinguished member of the
faculty of Stanford University s Graduate School of Business since 1973 and is currently the Dean Witter Distinguished Professor of Finance
(Emeritus). He is also Director of the Finance and Accounting for Non-financial Executives Program. At Stanford, Professor Parker has held a
series of senior positions, including Senior Associate Dean for Academic Affairs, Director of the M.B.A. Program, Director for Executive
Education, and Director of the Stanford Sloan Program for Executives. Professor Parker is a member of the Board of Directors of iShares
Exchange Traded Funds, an investment company, Tejon Ranch Company, a real estate development company, Threshold Pharmaceuticals, Inc.,
a biotechnology company, and Colony Financial, Inc., a commercial real estate finance company. Professor Parker was a member of the Board
of Directors of Continental Airlines, a transportation company, for 13 years until June 2009. Professor Parker holds a B.S. degree from
Haverford College and an M.B.A. and Ph.D. degree from the Stanford Graduate School of Business. Mr. Parker has strong background in
financial management and accounting and currently serves and has served on the board of several publicly traded companies. He provides a
consistent perspective in analyzing investment opportunities, capital structure, financial performance and risk assessment for NETGEAR.

Gregory J. Rossmann has served as one of our directors since February 2002. Mr. Rossmann currently is a private investor. From November
2007 to January 2009, Mr. Rossmann served as a Managing Director of The Carlyle Group, a private equity firm. From April 2000 to November
2007, Mr. Rossmann served as a Managing Director of Pequot Capital Management, Inc., a private equity firm. From April 1994 to April 2000,
Mr. Rossmann served as Managing Director and partner at Broadview International, an investment banking firm. From June 1991 to April 1994,
he worked at Dynatech Corporation, a technology holding company, where he served as manager of new business development. Prior to that, he
was a co-founder of Telemaster Corporation. Mr. Rossmann is a director of several private companies. Mr. Rossmann received a B.S. degree in
Electrical Engineering from the University of Cincinnati and an M.B.A. from Santa Clara University. Mr. Rossmann s extensive technology,
private equity, and investment banking experience allows him to provide the Company with unique perspectives and advice on global markets,
corporate development, and acquisition initiatives.
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Julie A. Shimer, Ph.D. has served as one of our directors since March 2007. Dr. Shimer is currently the president and CEO of Welch Allyn, a
leading manufacturer of frontline medical products and solutions. Prior to Welch Allyn, Dr. Shimer served as president and CEO of Vocera
Communications, a provider of wireless communications systems enabling instant voice communication among mobile workers for companies,
from September 2001 through February 2007. Dr. Shimer also previously held executive positions at 3Com Corporation from January 2000
through August 2001, most recently serving as vice president and general manager of its networking products. Before joining 3Com, she held
executive positions at Motorola, Inc., a wireless and broadband communications company, from 1993 through 1999, where she was vice
president and general manager for the paging division, and prior to that post, vice president of its semiconductor products section. Dr. Shimer
worked for AT&T Bell Laboratories and Bethlehem Steel Company before joining Motorola. Dr. Shimer is a member of the Board of Directors
of Welch Allyn and several other private foundations. Dr. Shimer is also a member of the Society of Women Engineers and the Institute of
Electrical and Electronics Engineers. Dr. Shimer holds a B.S. degree in Physics from Rensselaer Polytechnic Institute and Master s and Doctorate
degrees in Electrical Engineering from Lehigh University. Ms. Shimer has extensive experience in the management of development and selling
of technology products. She provides important perspectives in business management of these activities. As a current Chief Executive Officer of
a large private company, she provides guidance in overall business management to the Company s executives.

There are no family relationships between any director or executive officer. Our Board of Directors has determined that Messrs. Faison, Godwin,
Graham, Lacy, Jr., Parker and Rossmann and Mmes. Carter-Miller and Shimer are independent under Rule 4200(a)(15) of the National
Association of Securities Dealers listing standards. We strongly encourage the attendance of members of our Board of Directors at the annual
meeting. At the 2009 Annual Meeting of Stockholders, all of our current directors who were directors at that time were in attendance.

Vote Required and Board of Directors Recommendation

The nominees receiving the greatest number of votes of the shares present and entitled to vote at the annual meeting will be elected as directors.
Our Board of Directors has unanimously approved each of the director nominees listed above and recommends that stockholders vote
FOR the election of these nominees.
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Board and Committee Meetings

Our Board of Directors held a total of 6 meetings during 2009. Our Board of Directors has standing Audit, Compensation and Nominating and
Corporate Governance Committees. Each member of the committees meets the independence standards of Rule 4200(a)(15) of the Nasdaq Stock
Market and applicable independence rules of the Securities and Exchange Commission. A majority of our Board of Directors are independent
directors, as defined by the Nasdaq Marketplace rules. All of our directors attended at least 75% of the meetings of our Board of Directors and
any applicable committee on which they served while they were members of our Board of Directors or the applicable committee.

Year of
Committee Inception
Audit 2000
Compensation 2000
Nominating and Corporate
Governance
2004

Table of Contents

Members at
the End of 2009

A. Timothy Godwin
(Chair)

Jocelyn Carter-Miller
Linwood A. Lacy, Jr.

George G. C. Parker

Ralph E. Faison
(Chair)

Jef Graham

Gregory J. Rossmann

Julie A. Shimer

Linwood A. Lacy, Jr.
(Chair)

Ralph E. Faison

A. Timothy Godwin

Jef Graham

10

Meetings
Committee Functions Held in 2009
Reviews internal accounting procedures 10

Appoints independent registered public
accounting firm

Reviews annual audit plan of the
independent auditor, the results of
independent audit, and the report and
recommendations of the independent auditor

Evaluates the adequacy of our internal
financial and accounting processes and
controls

Determines investment policy and oversees
its implementation

Administers our equity plans 6

Reviews compensation of directors and
officers and makes recommendations to the
Board with respect thereto

Reviews and recommends general policies
relating to compensation and benefits

Recommends nomination of Board members 5

Assists with succession planning for
executive management positions

Oversees and evaluates Board performance

Evaluates composition, organization and
governance of Board and its committees
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Audit Committee

Our Board of Directors first adopted a written charter for the Audit Committee in August 2000. A copy of our current amended and restated

Audit Committee charter is available on the investor relations section of our website at www.netgear.com. Our Audit Committee currently

consists of Messrs. Godwin, Lacy, Jr., Parker and Ms. Carter-Miller. Our Board of Directors has determined that each of Messrs. Godwin, Lacy,
Jr., Parker and Ms. Carter-Miller is an  audit committee financial expert, as defined in the rules of the Securities and Exchange Commission. Our
Board of Directors has determined that Messrs. Godwin, Lacy, Jr., Parker and Ms. Carter-Miller are independent under the listing standards of
the Nasdaq Stock Market. Mr. Godwin serves as chairman of our Audit Committee.

Compensation Committee

Our Board of Directors first adopted a written charter for the Compensation Committee in August 2000. A copy of our current amended and
restated Compensation Committee charter is available on the investor relations section of our website at www.netgear.com. Our Compensation
Committee currently consists of Messrs. Faison, Graham, Rossmann and Ms. Shimer, each of whom is a non-management member of our Board
of Directors and each is independent under the listing requirements of the Nasdaq Stock Market. Mr. Faison serves as chairman of our
Compensation Committee.

Nominating and Corporate Governance Committee

Our Board of Directors formed a Nominating and Corporate Governance Committee and adopted its written charter in April 2004. A copy of our
current Nominating and Corporate Governance Committee charter is available on the investor relations section of our website at
www.netgear.com. Our Nominating and Corporate Governance Committee currently consists of Messrs. Faison, Godwin, Graham and Lacy, Jr.
None of the current members of the Nominating and Corporate Governance Committee is an employee of NETGEAR and each is independent
under the listing requirements of the Nasdaq Stock Market. Mr. Lacy, Jr. serves as chairman of the Nominating and Corporate Governance
Committee.

Policy for Director Recommendations and Nominations

The Nominating and Corporate Governance Committee considers candidates for Board membership suggested by members of our Board of
Directors, management and stockholders. It is the policy of the Nominating and Corporate Governance Committee to consider recommendations
for candidates to our Board of Directors from stockholders who have provided the following written information: the candidate s name; home
and business contact information; detailed biographical data and qualifications; information regarding any relationships between the candidate
and NETGEAR within the last three years; and evidence of the nominating person s ownership or beneficial ownership of NETGEAR stock and
amount of stock holdings. The Nominating and Corporate Governance Committee will consider persons recommended by our stockholders in
the same manner as a nominee recommended by our Board of Directors, individual Board members or management.

In addition, a stockholder may nominate a person directly for election to our Board of Directors at an annual meeting of our stockholders
provided they meet the requirements set forth in our amended and restated bylaws and the rules and regulations of the Securities and Exchange
Commission related to stockholder proposals. The process for properly submitting a stockholder proposal, including a proposal to nominate a
person for election to our Board of Directors at an annual meeting, is described above in the section entitled General Information Deadline for
Receipt of Stockholder Proposals for 2011 Annual Meeting.

Where the Nominating and Corporate Governance Committee has either identified a prospective nominee or determines that an additional or
replacement director is required, the Nominating and Corporate Governance Committee may take such measures that it considers appropriate in
connection with its evaluation of a director candidate, including candidate interviews, inquiry of the person or persons making the
recommendation or
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nomination, engagement of an outside search firm to gather additional information, or reliance on the knowledge of the members of the
committee, the Board or management. In connection with the appointment of Ms. Carter-Miller to the Board in January 2009, the Company
engaged Spencer Stuart, an outside search firm, to assist the Company in identifying and vetting qualified Board candidates. Spencer Stuart
provided the Company with a list of potential candidates and worked closely with the Nominating and Corporate Governance Committee in its
interviewing process and evaluation of the candidates. In its evaluation of director candidates, including the members of our Board of Directors
eligible for re-election, the Nominating and Corporate Governance Committee considers a number of factors, including the following:

the current size and composition of the Board of Directors and the needs of the Board of Directors and the respective committees of
the Board; and

such factors as judgment, independence, character and integrity, area of expertise, diversity of experience, length of service, and
potential conflicts of interest.
With respect to diversity, the Nominating and Corporate Governance Committee also focuses on various factors such as diversity of gender, race
and national origin, education, professional experience and differences in viewpoints and skills. The Nominating and Corporate Governance
Committee does not have a formal policy with respect to diversity; however, the Board and the Nominating and Corporate Governance
Committee believe that it is essential that the Board members represent diverse viewpoints.

In connection with its evaluation, the Nominating and Corporate Governance Committee determines whether it will interview potential
nominees. After completing the evaluation and review, the Nominating and Corporate Governance Committee approves the nominees for
election to our Board of Directors.

Corporate Governance Policies and Practices

We maintain a corporate governance page on our company website at www.netgear.com. This website includes, among other items, profiles of
all of our directors and officers, charters of each committee of the Board, our code of ethics, the information regarding our whistleblower policy,
and our director and officer stock ownership guidelines.

Our policies and practices reflect corporate governance initiatives that are compliant with the listing requirements of the Nasdaq Stock Market
and the corporate governance requirements of the Sarbanes-Oxley Act of 2002, including:

A majority of the members of the Board are independent directors, as defined by the Nasdaq Marketplace rules. Independent
directors do not receive consulting, legal or other fees from us other than Board and Committee compensation.

Mr. Lacy has served as the lead independent outside director since April 2006.

The independent directors of the Board meet regularly without the presence of management.

The Board has adopted a code of ethics that is applicable to all of our employees, officers and directors. This code is intended to
deter wrongdoing and promote ethical conduct. Directors, officers and employees are required to complete annual surveys relating to
their knowledge of any violation of legal requirements or the code of ethics. We will post any amendments to, or waivers from, our
code of ethics on our website.

Directors stand for re-election every year.
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The Audit, Compensation and Nominating and Corporate Governance Committees each consist entirely of independent directors.

The charters of the Board committees clearly establish their respective roles and responsibilities.

At least annually, the Board reviews our business initiatives, capital projects and budget matters.
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The Audit Committee reviews and approves all related party transactions.

The Board has implemented a process of periodic self-evaluation of the Board and its Committees.

As part of our Whistleblower Policy, we have made a whistleblower hotline available to all employees for anonymous reporting of
financial or other concerns. The Audit Committee receives directly, without management participation, all hotline activity reports,
including complaints on accounting, internal controls or auditing matters.

Directors are encouraged to attend our annual meeting. While their attendance is not required, at the 2009 Annual Meeting of
Stockholders, every one of our directors who was a director at that time was in attendance.

Directors and officers are encouraged to hold and own common stock of the company to further align their interests and actions with
the interest of our stockholders, pursuant to our director and officer stock ownership guidelines.
Board Leadership Structure

The Board believes that the Company s Chief Executive Officer is best situated to serve as Chairman because he is the director most familiar
with the Company s business and industry, and most capable of effectively identifying strategic priorities and leading the discussion about the
Company s business. The Board and management have different perspectives and roles in strategy development. The Company s independent
directors bring experience, oversight and expertise from outside the Company and industry, while the Chief Executive Officer brings
company-specific experience and expertise. The Board believes that the combined role of Chairman and Chief Executive Officer promotes
strategy development and execution, and facilitates information flow between management and the Board, which are essential to effective
governance.

One of the key responsibilities of the Board is to develop strategic direction and hold management accountable for the execution of strategy once
it is developed. The Board believes the combined role of Chairman and Chief Executive Officer, together with a lead independent director
having the duties described below, is in the best interest of stockholders because it provides the appropriate balance between strategy
development and independent oversight of management.

Lead Independent Director

Mr. Lacy has served as the lead independent director since April 2006. Mr. Lacy also serves as the chairman of the Nominating and Corporate
Governance Committee. As the lead independent director, Mr. Lacy has the responsibility of presiding at all executive sessions of the Board,

consulting with the Chairman and Chief Executive Officer on Board and committee meeting agendas, acting as a liaison between management
and the non-management directors, including maintaining frequent contact with the Chairman and Chief Executive and advising him or her on
the efficiency of the Board meetings, and facilitating teamwork and communication between the non-management directors and management.

Director Compensation

Our non-employee directors receive a $25,000 annual retainer. The chairman of the Audit Committee is also paid an additional annual retainer
of $10,000, and each chairman of our other committees is also paid an additional annual retainer of $4,000. In addition, the lead independent
director receives an additional annual retainer of $5,000. Retainers are paid on a quarterly basis after the end of each quarter.

Our non-employee directors receive $1,000 per meeting and are entitled to reimbursement of travel (first-class domestic and business-class
international) and other related expenses incurred in connection with their attendance at meetings of the Board of Directors and committee
meetings. The chairman of the Audit Committee
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receives an additional $1,000 per committee meeting or sub-meeting with management attended, and the chairman of the Compensation
Committee and of the Nominating and Corporate Governance Committee each receives an additional $500 per meeting attended. Meeting fees
are aggregated and paid on a quarterly basis after the end of each quarter.

Upon joining the Board, a non-employee director is eligible to receive an initial grant of 8,000 restricted stock units. The restricted stock units
will vest 1/3 on each anniversary of the grant date, so that the entire grant will be fully vested over a three year period, subject to continued
service through such dates. On an annual basis, a non-employee director who has been with us for at least six months at the time of our annual
stockholder meeting is eligible to receive an annual grant of 6,000 restricted stock units, which will be fully vested on the date of the following
year s annual stockholder meeting. As a result of an insufficient amount of restricted stock units available for grant during 2009 under our 2006
Long-Term Incentive Plan, each non-employee director received 5,400 restricted stock units and an option to purchase 1,800 shares of the
Company s common stock in lieu of the annual grant of 6,000 restricted stock units. The exercise price per share of the options was the closing
price of the Company s common stock on the Nasdaq Stock Market on the date of grant. The restricted stock units and the options shall all
become fully vested on the date of the following year s annual stockholder meeting, subject to continued service through such date.

In order to encourage continuing director education, the Nominating and Corporate Governance Committee has established a budget for director
education of $6,000 over any two-year period for each director. Directors serving on multiple boards are encouraged to obtain pro rata
reimbursement of their director education expenses from each corporation that they serve.

Risk Management

The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company s risks. The Board regularly
reviews information regarding the Company s credit, liquidity and operations, as well as the risks related thereto. The Company s Compensation
Committee is generally responsible for overseeing the management of risks relating to the Company s executive compensation plans and
arrangements. The Audit Committee oversees management of financial risks. The Nominating and Corporate Governance Committee manages
risks associated with the independence of the Board of Directors and potential conflicts of interest. While each committee is responsible for
evaluating certain risks and overseeing the management of such risks, the entire Board of Directors is regularly informed through committee
reports about such risks.

Fiscal Year 2009 Director Compensation

The following Director Compensation Table sets forth certain information regarding the compensation of our non-employee directors for the
2009 fiscal year.

Fees
Earned In Stock Option
Name Cash ($) Awards ($) (1) Awards ($) (2) Total ($)
Jocelyn E. Carter-Miller (4) $ 34,750 $ 167,570 $ 11,625 $213,945
Ralph E. Faison (3) $ 35,750 $ 79,650 $ 11,625 $ 127,025
A. Timothy Godwin (3) $ 62,250 $ 79,650 $ 11,625 $ 153,525
Jef Graham (3) $ 32,750 $ 79,650 $ 11,625 $ 124,025
Linwood A. Lacy, Jr. (3) $ 44,250 $ 79,650 $ 11,625 $ 135,525
George G. C. Parker (3) $ 32,750 $ 79,650 $ 11,625 $ 124,025
Gregory J. Rossmann (3) $ 28,750 $ 79,650 $ 11,625 $ 120,025
Julie A. Shimer (3) $ 28,750 $ 79,650 $ 11,625 $ 120,025

(1) The amounts included in the Stock Awards column represent the full grant date value of non-option stock awards (restricted stock units)
granted in 2009 calculated utilizing the provisions of the authoritative guidance
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for stock compensation without regard to vesting. For a discussion of the valuation assumptions, see Note 10 to our consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2009. As of December 31, 2009, each Director
had the following number of restricted stock units outstanding: Jocelyn E. Carter-Miller, 13,400 units; Ralph E. Faison, 5,400 units; A.
Timothy Godwin, 5,400 units; Jef Graham, 5,400 units; Linwood A. Lacy, Jr., 5,400 units; George G. C. Parker, 8,067 units; Gregory J.
Rossmann, 5,400 units; and Julie A. Shimer, 8,067 units.

(2) The amounts included in the Option Awards column represent the full grant date value of option stock awards granted in 2009 calculated
utilizing the provisions of the authoritative guidance for stock compensation without regard to vesting. For a discussion of the valuation
assumptions, see Note 10 to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2009. As of December 31, 2009, each Director had the following number of options outstanding: Jocelyn E. Carter-Miller,
1,800; Ralph E. Faison, 56,800; A. Timothy Godwin, 66,800; Jef Graham, 10,133; Linwood A. Lacy, Jr., 93,050; George G. C. Parker,
1,800; Gregory J. Rossmann, 1,800; and Julie A. Shimer, 1,800.

(3) Each of these directors were issued 5,400 restricted stock units and 1,800 option stock awards on June 2, 2009, which vest entirely on the
date of the next annual meeting of the stockholders. Each of these restricted stock units and option stock awards had a grant date fair value
of $79,650 and $11,625, respectively.

(4) Jocelyn E. Carter-Miller was issued 8,000 restricted stock units on January 14, 2009, of which one-third vests each year for three years on
the anniversary of the grant date. This award had a grant date fair value of $87,920. Additionally, Ms. Carter-Miller was issued 5,400
restricted stock units and 1,800 option stock awards on June 2, 2009, which vest entirely on the date of the next annual meeting of the
stockholders. These awards had a grant date fair value of $79,650 and $11,625, respectively.

Stock Ownership Guidelines

Our Board of Directors adopted stock ownership guidelines for our directors and executive officers, effective as of January 1, 2005. The
guidelines require our directors to own a minimum of 5,000 shares of NETGEAR common stock, and our executive officers to own NETGEAR
common stock with a value equal to a multiple of the officer s salary level. Under the guidelines, our Chief Executive Officer is expected to
eventually own shares valued at approximately five times his annual base salary. Other executive officers are expected to achieve ownership
levels equal to approximately one to three times base salary. Directors and officers have a five year period in which to achieve the required
compliance level. The directors and officers continue to try to achieve these ownership levels.

Compensation Committee Interlocks and Insider Participation

During 2009, our Compensation Committee consisted of Messrs. Faison, Graham, Rossmann, and Ms. Shimer, each of whom is a
non-management member of our Board of Directors. Our Compensation Committee is responsible for recommending to our Board of Directors
salaries, incentives and other forms of compensation for officers and other employees. None of the members of the Compensation Committee is
currently or has been at any time an officer or employee of NETGEAR or a subsidiary of NETGEAR. There were no interlocks or insider
participation between any member of the Board of Directors or Compensation Committee and any member of the Board of Directors or
Compensation Committee of another company.
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PROPOSAL TWO
APPROVAL OF AN AMENDMENT TO THE NETGEAR, INC. AMENDED AND RESTATED 2006
LONG-TERM INCENTIVE PLAN

The Board of Directors ( Board ) has approved and is recommending to stockholders an amendment to the NETGEAR, Inc. Amended and
Restated 2006 Long-Term Incentive Plan (the 2006 Plan ) to increase the number of shares available for issuance under the 2006 Plan. A total of
5,000,000 shares of our common stock are currently authorized for sale under the 2006 Plan. The Board has approved an amendment to the 2006
Plan to increase the number of shares of NETGEAR common stock authorized for sale by 1,500,000 shares so that a total of 6,500,000 shares

are reserved, subject to stockholder approval at the Annual Meeting. As of March 28, 2010, without giving effect to the proposed amendment, a
total of 693,328 shares were available for grant under the 2006 Plan. The 2006 Plan is not being amended in any other material respect.

The affirmative vote by a majority of shares present in person or by proxy at the annual meeting and entitled to vote is required to approve this
amendment. Our named executive officers and directors set forth in the Summary Compensation Table (the Named Executive Officers ) have an
interest in this proposal. A full copy of the amended and restated 2006 Plan incorporating the proposed amendment is attached to this proxy
statement as Appendix A.

We believe strongly that the approval of the amendment to the 2006 Plan is essential to our continued success. Our employees are our most
valuable assets. Offering a broad-based equity compensation program is vital to attracting and retaining the most highly skilled people in our
industry. We believe that employees who have a stake in the future success of our business become highly motivated to achieve our long-term
business goals and increase stockholder value. The 2006 Plan is designed to assist in recruiting, motivating and retaining talented employees
who help us achieve our business goals, including creating long-term value for stockholders. The 2006 Plan is a significant part of our overall
equity compensation strategy, and is one of the primary programs through which our employees may achieve ownership in the Company and
thereby share in the success of NETGEAR.

Description of the 2006 Plan

The following discussion is qualified in its entirety by the text of the proposed amended and restated 2006 Plan which is attached to this proxy
statement as Appendix A.

Administration

The 2006 Plan is administered and interpreted by the Compensation Committee of our Board, or such other committee as designated by our
Board of Directors (in either case, the Committee ). The Committee may delegate authority to one or more of our officers to grant awards to
employees who are not members of the Board or officers for purposes of Section 16 of the Securities Exchange Act of 1934. The Committee has
the authority to determine the individuals to whom grants will be made, the time when grants will be made, and the type, size and terms of each
grant. Award grants to eligible non-employee directors is determined solely by non-employee directors, without the participation of employee
directors or management. Awards granted to a non-employee director will generally be on par with awards granted to all other similarly situated
non-employee directors of our Board.

Any material amendment to the 2006 Plan will be subject to stockholder approval. Material amendments would include any material increase in
the number of shares to be issued under the plan other than to reflect a merger, reorganization, stock split or similar corporate event; any material
increase in benefits to participants; any material expansion of the class of participants eligible to participate in the 2006 Plan; any expansion in
the types of options or awards provided under the 2006 Plan; any increase in the limits applicable to awards under the 2006 Plan other than in
connection with a merger, reorganization, stock split or similar corporate event or in
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connection with Section 162(m) of the Internal Revenue Code ( Code ); allowing for an exercise price below fair market value on the date of
grant of an option or stock appreciation right, unless in compliance with Section 424(a) of the Code; the repricing of outstanding options or stock
appreciation rights; and any amendments requiring stockholder approval in accordance with any applicable law, regulation or rule.

Shares Available Under the 2006 Plan

If the proposed amendment to the 2006 Plan is approved by the stockholders, a maximum of 6,500,000 shares of our common stock will be
reserved for issuance under the 2006 Plan.

In the event of a merger, reorganization, consolidation, recapitalization, stock dividend, stock split, reverse stock split, spin-off, combination
repurchase or exchange of shares, or similar corporate event, the number of shares that can be issued under the 2006 Plan, the number of shares
subject to outstanding awards, and any exercise price will be adjusted by the Committee in any manner it deems equitable to prevent dilution or
enlargement of the benefits or potential benefits intended under the 2006 Plan.

Any shares of common stock subject to an award that is forfeited, settled in cash, expires or is otherwise settled without the issuance of shares
shall again be available for awards under the 2006 Plan. Shares that are tendered by a participant or retained by the Company as full or partial
payment to the Company for the purchase of an award or to satisfy tax withholding obligations in connection with an award shall no longer
again be made available for issuance under the Plan.

Eligibility Under the 2006 Plan

Employees of NETGEAR and its affiliates, consultants who may be retained by NETGEAR and its affiliates, and non-employee members of the
Board are eligible to participate in the 2006 Plan. The Committee will select the eligible participants who will participate in the 2006 Plan. As of
March 1, 2010, there were approximately 605 employees, zero consultants and 8 non-employee members of the Board eligible to participate in
the 2006 Plan.

Awards Under the 2006 Plan

The Committee may make the following types of awards to eligible participants under the 2006 Plan, with terms and conditions to be established
by the Committee: stock options, stock appreciation rights, restricted stock awards, performance awards and other stock awards.

Stock Options. The Committee will determine the number of options to be granted and the terms applicable to each award, subject to the
restrictions set forth in the 2006 Plan. The term of any option may not exceed ten (10) years from the date of grant. The exercise price generally
cannot be less than the fair market value of NETGEAR s common stock on the date the option is granted. The 2006 Plan generally prohibits the
Committee from reducing the exercise price of any option after it is granted without stockholder approval.

Stock Appreciation Rights. The Committee will determine the number of stock appreciation rights to be granted and the terms applicable to each
award, subject to the restrictions set forth in the 2006 Plan. The term of any stock appreciation right may not exceed ten (10) years from the date
of grant. The exercise price generally cannot be less than the fair market value of NETGEAR s common stock on the date the stock appreciation
right is granted. The 2006 Plan generally prohibits the Committee from reducing the exercise price of any stock appreciation right after it is
granted without stockholder approval.

Restricted Stock Awards. The Committee will determine the number of shares or units that will be granted and the terms applicable to each
award, provided that the period over which any restricted stock award may fully vest will be no less than three (3) years other than for annual
restricted stock awards for directors which fully vest on the date of the annual meeting for the following year, and except that in the event of
death, disability,
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retirement or a change-in-control of NETGEAR, unvested shares may be accelerated on the same terms as other awards in accordance with the
terms of the 2006 Plan.

Performance Awards. Performance awards can take the form of performance shares or performance units. A performance share means an award
denominated in shares of NETGEAR common stock and a performance unit means an award denominated in units having a dollar value or other
currency, as determined by the Committee. The Committee will determine the number of performance awards that will be granted and will
establish the performance goals and other conditions for payment of such performance awards. The period of measuring the achievement of
performance goals will be a minimum of twelve (12) months. The performance goals established by the Committee for any participant will be
based on one or more of the following criteria: cash flow; cash flow from operations; total earnings; earnings per share, diluted or basic; earnings
per share from continuing operations, diluted or basic; earnings before interest and taxes; earnings before interest, taxes, depreciation and
amortization; earnings from operations; net asset turnover; inventory turnover; capital expenditures; net earnings; operating earnings; gross or
operating margin; profit margin; debt; working capital; return on equity; return on net assets; return on total assets; return on capital; return on
investment; return on sales; net or gross sales; market share; economic value added; cost of capital; change in assets; expense reduction levels;
debt reduction; productivity; new product introductions; delivery performance; safety record; stock price; and total stockholder return. The
performance goals may be determined on an absolute basis or relative to internal goals or to other companies or indices. The Committee shall
adjust the performance goals to the extent necessary to prevent dilution or enlargement of any award due to extraordinary events or
circumstances or to exclude the effects of extraordinary, unusual or non-recurring items; changes in applicable laws, regulations or accounting
principles; currency fluctuations; discontinued operations; non-cash items, such as amortization, depreciation or reserves; asset impairment; or
any recapitalization, restructuring, reorganization, merger, acquisition, divestiture, consolidation, spin-off, split-up, combination, liquidation,
dissolution, sale of assets or other similar corporate transaction.

Other Stock-Based Awards. The Committee will determine the number of other stock-based awards that will be granted and the terms applicable
to each award. Other stock-based awards may include dividend equivalents or amounts which are equivalent to all or a portion of any federal,
state, local, domestic or foreign taxes relating to an award, and may be payable in shares, cash, other securities or any other form of property as
the Committee may determine.

Full Value Equity Awards. The number of full value equity awards (as defined below) that may be granted will be limited to no more than ten
percent (10%) of the shares issuable under the 2006 Plan. For these purposes, a full value equity award is any award pursuant to the 2006 Plan,
other than options, stock appreciation rights or other awards which are based solely on an increase in value of our common stock following the
date of grant.

Awards to Covered Employees

The 2006 Plan contains additional restrictions and limitations on awards that are intended to satisfy the requirements of performance-based
compensation under Section 162(m) of the Code to participants classified as covered employees. No participant may receive an award or awards
having an aggregate value of greater than $3,000,000 for any full fiscal year of NETGEAR, subject to adjustment as described in the 2006 Plan

for overlapping performance periods.

If an award to a covered employee under the 2006 Plan is subject to the attainment of performance goals, the Committee shall establish the
performance goals within the ninety (90) day period following the commencement of the applicable performance period or such lesser period of
time as may be required by Section 162(m) of the Code. The Committee may, in its discretion, reduce the amount of any performance-based
award to a covered employee based on any criteria it shall determine. However, the Committee may not increase the amounts payable pursuant
to any performance-based award to a covered employee or waive the achievement of the performance goals, except in certain limited
circumstances such as death, disability or a change-in-control of NETGEAR.
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Termination of Employment

As discussed above, awards granted under the 2006 Plan generally expire on the date determined by the Committee at the time of the award,
subject to earlier expiration as specified in the award agreement, in the event the participant terminates employment with the company prior to
that date. Generally, unless determined otherwise by the Committee and subject to certain change-in-control provisions, all unvested options,
stock appreciation rights and stock awards, and all unpaid performance shares and performance units are forfeited upon termination of service
for reasons other than retirement, disability or death.

Upon termination of employment by reason of retirement, disability or death, all unvested options and stock awards become fully vested and any
performance shares or performance units become payable to the extent determined by the Committee.

Upon termination by reason of retirement or disability, unless determined otherwise by the Committee, options will be exercisable until not later
than the earlier of three years after the termination date or the expiration of their term. Upon termination by reason of death, while employed or
after terminating employment by reason of retirement or disability, options will be exercisable by the participant s beneficiary not later than the
earliest of one year after the date of death, three years after the date of termination due to retirement or disability, or the expiration of their term.
All stock appreciation rights that become vested by reason of retirement, death or disability shall be exercisable as determined by the
Committee.

Unless determined otherwise by the Committee, upon termination for any reason other than retirement, disability or death, any options vested
prior to termination may be exercised during the three-month period commencing on the termination date, but not later than the expiration of
their term. If a participant dies during the post-employment period, the participant s beneficiary may exercise the options (to the extent they were
vested and exercisable on the date of employment termination), but not later than the earlier of one year after the date of death or the expiration
of their term.

Change-in-Control

In the event of a change-in-control of NETGEAR, all awards under the 2006 Plan vest and all outstanding performance shares and performance
units shall be paid out upon transfer in accordance with the relevant award agreement. Stock appreciation rights that become vested upon a
change-in-control shall be exercisable as determined by the Committee.

Tax Consequences

The following description of the federal income tax consequences of awards under the 2006 Plan is a general summary. State, local and other
taxes may also be imposed in connection with awards. This discussion is intended for the information of stockholders who are considering how
to vote on the 2006 Plan at the annual meeting and not as tax guidance to individuals who participate in the 2006 Plan.

Nongqualified Stock Options. A participant who receives a nonqualified stock option will recognize no income at the time of the grant of the
option. Upon exercise of a nonqualified stock option, a participant will recognize ordinary income in an amount equal to the excess of the fair
market value of the shares of stock on the date of exercise over the exercise price. The basis in shares acquired upon exercise of a nonqualified
stock option will equal the fair market value of such shares at the time of exercise, and the holding period of the shares for capital gain purposes
will begin on the date of exercise. In general, NETGEAR will be entitled to a tax deduction in the same amount and at the same time as the
participant recognizes ordinary income.

Incentive Stock Options. A participant who receives an incentive stock option will not generally recognize income at the time of grant or upon
the exercise of an incentive stock option. Upon the sale of shares subject to an incentive stock option, a participant will recognize income in an
amount equal to the excess of the fair market
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value of the shares on the date of sale over the exercise price. The income is taxed at long-term capital gains rates if the participant has not
disposed of the shares within two years after the date of the grant of the incentive stock option and has held the shares for at least one year after
the date of exercise. NETGEAR is not entitled to a tax deduction. The exercise of an incentive stock option may in some cases trigger liability
for the alternative minimum tax.

If a participant sells shares subject to an incentive stock option before having held them for at least one year after the date of exercise and two
years after the date of grant, the participant will recognize ordinary income to the extent of the lesser of: (a) the gain realized upon the sale; or
(b) the excess of the fair market value of the shares on the date of exercise over the exercise price. Any additional gain is treated as long-term or
short-term capital gain depending upon how long the participant has held the shares prior to disposition. In the year of disposition, NETGEAR
receives a federal income tax deduction in an amount equal to the ordinary income that the participant recognizes as a result of the disposition.

Stock Appreciation Rights. No income will be recognized by a participant in connection with the grant of a stock appreciation right. When the
stock appreciation right is exercised, the participant will generally be required to include as taxable ordinary income in the year of exercise an
amount equal to the sum of the amount of cash received and the fair market value of any common stock received upon the exercise. In general,
NETGEAR will be entitled to a tax deduction in the same amount and at the same time as the participant recognizes ordinary income.

Restricted Stock Awards. A participant who receives an award of restricted stock generally will not recognize taxable income until the stock is
transferable by the participant or no longer subject to a substantial risk of forfeiture, whichever occurs first. When the stock is either transferable
or is no longer subject to a substantial risk of forfeiture, the participant will recognize ordinary income in an amount equal to the fair market
value of the shares at that time, less any amounts paid for the shares. A participant may elect to recognize ordinary income when restricted stock
is granted in an amount equal to the fair market value of the shares at the date of grant, determined without regard to the restrictions. NETGEAR
generally will be entitled to a corresponding tax deduction in the year in which the participant recognizes ordinary income. In the case of
restricted stock units, a participant will recognize ordinary income at the time actual shares are delivered to the participant in an amount equal to
the fair market value of the shares at that time, assuming the applicable non-qualified deferred compensation rules are followed, and we will
receive a tax deduction.

Performance Awards. A participant who receives a performance award will not recognize taxable income until the award is paid to the
participant. When the award is paid, the participant will recognize ordinary income in an amount equal to the cash and the fair market value of
the stock paid to the participant. NETGEAR generally will be entitled to a tax deduction in the same amount and at the same time as the
participant recognizes ordinary income.

Other Stock-Based Awards. A participant will recognize ordinary income when dividend equivalents and other stock-based awards are paid to
the participant and are transferable by the participant or no longer subject to a substantial risk of forfeiture, in an amount equal to the cash and
the fair market value of any shares paid to the participant. NETGEAR generally will be entitled to a corresponding tax deduction when the
participant recognizes ordinary income.

Section 162(m)

Section 162(m) of the Code generally disallows a public company s tax deduction for compensation paid to the Chief Executive Officer and
certain other highly compensated executive officers in excess of $1 million in any year. Compensation that qualifies as qualified
performance-based compensation is excluded from the $1 million limit, and therefore remains fully deductible by us. Under a

stockholder-approved 2006 Plan, awards that satisfy the appropriate provisions of Section 162(m) of the Code will not be subject to the
deduction limit. Other awards under the 2006 Plan may be subject to the deduction limit.
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Section 409A of the Code provides certain new requirements for non-qualified deferred compensation arrangements with respect to an
individual s deferral and distribution elections and permissible distribution events. Awards granted under the Plan with a deferral feature will be
subject to the requirements of Section 409A of the Code. If an award is subject to and fails to satisfy the requirements of Section 409A of the
Code, the recipient of that award may recognize ordinary income on the amounts deferred under the award, to the extent vested, which may be
prior to when the compensation is actually or constructively received. Also, if an award that is subject to Section 409A fails to comply with
Section 409A s provisions, Section 409A imposes an additional twenty percent (20%) federal income tax on compensation recognized as
ordinary income, as well as interest on such deferred compensation.

Plan Benefits

It is not presently possible to determine the benefits that will be received by participants in the 2006 Plan in fiscal 2010 or in future years.
However, set forth below are the awards that were granted under the 2006 Plan during fiscal 2009:

Average
Option  Option  Option Stock Stock
Awards Exercise Awards Awards Awards
(shares) Price($) ($)(1) (shares) ($)(2)

Patrick C.S. Lo 100,000 11.41 483,075 20,000 228,200
Chairman and Chief Executive Officer

Christine M. Gorjanc 25,000 11.41 120,769 15,000 171,150
Chief Financial Officer

Michael A. Werdann 15,000 1141 72,461 6,000 68,460
Vice President of Americas Sales

David S. Soares 20,000 1141 96,615 8,000 91,280
Senior Vice President of Worldwide Sales

Michael F. Falcon 15,000 1141 72,461 8,500 96,985
Senior Vice President of Operations

Executive officers as a group 175,000 11.41 845,381 57,500 656,075
Non-executive director group 14,400 14.75 92,997 51,200 725,120
Non-executive officers employee group 31,000 11.41 149,753 15,500 176,855

(1) The amounts included in the Option Awards column represent the full grant date value of option stock awards granted in 2009 calculated
utilizing the provisions of the authoritative guidance for stock compensation without regard to vesting. For a discussion of the valuation
assumptions, see Note 10 to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2009.

(2) The amounts included in the Stock Awards column represent the full grant date value of non-option stock awards (restricted stock units)
granted in 2009 calculated utilizing the provisions of the authoritative guidance for stock compensation without regard to vesting. For a
discussion of the valuation assumptions, see Note 10 to our consolidated financial statements included in our Annual Report on Form 10-K
for the year ended December 31, 2009.

Vote Required and Board of Directors Recommendation

The affirmative vote by a majority of shares present in person or by proxy at the annual meeting and entitled to vote is required to approve this
proposal. The Board has unanimously approved this proposal and recommends that stockholders vote FOR the amendment of the
NETGEAR Amended and Restated 2006 Long-Term Incentive Plan.
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PROPOSAL THREE
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

In accordance with its charter, the Audit Committee has selected PricewaterhouseCoopers LLP, independent registered public accounting firm,
to audit our financial statements for the fiscal year ending December 31, 2010 and, with the endorsement of our Board of Directors, recommends
to stockholders that they ratify that appointment. PricewaterhouseCoopers LLP served in this capacity for the year ended December 31, 2009. A
representative of PricewaterhouseCoopers LLP will be present at the annual meeting and will have the opportunity to make a statement if he or
she desires to do so and be available to answer any appropriate questions.

Audit and Related Fees

The following table is a summary of the fees billed to us by PricewaterhouseCoopers LLP for professional services for the years ended
December 31, 2009 and December 31, 2008:

Fee Category 2009 Fees 2008 Fees
Audit Fees $ 1,438,114 $ 1,771,151
Audit-Related Fees $ $

Tax Fees $ 154,705 $ 167,604
All Other Fees $ 3,000 $ 1,500
Total Fees $ 1,595,819 $ 1,940,255

Audit Fees. Consists of fees billed for professional services rendered for the audit of our consolidated financial statements and internal control
over financial reporting and review of our quarterly interim consolidated financial statements, as well as services that are normally provided by
PricewaterhouseCoopers LLP in connection with statutory and regulatory filings or engagements.

Audit-Related Fees. Consists of fees billed for consultations in connection with Sarbanes-Oxley compliance, financial accounting and reporting
standards.

Tax Fees. Consists of fees billed for professional services including assistance regarding federal, state and international tax compliance and
related services, as well as professional services for tax advice and tax planning.

All Other Fees. Consists of fees billed for use of an online accounting research tool provided by PricewaterhouseCoopers LLP.

Before selecting and prior to determining to continue its engagement for 2010 with PricewaterhouseCoopers LLP, the Audit Committee
carefully considered PricewaterhouseCoopers LLP s qualifications as an independent registered public accounting firm. This included a review
of the qualifications of the engagement team, the quality control procedures the firm has established, as well as its reputation for integrity and
competence in the fields of accounting and auditing. The Audit Committee s review also included matters required to be considered under the
Securities and Exchange Commission s rules on auditor independence, including the nature and extent of non-audit services, to ensure that the
auditors independence will not be impaired. The Audit Committee pre-approves all audit and non-audit services provided by
PricewaterhouseCoopers LLP, or subsequently approves non-audit services in those circumstances where a subsequent approval is necessary and
permissible. All of the services provided by PricewaterhouseCoopers LLP described under Audit-Related Fees, Tax Fees, and All Other Fees
were pre-approved by the Audit Committee. The Audit Committee of our Board of Directors has determined that the provision of non-audit
related services by PricewaterhouseCoopers LLP is compatible with maintaining the independence of PricewaterhouseCoopers LLP as our
independent registered public accounting firm.
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Vote Required and Board of Directors Recommendation

Stockholder ratification of the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm is not required by
our amended and restated bylaws or other applicable legal requirement. However, our Board of Directors is submitting the selection of
PricewaterhouseCoopers LLP to the stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the
selection, our Audit Committee and Board of Directors will reconsider whether or not to retain that firm. Even if the selection is ratified, the
Audit Committee at its discretion may direct the appointment of a different independent registered public accounting firm at any time during the
year if it determines that such a change would be in our best interests and in the best interests of our stockholders.

The affirmative vote by a majority of shares present in person or by proxy at the annual meeting and entitled to vote is required to approve this
proposal. Our Board of Directors has unanimously approved this proposal and recommends that stockholders vote FOR the ratification
of the selection of PricewaterhouseCoopers LLP as independent registered public accounting firm.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of March 19, 2010 by:

each stockholder who we know beneficially owns more than 5% of our common stock;

each of our directors;

each of our Named Executive Officers set forth in the Summary Compensation Table; and

all of our current directors and executive officers as a group.
Beneficial ownership is determined in accordance with the rules and regulations of the Securities and Exchange Commission. In computing the
number of shares beneficially owned by a person, and the percentage ownership of that person, shares of common stock subject to stock options
held by that person that are currently exercisable or that will become exercisable within 60 days of March 19, 2010, are deemed outstanding.

Such shares, however, are not deemed outstanding for the purpose of computing the percentage ownership of any other person.

Unless otherwise indicated below, the address of each beneficial owner listed in the table is c/o NETGEAR, Inc., 350 East Plumeria Drive, San
Jose, California 95134. The percentages in the table below are based on 35,140,887 shares of our common stock outstanding as of March 19,
2010. Except as indicated in the footnotes to this table and pursuant to applicable community property laws, to our knowledge, each stockholder
named in the table has sole voting and investment power with respect to the shares set forth opposite such stockholder s name. The information
provided in this table is based on our records and information filed with the Securities and Exchange Commission, unless otherwise noted.

Name and Address

5% Stockholders:

FMR LLC (1)

BlackRock, Inc. (2)

Royce & Associates, LLC (3)
Prudential Financial, Inc. (4)

Executive Officers and Directors:

Patrick C.S. Lo (5)
Christine M. Gorjanc
Michael A. Werdann
David S. Soares
Michael F. Falcon
Jocelyn E. Carter-Miller
Ralph E. Faison

A. Timothy Godwin (6)
Jef Graham

Linwood A. Lacy, Jr.
George G. C. Parker
Gregory J. Rossmann
Julie A. Shimer

Number of
Shares of
Common Stock
Beneficially
Owned

4,648,197
2,769,644
2,021,890
1,732,345

317,074
14,239
5,743
13,782
5,422
2,667
15,600
26,415
14,000
188,700
14,000
16,000
14,000

All current directors and executive officers as a group

(13 persons)

Table of Contents

647,642

Number of
Shares
Underlying
Options
Beneficially
Owned (7)

367,012
85,415
26,456
71,041
26,719

55,000
65,000

8,333
91,250

796,226

Total Shares
Beneficially
Owned

4,648,197
2,769,644
2,021,890
1,732,345

684,086
99,654
32,199
84,823
32,141

2,667
70,600
91,415
22,333

279,950
14,000
16,000
14,000

1,443,868

Percentage of
Total Shares
Beneficially

Owned

13.2%
7.9%
5.8%
4.9%

1.9%

4.0%
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Based on information contained in an Amendment No. 4 to a Schedule 13G filed with the Securities and Exchange Commission on
February 16, 2010, by FMR LLC ( FMR ). Fidelity Management & Research Company ( Fidelity ) is a wholly owned subsidiary of FMR
and, as an investment advisor, is deemed to beneficially own 4,648,197 shares as a result of acting as investment advisor to various
investment companies including the Fidelity Low Priced Stock Fund, which owns 3,534,317 shares. Edward C. Johnson 3d and FMR,
through its control of Fidelity and the funds, each has sole dispositive power over 4,441,217 shares. The Board of Trustees of Fidelity and
the funds has sole power to vote and direct the voting of the shares owned directly by the Fidelity funds. Pyramis Global Advisors, LLC

( PGALLC ), an indirect wholly-owned subsidiary of FMR, is the beneficial owner of 22,800 shares. Pyramis Global Advisors Trust
Company ( PGATC ), an indirect wholly-owned subsidiary of FMR, is the beneficial owner of 8,380 shares. FIL Limited ( FIL ), a qualified
institution under section 240.13d-1(b)(1)(ii), is the beneficial owner of 175,800 shares; Edward C. Johnson 3d and FMR, through its

control of PGATC, PGALLC, and FIL, each has sole dispositive power over these shares, but no voting power with respect to these shares.
The address of FMR is 82 Devonshire Street, Boston, Massachusetts 02109.

Based on information contained in a Schedule 13G filed with the Securities and Exchange Commission on January 29, 2010, by
BlackRock, Inc. ( BlackRock ). BlackRock has sole voting and dispositive power over all of the reported shares. The address of BlackRock
is 40 East 52nd Street, New York, NY 10022.

Based on information contained in a Schedule 13G filed with the Securities and Exchange Commission on January 26, 2010, by
Royce & Associates, LLC ( Royce & Associates ). Royce & Associates has sole voting and dispositive power over all of the
reported shares. The address of Royce & Associates is 1414 Avenue of the Americas, New York, NY 10019.

Based on information contained in a Schedule 13G filed with the Securities and Exchange Commission on February 12, 2010, by

Prudential Financial, Inc. ( Prudential ). Prudential may be deemed the beneficial owner of 1,701,545 shares. Prudential Insurance Company
of America ( PICOA ) may be deemed to presently hold 30,800 shares. The address of Prudential and PICOA is 751 Broad Street, Newark,
New Jersey 07102-3777.

Shares beneficially owned by Mr. Lo include (1) 46,425 shares held of record by The Patrick C.S. Lo Grantor Retained Annuity Trust,
(2) 194,775 shares held of record by The Patrick and Emily Lo Revocable Living Trust Dated 4-7-99, (3) 42,583 shares held of record by
the education trusts of Mr. Lo s children, and (4) 33,291 shares held of record by Mr. Lo.

Shares beneficially owned by Mr. Godwin include (1) 10,415 shares held of record by the Maureen A. Godwin Family Trust, (2) and
16,000 shares held of record by the A. Timothy Godwin Family Trust.

The Securities and Exchange Commission deems a person to have beneficial ownership of all shares that he or she has the right to acquire
within 60 days. The shares indicated represent shares underlying stock options exercisable within 60 days of March 19, 2010.
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COMPENSATION DISCUSSION AND ANALYSIS
General Compensation Philosophy

We compete in an aggressive and dynamic industry and, as a result, our Board of Directors believes that finding, motivating and retaining
quality employees, particularly senior managers, sales personnel and technical personnel, are important factors to our future success.

Our compensation programs aim to address a number of objectives, including attracting and retaining highly qualified executive officers,
rewarding individual contribution, loyalty, teamwork and integrity, and motivating management to achieve returns for our stockholders. Our
programs are geared for short and long-term performance with the goal of increasing stockholder value over the long term. Executive
compensation programs impact all employees by setting general levels of compensation and helping to create an environment of goals, rewards
and expectations. Because we believe the performance of every employee is important to our success, we are mindful of the effect executive
compensation and incentive programs have on all of our employees.

We believe that the compensation of our executives should reflect their success as a management team in attaining key operating objectives,
such as growth of sales, growth of operating earnings and earnings per share, growth or maintenance of market share, long-term competitive
advantage, and ultimately, in attaining an increased market price for our common stock. We believe that the performance of our executives in
managing the Company, considered in light of general economic conditions, our company and industry, and competitive conditions, should be
the basis for determining their overall compensation. We also believe that their compensation should not be based on the short-term performance
of our stock, whether favorable or unfavorable, as we expect the price of our stock will, in the long-term, reflect our operating performance, and
ultimately, the management of the Company by our executives.

Designing a Competitive Compensation Package

Recruitment and retention of our Named Executive Officers and other executive management require a competitive compensation package. Our
Compensation Committee has the responsibility for evaluating the executive compensation plans, policies, and programs of the Company and
making such recommendations or changes as it deems appropriate. Our Compensation Committee s approach emphasizes fixing total
compensation for executives, which consists of base salary and benefits, annual cash incentive and long-term incentive awards, at approximately
the median of our peer group (the Peer Group ). The Peer Group was determined by our compensation consultant with input from our Chief
Executive Officer and Compensation Committee Chairman and consists of 19 U.S. publicly traded companies from the computer peripheral and
communications equipment industries of relatively similar annual revenue and market cap as compared to us:

3Com Corp. Arris Group, Inc.

Avocent Corp. Bigband Networks, Inc.

Brocade Communications Systems, Inc. Ciena Corporation

Digi International, Inc. Emulex Corp.

Extreme Networks, Inc. F5 Networks, Inc.

Fortinet, Inc. Juniper Networks, Inc.

Keytronic Corp. MRV Communications, Inc.

NetApp, Inc. Network Equipment Technologies, Inc.
Radisys Corp. SanDisk Corp.

Sonicwall, Inc.
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The Peer Group is somewhat different from the group that was used for the last review conducted by the Compensation Committee in 2009.
Specifically, Foundry Networks was removed due to its acquisition by Brocade Communications Systems in 2008 and given the reduced size of
the Peer Group due to acquisitions over the past several years, eight companies were added in consultation with management: Arris Group, Inc.,
Bigband Networks, Inc., Ciena Corporation, F5 Networks, Inc., Fortinet, Inc., NetApp, Inc., SanDisk Corp. and Sonicwall, Inc.

Statistical analysis is used to adjust all market compensation data to reflect the current annual revenues of the Company given the variation in

size of the companies from which compensation data is collected. Each element of compensation as well as total compensation are quantified

and reviewed to determine the Company s competitiveness compared to the Peer Group. Precise comparisons of some forms of compensation are
not possible due to lack of data or different valuation approaches for compensation that is contingent, of uncertain duration or not dollar or
share-based. Therefore, certain comparisons are based on observations generally rather than comparison survey data. When data is not current
through the most recent year, estimates are made to update values.

The Compensation Committee engages Compensation Strategies, Inc., an independent third party compensation consulting firm, to assist in
selecting the Peer Group and gathering general industry compensation data. The consultant reports directly to the Compensation Committee but
has been authorized by the Compensation Committee to work with certain executive officers of the Company. The consultant conducts regular
reviews of total compensation of the Named Executive Officers and members of the Board of Directors. The consultant also provides advice
with respect to other executive and Board compensation issues that might arise during the year but otherwise provides no other services to the
Company.

In determining the appropriate individual compensation levels for Named Executive Officers, the Compensation Committee considers the Peer
Group compensation data as well as the individual s tenure, experience, skills, and individual and Company performance. Compensation levels
for all Named Executive Officers, except our CEO, are developed by the Compensation Committee in consultation with our CEO and the
compensation consultant. The Compensation Committee engages in an active dialogue with our CEO concerning the Company s strategic
objectives and performance targets. The Compensation Committee reviews the appropriateness of the financial measures used in the incentive
plans and the degree of difficulty in achieving specific performance targets. The Compensation Committee also reviews with our CEO the
individual responsibilities, abilities and objectives achieved in the prior year for each of the Named Executive Officers. In the case of the CEO,
the Compensation Committee develops its own recommendation with the assistance of our compensation consultant in executive session without
the CEO, or any other member of management, present. The Compensation Committee then presents its recommendation for executive
compensation to the independent members of the Board for final review and approval.

Setting the Pay Mix

The Compensation Committee emphasizes performance-based compensation, at risk and dependent directly on results, for our executive team.
Comparing the major elements of total compensation, on average base salary comprises approximately 35%, annual incentive compensation
approximately 15%, and long-term incentive compensation approximately 50% of the pay mix. Total cash compensation (i.e., base salary and
annual cash incentive) is targeted at the 50th percentile of the Peer Group for the executive population. Cash above this percentile will generally
result from above-target performance in the annual incentive plan or a special bonus for extraordinary performance or for retention purposes.
Our total cash compensation in 2009 for Named Executive Officers slightly exceeded the 50th percentile of the Peer Group for the executive
population.

The value of long-term incentive compensation is also targeted at the 50th percentile of the Peer Group, resulting in a total compensation
package targeted to be near the median level. However, the Company s 2009 long-term incentive compensation for Named Executive Officers
was significantly below the targeted 50th
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percentile of the Peer Group. Based on preliminary 2009 data, the total value for the Company s executive long-term incentive compensation was
approximately 40% below the target. The Company believes there are two main reasons for this result. First, based on preliminary research, we
believe many companies in the Peer Group granted more options, relative to past practices, during the economic downturn in 2009 to address

any cutbacks or freezing of executive cash compensation. The Company did not deviate from any of its past practices with respect to long-term
incentive compensation for executives during 2009. In other words, the data from the Peer Group may have been distorted because of atypical
long-term incentive compensation practices during the economic downturn. Second, the Company has been constrained by the amount of shares
available for grant under its stock equity plans so granting more shares, relative to past practices, would have affected the ability of the Company
to grant equity to non-executives as well. Specifically, the Company was unwilling and unable to grant options or other equity awards in excess

of its typical past practices. Accordingly, because the Company s long-term incentive compensation for 2009 was significantly below the targeted
50th percentile of the Peer Group, total compensation for Named Executive Officers was also below the median level.

Fixed Compensation

Principal elements of fixed compensation consist of base salary and benefits (e.g., 401(k) plan, health, life and disability insurance and employee
stock purchase plan). We target the value of fixed compensation generally near the median of the Peer Group to facilitate a competitive
recruitment and retention strategy. As a result, base salary for senior executives is generally set at approximately the 50™ percentile of the Peer
Group with individual variations based on job scope, tenure, retention risk and other factors relevant to the Compensation Committee. Increases
in base salary reflect assessed performance, providing a performance link to this element of fixed compensation. Base salaries are generally
reviewed by the Compensation Committee and approved annually by the independent members of the Board in the first quarter of the year. For
2009, as a result of the global economic climate, base salaries for the Named Executive Officers were frozen at 2008 levels. Also, as a result of
the global economic climate and a means to control expenses and cash flow, in the first quarter of 2009 our Board approved a temporary 10%
reduction in the base salaries of all full time senior managers at the vice president level or above including the CEO, CFO and other Named
Executive Officers. For 2010, the temporary 10% reduction in base salary for the Named Executive Officers was removed and 2010 base
salaries were restored to 2008 levels. The base salary for each of the Named Executive Officers are in line or slightly exceed the 50th percentile
for the Peer Group with the exception of the Chief Financial Officer, whose base salary falls 9% below the 50th percentile of the Peer Group.

We provide various employee benefit programs to our Named Executive Officers, including health, life and disability insurance, a 401(k) plan
and the opportunity to purchase our common stock through payroll deductions at a discounted price through our 2003 Employee Stock Purchase
Plan. These benefit programs are generally available to all our employees on substantially equal terms.

Incentive Compensation

Our executive incentive compensation is linked directly to our sales and earnings growth and long-term total return to stockholders. Our
incentive compensation awards include annual cash incentives tied to the current year s performance and equity awards that generally vest over
four years to reward long-term performance.

Annual Incentive Plan. All of our employees, including our Named Executive Officers, participate in an annual incentive plan. Each
commissioned employee, including certain of our sales executives, participates under an annual sales commission plan and is eligible to receive
a cash commission based upon the achievement of certain quarterly sales goals and objectives and of individual objectives, in each case
established at the beginning of the calendar year. Each non-commissioned employee, including certain of our executives, participates under our
annual bonus plans and is eligible to receive a cash bonus primarily based upon the level of annual operating income achieved by the Company
and the achievement of individual objectives, in each case established at the beginning of the calendar year. Bonuses under the annual bonus
plan are generally paid after the filing of our
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Annual Report on Form 10-K for that calendar year is completed, which is generally in the first quarter of the following year, or earlier at the
discretion of the Board.

Under his 2009 annual sales commission plan, Mr. Werdann was eligible to receive a sales commission based upon a modified measure of profit
contribution achieved by the Company as measured on a quarterly basis, with a target objective in part derived from the Company s 2009 annual
operating plan that was approved by our Board at the beginning of 2009. From the annual operating plan a quarterly target profit contribution,
comprised of revenue less related marketing spending, was established for all territories under Mr. Werdann s leadership. Additionally a separate
target aimed at driving sales of a subset of our products was established. The commission plan also provides for the ability of Mr. Werdann to
earn up to three times the commission rate for overachieving above the target measure of profit contribution. There is no cap on the dollar
amount of commission that may be earned under these plans. The amount of the earned commission is calculated and paid on a quarterly basis.
Based on the Company s performance in 2009, Mr. Werdann earned a commission of approximately $184,291.

The Company typically determines an executive bonus plan for each calendar year based upon a target annual operating income reviewed and
approved by our Board of Directors at the beginning of each year, with bonus amounts typically targeted to be anywhere between 25% to 100%
of the base salary of the executive. As a result of the global economic climate in 2009, the Company decided at the beginning of the year to
temporarily suspend the annual bonus plan for all non-commissioned employees, including the Named Executive Officers, for 2009. However,

the Board approved bonus awards for the Company s employees, including the Named Executive Officers, after reviewing the Company s fourth
fiscal quarter 2009 financial results, which exceeded expectations. The bonus amounts were in recognition for services performed during fiscal
year 2009 and the Company s exemplary performance in the fourth quarter of 2009. Bonuses for Named Executive Officers equalled the amount
of the base salary reduction that had been applied to them for 2009.

Equity Awards. We provide long-term incentives through our 2003 Stock Plan ( 2003 Plan ) and our Amended and Restated 2006 Long-Term
Incentive Plan ( 2006 Plan ). Equity grants are periodically granted under the 2003 Plan and the 2006 Plan to provide additional incentive to
Named Executive Officers and other employees to maximize long-term total return to our stockholders. We generally provide an initial grant
upon employment commencement and subsequent smaller annual refresh grants. We may grant a mixture of equity grants, including stock
options, restricted stock and restricted stock units. We believe that equity grants are a particularly strong incentive, because they increase in
value to our employees as the fair market value of our common stock increases. In the case of restricted stock and restricted stock units, which
have immediate underlying value, such awards also provide a retention benefit over the vesting period of the awards.

With respect to the size of the equity awards granted to our Named Executive Officers, the Compensation Committee considers relevant factors,
including without limitation the executive s position, the executive s individual performance, the number of equity awards held (if any), and the
extent to which those equity awards are vested. The Compensation Committee makes a formal recommendation to the independent members of
the Board of Directors of any proposed awards for their review and approval. Equity awards for our Named Executive Officers are only granted
during a Board meeting, which meetings are scheduled a year in advance to minimize the discretionary selection of grant dates and the
appearance of granting options based on the timing of disclosure of material information to the public.

As part of the annual compensation review in the first quarter of each year, we generally provide annual refresh equity awards to our Named
Executive Officers for that year. In 2010, executive base salary compensation will be reviewed and determined in the third quarter, while annual
bonus and equity awards were determined in the first quarter. The Named Executive Officers received a combination of option and restricted
stock unit awards for 2009, as detailed in the Grants of Plan-Based Awards table below. The total portion of compensation allocated to equity
awards for the Named Executive Officers was significantly below the 50th percentile of the Peer Group. For 2010, because the Company did not
have a sufficient amount of restricted stock awards available to be granted under the 2006 Plan, the Named Executive Officers received only an
annual refresh option (and no restricted stock unit award) which caused their total compensation to be below the median of the Peer Group.

29

Table of Contents 39



Edgar Filing: NETGEAR, INC - Form DEF 14A

Table of Conten

We have also adopted stock ownership guidelines for our executive officers to own and hold common stock of the Company to further align
their interests and actions with the interests of our stockholders. Under the guidelines, our Chief Executive Officer is expected to eventually own
approximately five times his annual base salary. Other executive officers are expected to achieve ownership levels equal to approximately one to
three times base salary. Executive officers have a five year period in which to achieve the required compliance level. Shares owned directly by
the executive and unvested restricted stock units are counted toward the guidelines. Other than one Named Executive Officer, all of our Named
Executive Officers are in compliance with the guidelines. Specifically, Ms. Gorjanc is slightly below her target ownership level by less than 800
shares.

Executive Severance and Change of Control Benefits

The Company does not have a formal executive severance or change in control plan. The severance and change of control benefits that each
Named Executive Officer is eligible for is governed by his or her employment agreement or offer letter with us, except in the case of Mr. Soares,
who as a United Kingdom based employee, is subject to certain statutory entitlements under United Kingdom labor laws in the event of an
involuntary termination. The Compensation Committee believes that these employment agreements and offer letters are an essential element of
our Named Executive Officers compensation packages in order to be competitive with other companies that compete with us for executive
officer talent, and also to ensure that our Named Executive Officers feel that they have adequate financial security to manage any circumstances
that would obligate us to pay them severance or change in control benefits. For a more detailed description of these severance and change of
control benefits, please see Executive Compensation Potential Payments Upon Termination or Change In Control.

Tax Deductibility of Executive Compensation

Internal Revenue Code Section 162(m) limits the amount that we may deduct for compensation paid to our Chief Executive Officer and to
certain other of our most highly compensated officers to $1,000,000 per person, unless certain exemption requirements are met. Exemptions to
this deductibility limit are available for various forms of performance-based compensation. In addition to salary and bonus compensation, upon
the exercise of stock options that are not treated as incentive stock options, the excess of the current market price over the option price, or option
spread, is treated as compensation and accordingly, in any year, such exercise may cause an officer s total compensation to exceed $1,000,000.
Under certain regulations, option spread compensation from options that meet certain requirements will not be subject to the $1,000,000 cap on
deductibility, and in the past we have granted options that we believe met those requirements. While the Compensation Committee cannot
predict how the deductibility limit may impact our compensation program in future years, the Compensation Committee intends to maintain an
approach to executive compensation that strongly links pay to performance. While the Compensation Committee has not adopted a formal policy
regarding tax deductibility of compensation paid to our Chief Executive Officer and certain other of our most highly compensated officers, the
Compensation Committee intends to consider tax deductibility under Internal Revenue Code Section 162(m) as a factor in its compensation
decisions.
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EXECUTIVE COMPENSATION
Summary Compensation Table
Summary Compensation Table

The following Summary Compensation Table sets forth certain information regarding the compensation of our principal executive officer, our
principal financial officer, and our three other most highly compensated executive officers for 2009 (our Named Executive Officers ) for services
rendered in all capacities for the years indicated.

Non-Equity
. Incentive
Stock Option Plan All Other
Salary Bonus Awards Awards  Compensation Compensation Total

Name and principal position Year $) %) (1) $) (2) % 3) $) @ [€)) )
Patrick C.S. Lo, 2009 $567,693 $55,000 $228,200 $ 485813 $ $ 4,154(5) $ 1,340,860
Chairman and Chief 2008 $599.423 $ $575,800 $1,242,425 $ $ 7,000(6) $ 2,424,648
Executive Officer 2007 $574,038 $57,500 $584,600 $1,486,082 $ 895,500 $ 1,500(6) $ 3,599,220
Christine M. Gorjanc, 2009 $302,769 $29,333 $171,150 $ 120,769 $ $ 2,585(5) $ 626,606
Chief Financial Officer 2008 $318327 $ $431,850 $ 309,698 $ $ 7,000(6) $ 1,066,875

2007 $250,586 $ $ $ 222224 $§ 105,806 $ 1,500(6) $ 580,116
Michael A. Werdann, 2009 $208,154 $20,167 $ 68,460 $ 75200 $ 184,291 $ $ 556,272
Vice President of 2008 $219,423 $ $172,740 $ 189,250 $ 161,793 $ $ 743,206
Americas Sales 2007 $194,712 $ $ 87,600 $ 75,788 $ 136,287 $ $ 494,477
David S. Soares, 2009 $264,336 $24,031 $ 91,280 $ 96,615 $ $  75,134(8) $ 551,396
Senior Vice President 2008 $323,845 $ $230,320 $ 251,391 $ 72,867 $ 84,540(9) $ 962,963
of Worldwide Sales (7) 2007 $291,864 $ $219,225 $ 300,888 $ 220,186 $ 81,197(10) $1,113,360
Michael F. Falcon, 2009 $250,731 $24,292 $ 96,985 $ 72,461 $ $ 2,140(5) $ 446,609
Senior Vice President 2008 $264,654 $ $244,715 $ 185,819 $ $ 7,000(6) $ 702,188
of Operations 2007 $249,519 $ $219,225 $ 222224 $ 101,250 $ 1,500(6) $ 793,718

(1) The amounts included in the Bonus column represent a discretionary cash bonus earned in 2009 and 2007, respectively. These
discretionary cash bonuses were paid in March 2010 and March 2008, respectively.

(2) The amounts reported in this column represent the aggregate value of the stock awards granted to the Named Executive Officers during
2009, 2008 and 2007, based upon their grant date fair value, as determined in accordance with the share-based payment accounting
guidance under ASC 718. The value of the stock awards reported for 2008 and 2007 have been revised from prior years proxy disclosure
to reflect their grant date fair value in accordance with the revised SEC disclosure requirements relating to such awards. However, as
required, the amounts shown exclude the impact of estimated forfeitures. For a discussion of the valuation assumptions, see Note 10 to our
consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2009. Please see the

Grants of Plan-Based Awards Table for more information regarding the stock awards we granted in 2009.

(3) The amounts reported in this column represent the aggregate value of Option Awards granted to the Named Executive Officers during
2009, 2008 and 2007, based upon their grant date fair value, as determined in accordance with the share-based payment accounting
guidance under ASC 718. The value of the stock options reported for 2008 and 2007 have been revised from prior years proxy disclosure
to reflect their grant date fair value in accordance with the revised SEC disclosure requirements relating to such awards. However, as
required, the amounts shown exclude the impact of estimated forfeitures. For a discussion of the valuation assumptions, see Note 10 to our
consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2009. Please see the

Grants of Plan-Based Awards Table for more information regarding the option awards we granted in 2009.
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The amounts included in the Non-Equity Incentive Plan Compensation column for all officers, other than Messrs. Soares and Werdann,
represent cash bonuses earned under our annual bonus plan for each corresponding fiscal year. The amounts included for Messrs. Soares
and Werdann represent the payments earned under their annual sales commission plans. Mr. Soares only participated in his commission
plan through the first quarter of 2008, as he was transferred to the 2008 executive bonus plan following the first quarter of 2008.

Consists of matching contributions under our 401(k) plan that were earned in 2009 and paid in January 2010.

Consists of matching contributions under our 401(k) plan.

Mr. Soares, as a United Kingdom based employee, is paid in Pounds Sterling. In calculating the dollar equivalent for disclosure purposes,
the Company converted each payment pertaining to amounts earned in 2009, 2008, and 2007 into dollars based on the average annual
exchange rate in those years, which were, 1.56593, 1.85518, and 2.00181 dollars per Pound Sterling, respectively.

Mr. Soares received a housing allowance of $27,468, an employer matching contribution to a portable personal pension plan in the United
Kingdom of $30,848 and a car and personal transportation allowance of $16,818. No tax payment gross-up was made for Mr. Soares.

Mr. Soares received a housing allowance of $26,022, an employer matching contribution to a portable personal pension plan in the United
Kingdom of $37,793 and a car and personal transportation allowance of $20,725. No tax payment gross-up was made for Mr. Soares.

Mr. Soares received a housing allowance of $26,022, an employer matching contribution to a portable personal pension plan in the United
Kingdom of $34,061 and a car and personal transportation allowance of $21,114. No tax payment gross-up was made for Mr. Soares.
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Grants of Plan-Based Awards

The following table provides certain information relating to stock awards granted to, and the range of payouts that were achievable for, each of

our Named Executive Officers during the fiscal year ended December 31, 2009. Some equity awards were granted under our 2003 Employee

Stock Purchase Plan, as indicated below. All stock options were granted under our 2006 Plan and have a term of ten years, subject to earlier
termination in the event that the optionee s services to us cease. A description of our 2006 Plan follows the table below, as well as under Proposal
Two Approval of an amendment to the NETGEAR, Inc. Amended and Restated 2006 Long-Term Incentive Plan. Cash awards under our annual
incentive plan are reflected in the Summary Compensation Table under Non-Equity Incentive Plan Compensation for each of our Named
Executive Officers. A description of the incentive plans can be found in Compensation Discussion and Analysis Incentive Compensation Annual
Incentive Plan.

Estimated Future Payouts All Other  All Other

Under Stock Option Exercise Grant Date
Non-Equity Incentive Plan Awards: Awards: or Base Fair
Awards Number  Number of Price of Value of
of Shares  Securities Option  Stock and
Grant Threshold Target Maximum of Underlying Awards Option
Name Date [€)) €)) [€)) Stock (#) Options (#) ($/Sh) Awards (4)
Patrick C.S. Lo 1/16/2009(1) 100,000 $ 11.41 $ 483,075
1/16/2009(2) 20,000 $ 228,200
1/30/2009(5) 1,640 $ 945 $ 2,739
Christine M. Gorjanc 1/16/2009(1) 25,000 $ 1141 $ 120,769
1/16/2009(2) 15,000 $ 171,150
Michael A. Werdann 1/16/2009(1) 15,000 $ 1141 $ 72461
1/16/2009(2) 6,000 $ 68,460
1/30/2009(5) 1,640 $ 945 $ 2,739
3 $ $156,369 no cap

David S. Soares 1/16/2009(1) 20,000 $ 11.41 $ 96,615
1/16/2009(2) 8,000 $ 91,280

Michael F. Falcon 1/16/2009(1) 15,000 $ 1141 $ 72,461
1/16/2009(2) 8,500 $ 96,985

(1) 25% of the shares subject to these options will vest twelve months after the grant date, and 1/48 of the shares subject to these options shall
vest each month thereafter, subject to the optionee continuing to be a service provider through such dates.

(2) These restricted stock unit awards will vest in four equal annual installments on the first four anniversaries of the grant date, subject to the
recipient continuing to be a service provider through such dates. Upon vesting, each restricted stock unit will entitle the recipient to receive
one share of common stock of the Company.

ese estimated future payouts are pursuant to Mr. Werdann s annual sales commission plan. There is no threshold amount for these
3) Th timated future payout: p t to Mr. Werd: I sal plan. Th threshold t for th
potential future payouts.

(4) These amounts represent the full grant date value without regard to vesting. See Note 10 of the consolidated financial statements in our
Annual Report on Form 10-K for the year ended December 31, 2009 regarding assumptions underlying the valuation of equity awards.
Regardless of the value placed on a stock option on the grant date, the actual economic value of the option to the Named Executive Officer
will depend on the market value of the Company s common stock at the date in the future when the option is exercised.
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(5) These options were granted under our 2003 Employee Stock Purchase Plan and are fully vested as of the grant date.
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Amended and Restated 2006 Long-Term Incentive Plan

The 2006 Plan provides for the granting of stock options, stock appreciation rights, restricted stock awards, performance awards and other stock
awards, to eligible directors, employees and consultants of the Company. Upon the adoption of the 2006 Plan, the Company reserved 2,500,000
shares of common stock for issuance under the 2006 Plan. In June 2008, the Company adopted amendments to the 2006 Plan which among other
things increased the number of shares of the Company s common stock that may be issued under the 2006 Plan by an additional 2,500,000
shares. If Proposal Two above is approved by the stockholders, an additional 1,500,000 shares of the Company s common stock will be reserved
for issuance under the 2006 Plan. As of March 28, 2010, 693,328 shares were reserved for future grants under the 2006 Plan.

Options granted under the 2006 Plan may be either ISOs or NSOs. ISOs may be granted only to Company employees (including officers and
directors who are also employees). NSOs may be granted to Company employees, directors and consultants. Options may be granted for periods
of up to ten years, provided, however, that (i) the exercise price of an ISO and NSO shall not be less than the estimated fair value of the
underlying stock on the date of grant and (ii) the exercise price of an ISO and NSO granted to a 10% shareholder shall not be less than 110% of
the estimated fair value of the underlying stock on the date of grant. Options granted under the 2006 Plan generally vest over four years, with the
first tranche vesting at the end of twelve months and the remaining shares underlying the option vesting monthly over the remaining three years.

Stock appreciation rights may be granted under the 2006 Plan subject to the terms specified by the plan administrator, provided that the term of
any such right may not exceed ten (10) years from the date of grant. The exercise price generally cannot be less than the fair market value of the
Company s common stock on the date the stock appreciation right is granted.

Restricted stock awards may be granted under the 2006 Plan subject to the terms specified by the plan administrator. The period over which any
restricted award may fully vest is generally no less than three (3) years. Restricted stock awards are nonvested stock awards that may include
grants of restricted stock or grants of restricted stock units. Restricted stock awards are independent of option grants and are generally subject to
forfeiture if employment terminates prior to the release of the restrictions. During that period, ownership of the shares cannot be transferred.
Restricted stock has the same voting rights as other common stock and is considered to be currently issued and outstanding. Restricted stock
units do not have the voting rights of common stock, and the shares underlying the restricted stock units are not considered issued and
outstanding. The Company expenses the cost of the restricted stock awards, which is determined to be the fair market value of the shares at the
date of grant, ratably over the period during which the restrictions lapse.

Performance awards may be in the form of performance shares or performance units. A performance share means an award denominated in
shares of Company common stock and a performance unit means an award denominated in units having a dollar value or other currency, as
determined by the plan administrator. The plan administrator will determine the number of performance awards that will be granted and will
establish the performance goals and other conditions for payment of such performance awards. The period of measuring the achievement of
performance goals will be a minimum of twelve (12) months.

Other stock-based awards may be granted under the 2006 Plan subject to the terms specified by the plan administrator. Other stock-based awards
may include dividend equivalents or amounts which are equivalent to all or a portion of any federal, state, local, domestic or foreign taxes
relating to an award, and may be payable in shares, cash, other securities or any other form of property as the plan administrator may determine.

In the event of a change in control of the Company, all awards under the 2006 Plan vest in full and all outstanding performance shares and
performance units will be paid out upon transfer.

Any shares of common stock subject to an award that is forfeited, settled in cash, expires or is otherwise settled without the issuance of shares
shall again be available for awards under the 2006 Plan. Additionally, any
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shares that are tendered by a participant of the 2006 Plan or retained by the Company as full or partial payment to the Company for the purchase
of an award or to satisfy tax withholding obligations in connection with an award shall no longer again be made available for issuance under the
2006 Plan.

The number of full value equity awards (as defined below) that may be granted will be limited to no more than ten percent (10%) of the shares
issuable under the 2006 Plan. For these purposes, a full value equity award is any award pursuant to the 2006 Plan, other than options, stock
appreciation rights or other awards which are based solely on an increase in value of the Company s common stock following the date of grant.

Outstanding Equity Awards at Fiscal Year-End 2009

The following table provides certain information relating to equity awards held by our Named Executive Officers.

Option Awards Stock Awards
Market
Value of
Shares or
Number of Units of
Number of Number of Shares or Stock
Securities Securities Units of That
Underlying Underlying Option Stock Have
Unexercised Unexercised Exercise Option That Have Not
Grant Options (#) Options (#) Price Expiration Not Vested
Name Date Exercisable Unexercisable (1) [€)) Date Vested (#) $) (11)
Patrick C.S. Lo 4/5/2000 78,073 $ 451 4/5/2010
3/11/2005 94,100 $ 15.35 3/11/2015
5/23/2006 89,582 10,418(2) $ 22.68 5/23/2016
5/23/2006 3,000(6) $ 65,070
1/12/2007 72,915 27,085(3) $ 29.23 1/12/2017
1/12/2007 10,000(8) $ 216,900
1/11/2008 47916 52,084(4) $ 28.79 1/11/2018
1/11/2008 15,000(9) $ 325,350
1/16/2009 100,000(5) $ 11.41 1/16/2019
1/16/2009 20,000(10)  $ 433,800
Christine M. Gorjanc 12/13/2005 50,000 $ 19.55 12/13/2015
10/23/2006 3,750(7) $ 81,338
1/12/2007 10,937 4,063(3) $ 29.23 1/12/2017
1/11/2008 11,979 13,021(4) $ 28.79 1/11/2018
1/11/2008 11,25009) $244,013
1/16/2009 25,000(5) $ 11.41 1/16/2019
1/16/2009 15,000(10)  $ 325,350
Michael A. Werdann 2/26/2004 1,667 $ 14.79 2/26/2014
3/11/2005 3,750 $ 15.35 3/11/2015
5/23/2006 2,709 521(2) $ 22.68 5/23/2016
5/23/2006 1,000(6) $ 21,690
1/12/2007 3,645 1,355(3) $ 29.23 1/12/2017
1/12/2007 1,500(8) $ 32,535
1/11/2008 7,187 7,813(4) $ 28.79 1/11/2018
1/11/2008 4,500(9) $ 97,605
1/16/2009 15,000(5) $ 11.41 1/16/2019
1/16/2009 6,000(10) $ 130,140
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Option Awards

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable (1)

1,042(2)
5,417(3)
10,417(4)

20,000(5)

1,563(2)
4,063(3)
7,813(4)

15,000(5)

Option
Exercise
Price
%)
$ 11.00
$ 14.79
$ 9.26
$ 15.35
$ 22.68

$ 29.23
$ 28.79

$ 1141

$ 22.68
$ 29.23
$ 28.79

$ 11.41

Option
Expiration
Date
7/11/2013
2/26/2014
7/23/2014
3/11/2015
5/23/2016
1/12/2017
1/11/2018

1/16/2019

5/23/2016
1/12/2017
1/11/2018

1/16/2019

Stock Awards
Market
Value of
Shares or
Number of Units of
Shares or Stock
Units of That
Stock Have
That Have Not
Not Vested
Vested (#) ($) Ay
1,000(6) $ 21,690
3,750(8) $ 81,338
6,000(9) $ 130,140
8,000(10) $ 173,520
1,000(6) $ 21,690
3,750(8) $ 81,338
6,375(9) $ 138,274
8,500(10) $ 184,365

25% of the shares subject to these options vested or will vest twelve months after the grant date, and 1/48 of the shares subject to these

options vested or will vest each month thereafter, subject to the optionee continuing to be a service provider through such dates.

These awards are restricted stock units and were granted on May 23, 2006. These awards will vest in four equal annual installments with
the first installment vesting on May 23, 2007, subject to the individual continuing to be a service provider through such dates.

This award is a restricted stock unit and was granted on October 23, 2006. This award will vest in four equal annual installments with the
first installment vesting on October 23, 2007, subject to the individual continuing to be a service provider through such dates.

Table of Conten
Number of
Securities
Underlying
Unexercised
Grant Options (#)
Name Date Exercisable
David S. Soares 7/11/2003 417
2/26/2004 3,334
7/23/2004 5,001
3/11/2005 17,500
5/23/2006 8,958
5/23/2006
1/12/2007 14,583
1/12/2007
1/11/2008 9,583
1/11/2008
1/16/2009
1/16/2009
Michael F. Falcon 5/23/2006 7,815
5/23/2006
1/12/2007 10,937
1/12/2007
1/11/2008 7,187
1/11/2008
1/16/2009
1/16/2009
(H
(2) These options were granted on May 23, 2006.
(3) These options were granted on January 12, 2007.
(4) These options were granted on January 11, 2008.
(5) These options were granted on January 16, 2009.
(6)
@)
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(8) These awards are restricted stock units and were granted on January 12, 2007. These awards will vest in four equal annual installments
with the first installment vesting on January 12, 2008, subject to the individual continuing to be a service provider through such dates.

(9) These awards are restricted stock units and were granted on January 11, 2008. These awards will vest in four equal annual installments
with the first installment vesting on January 11, 2009, subject to the individual continuing to be a service provider through such dates.
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(10) These awards are restricted stock units and were granted on January 16, 2009. These awards will vest in four equal annual installments

with the first installment vesting on January 16, 2010, subject to the individual continuing to be a service provider through such dates.

(11) These amounts were calculated as the product of the closing price of our common stock on the NASDAQ Global Select Market on
December 31, 2009, which was $21.69, and the number of shares pursuant to the applicable restricted stock units award.
Option Exercises and Stock Vested in Fiscal Year 2009

The following table provides certain information relating to option exercises and stock vested by our Named Executive Officers.

Option Awards Stock Awards
Number of
Shares Number of Value
Acquired Value Shares Realized
on Realized on Acquired on
Exercise Exercise on Vesting
Name # % @ Vesting (#) $ 2
Patrick C.S. Lo 121,640 $ 1,801,539 13,000 $ 157,420
Christine M. Gorjanc $ 7,500 $ 114,975
Michael A. Werdann 1,640 $ 2,739 3,250 $ 39,880
David S. Soares $ 4,875 $ 58,843
Michael F. Falcon 10,417 $ 53,365 5,000 $ 60,326

(1) The value realized on exercise equals the difference between the closing price of our common stock on the NASDAQ Global Select
Market on the exercise date and the exercise price of the applicable stock option award, multiplied by the number of shares for which the
stock option award was exercised.

(2) The value realized on vesting equals the closing price of our common stock on the NASDAQ Global Select Market on the vesting date,
multiplied by the number of shares that vested on the vesting date.
Pension Benefits and other Nonqualified Deferred Compensation Plans

We do not offer any pension or nonqualified deferred compensation plans for Named Executive Officers.
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Equity Compensation Plan Information

The following table provides information as of December 31, 2009 about our common stock that may be issued upon the exercise of options and
rights granted to employees or members of our Board of Directors under all existing equity compensation plans, including the NETGEAR Inc.
2000 Stock Option Plan (which was terminated as to new grants in May 2003), the 2003 Stock Plan, the 2006 Long Term Incentive Plan and the
2003 Employee Stock Purchase Plan.

Number of
Securities
Remaining
Available for
Number of Weighted- Future
Securities to Average Issuance
be Issued Exercise Under Equity
Upon . Compensation
Exerléise of Price o.f ll’)lans
Outstanding Outstanding (Excluding
Options, Options, Securities
Warrants Warrants Reflected in
Plan Category and Rights and Rights Column (a))
(@ (b) ©
Equity compensation plans approved by security holders 4,907,050(1) $ 18.77 1,882,989(2)
Equity compensation plans not approved by security holders
Total 4,907,050 $ 18.77 1,882,989

(1) Includes 1,228,546 shares outstanding under the 2003 Stock Plan, 3,678,504 shares outstanding under the 2006 Long Term Incentive Plan
and no outstanding shares under the 2003 Employee Stock Purchase Plan.

(2) Includes 249,451 shares available for issuance under the 2003 Stock Plan, 1,058,274 shares available for issuance under the 2006 Long
Term Incentive Plan and 575,264 shares available for issuance under the 2003 Employee Stock Purchase Plan.
Potential Payments Upon Termination or Change in Control

We have entered into employment agreements with the following of our current Named Executive Officers. Each agreement may be terminated
by either us or the executive officer at any time with or without cause. In addition, the employment agreements provide for annual salary and
bonus amounts and severance benefits, as may be adjusted from time to time by our Board of Directors. In the event of a change of control, all
equity awards issued under our 2006 Plan, including those issued to our executive officers, will become fully vested and exercisable. We have
no tax gross-up agreements with any executive for change in control arrangements.

We entered into an employment agreement dated December 3, 1999, as amended, with Patrick C.S. Lo, our Chairman and Chief Executive
Officer. This agreement provides that if within one year following a change of control of NETGEAR, Mr. Lo is terminated without cause or
resigns for good reason, he is entitled to full acceleration of any unvested portion of his stock options, and severance payments at his final base
salary rate for a period of one year after his termination or resignation. If Mr. Lo is terminated without cause, he is entitled to receive severance
payments at his final base salary rate for a period of one year and will continue to have his equity awards vest for one year after such
termination.

We entered into an employment agreement dated November 16, 2005, as amended, with Christine M. Gorjanc, our Chief Financial Officer. On
September 21, 2009, we amended the original employment agreement. This amended agreement provides that if within one year following a
change of control of NETGEAR, Ms. Gorjanc is terminated without cause or resigns for good reason, she is entitled to receive two years
acceleration of any unvested portion of her stock options. If Ms. Gorjanc is terminated without cause, she is entitled to receive severance
payments at her final base salary rate for a period of 26 weeks and will continue to have her equity awards vest for one year after such
termination.
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We entered into an employment agreement dated November 3, 2003, as amended, with Michael A. Werdann, our Vice President of Americas
Sales. This agreement provides that if within one year following a change of control of NETGEAR, Mr. Werdann is terminated without cause or
resigns for good reason, he is entitled to receive two years acceleration of any unvested portion of his stock options. If the officer is terminated
without cause, he is entitled to receive severance payments at his final base salary rate plus base incentive compensation, less applicable
withholding, for a period of 26 weeks and will continue to have his equity awards vest for one year after such termination.

We entered into an employment agreement dated November 4, 2002, as amended, with Michael F. Falcon, our Senior Vice President of
Operations. This agreement provides that if within one year following a change of control of NETGEAR, Mr. Falcon is terminated without cause
or resigns for good reason, he is entitled to receive two years acceleration of any unvested portion of his stock options. If Mr. Falcon is
terminated without cause, he is entitled to receive severance payments at his final base salary rate for a period of 39 weeks and will continue to
have his equity awards vest for one year after such termination.

For purposes of these employment agreements, good reason means the occurrence of any of the following conditions, subject to certain notice
provisions in the executive s respective employment agreements: (i) a material decrease in the executive s base compensation; or (ii) a material,
adverse change in the executive s authority, responsibilities or duties, as measured against the executive s authority, responsibilities or duties
immediately prior to such change. Notwithstanding the foregoing, in no event will the executive have good reason to resign due merely to a
change in title or a change in the executive s reporting caused by a change of control or discontinuance of any duties and responsibilities solely
related to the operation of a public company.

For purposes of the employment agreement for Mr. Lo, a termination for cause occurs if Mr. Lo is terminated for any of the following reasons:
(1) theft, dishonesty, material misconduct, or any material violation of the Company s personnel policies and procedures, or falsification of any
employment or Company records; (ii) disclosure of the Company s confidential or proprietary information in violation of the Company s form of
invention and proprietary information agreement; (iii) any intentional action by Mr. Lo which has a material detrimental effect on the Company s
reputation or business; (iv) Mr. Lo s failure or inability to perform any assigned duties after written notice from the Company to Mr. Lo of, and a
reasonable opportunity to cure, such failure or inability, which is not less than 90 days; or (v) Mr. Lo s conviction (including any plea of guilty or
no contest) for any criminal act that impairs Mr. Lo s ability to perform his duties under the employment agreement. For purposes of the
employment agreements for Messrs. Werdann and Falcon and Ms. Gorjanc, cause is defined as (i) an act of dishonesty made by the executive in
connection with executive s responsibilities as an employee, (ii) executive s conviction of, or plea of nolo contendere to, a felony, (iii) executive s
gross misconduct, or (iv) executive s continued violation of his or her employment duties after executive has received a written demand for
performance from the Company which specifically sets forth the factual basis for the Company s belief that executive has not substantially
performed his or her duties.

For purposes of these employment agreements, a change of control of the Company shall be deemed to have occurred if at any time after the
effective date of the employment agreements, respectively: (i) any person, other than a trustee or other fiduciary holding securities of the
Company under an employee benefit plan of the Company and other than Nortel Networks Corporation and its affiliates, becomes the beneficial
owner, directly or indirectly, of securities of the Company representing 50% or more of (A) the outstanding shares of common stock of the
Company or (B) the combined voting power of the Company s then-outstanding securities entitled to vote generally in the election of directors;
or (ii) the Company (A) is party to a merger, consolidation or exchange of securities which results in the holders of voting securities of the
Company outstanding immediately prior thereto failing to continue to hold at least 50% of the combined voting power of the voting securities of
the Company, the surviving entity or a parent of the surviving entity outstanding immediately after such merger, consolidation or exchange, or
(B) sells or disposes of all or substantially all of the Company s assets (or any transaction having similar effect is consummated), or (C) the
individuals constituting the Board immediately prior to such merger, consolidation, exchange, sale or disposition shall cease to constitute at least
50% of the
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Board, unless the election of each director who was not a director prior to such merger, consolidation, exchange, sale or disposition was
approved by a vote of at least two-thirds of the directors then in office who were directors prior to such merger, consolidation, exchange, sale or
disposition; provided, however, in the case of Mr. Lo s employment agreement, a change of control will not have occurred due solely to the
decrease or increase of any ownership of the Company by Nortel Networks NA Inc., its parent corporations, subsidiaries, or affiliates.

Payments Upon Termination Without Cause and Not As a Result of a Change in Control of the Company

The following table summarizes the amount that each of our Named Executive Officers would receive in the event his or her employment with
the Company is terminated without cause and not as a result of a change in control of the Company:

Value
Realized
from
Equity
Options
Cash and
Severance Awards Total
Name )] ® @ %)
Patrick C.S. Lo $ 540,000 $ 882,996 $ 1,422,996
Christine M. Gorjanc $ 144,000 $ 367,157 $ 511,157
Michael A. Werdann $177,185 $176,910 $ 354,095
David S. Soares (2) $ 64,718 $ $ 64,718
Michael F. Falcon $ 178,875 $ 228,424 $ 407,299

(1) The value realized equals the difference between the closing price of our common stock on the NASDAQ Global Select Market on
December 31, 2009, which was $21.69, and the exercise price of the applicable award, multiplied by the number of shares that would vest
under the terms of each employment agreement.

(2) If statutory entitlements were to be triggered, under United Kingdom labor laws, Mr. Soares would be entitled to one week of salary for
every year of service (11 weeks as of December 31, 2009), up to a maximum of 12 weeks, plus an additional one and a half weeks salary
(capped at 380 Pounds Sterling per week) per year of service (16.5 weeks as of December 31, 2009), up to a maximum of 20 weeks.

Payments Upon a Change in Control of the Company

Pursuant to the terms of our 2006 Plan, all outstanding options under the 2006 Plan vest immediately upon a change in control. Our Named
Executive Officers would realize the following value on equity options and awards granted under the 2006 Plan in the event of a change in
control: Patrick C.S. Lo, $2,069,120; Christine M. Gorjanc, $907,700; Michael A. Werdann, $436,170; David S. Soares, $612,288; and Michael
F. Falcon, $579,866. The value realized equals the difference between $21.69 (the closing price of our common stock on the NASDAQ Global
Select Market on December 31, 2009) and the option or award exercise price per share, multiplied by the number of shares that would
immediately vest upon a change in control.
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Payments Upon Termination Without Cause or Resignation for Good Reason within One Year after a Change in Control of the Company

The following table summarizes the amount that each of our Named Executive Officers would receive in the event his or her employment with
the Company is terminated without cause, or he or she resigns for good reason, within one year after a change in control of the Company.

Value
Realized
from
Equity
Options
Cash and
Severance Awards Total
Name (6)) $ @ %)
Patrick C.S. Lo (2) $ 540,000 $ $ 540,000
Christine M. Gorjanc $ 144,000 $ $ 144,000
Michael A. Werdann $177,185 $ $177,185
David S. Soares (3) $ 64,718 $ $ 64,718
Michael F. Falcon $ 178,875 $ $ 178,875

(1) The value realized from equity options and awards is exclusive of any amounts already received by the Named Executive officer as a result
of the change in control itself, as disclosed in Payments Upon a Change in Control of the Company.

(2) The value realized equals the difference between $21.69 (the closing price of our common stock on the NASDAQ Global Select Market on
December 31, 2009) and the option or award exercise price per share, multiplied by the number of shares that would vest under the terms
of Mr. Lo s employment agreement. Mr. Lo has one option outstanding (under the 2003 Stock Plan for 52,084 unvested shares of common
stock) which would accelerate in full. The exercise price per share of the option is $28.79, resulting in a value realized as of December 31,
2009 of $0.

(3) If statutory entitlements were to be triggered, under United Kingdom labor laws, Mr. Soares would be entitled to one week of salary for
every year of service (11 weeks as of December 31, 2009), up to a maximum of 12 weeks, plus an additional one and a half weeks salary
(capped at 380 Pounds Sterling per week) per year of service (16.5 weeks as of December 31, 2009), up to a maximum of 20 weeks.

To protect the interests of NETGEAR, all of our employment agreements provide for covenants strictly limiting proprietary information

disclosure, competitive activities and solicitation of our employees by a terminated executive officer for specified periods of time.
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COMPENSATION COMMITTEE REPORT

Notwithstanding any statement to the contrary in any of our previous or future filings with the Securities and Exchange Commission, this Report
of the Compensation Committee of our Board of Directors shall not be deemed  filed with the Securities and Exchange Commission or
soliciting material under the 1934 Act, and shall not be incorporated by reference into any such filings.

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis contained in this Proxy
Statement. Based on the Compensation Committee s review of and the discussions with management with respect to the Compensation
Discussion and Analysis, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and Analysis
be included in this Proxy Statement and incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31,
2009.

Respectfully submitted by:

THE COMPENSATION COMMITTEE
RALPH E. FAISON

JEF GRAHAM

GREGORY J. ROSSMANN

JULIE A. SHIMER
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

Notwithstanding any statement to the contrary in any of our previous or future filings with the Securities and Exchange Commission, this report
of the Audit Committee of our Board of Directors shall not be deemed filed with the Commission or soliciting material under the 1934 Act,
and shall not be incorporated by reference into any such filings.

The Audit Committee, which currently consists of A. Timothy Godwin, Linwood A. Lacy, Jr., George G. C. Parker and Jocelyn E.
Carter-Miller, evaluates audit performance, manages relations with our independent registered public accounting firm and evaluates policies and
procedures relating to internal accounting functions and controls. Our Board of Directors first adopted a written charter for the Audit Committee
in September 2000 and most recently amended it in February 2004, which details the responsibilities of the Audit Committee. This report relates
to the activities undertaken by the Audit Committee in fulfilling such responsibilities.

The Audit Committee members are not professional auditors or auditors, and their functions are not intended to duplicate or to certify the
activities of management and the independent registered public accounting firm. The Audit Committee oversees NETGEAR s financial reporting
process on behalf of our Board of Directors. NETGEAR s management has the primary responsibility for the financial statements and reporting
process, including NETGEAR s systems of internal controls over financial reporting. In fulfilling its oversight responsibilities, the Audit
Committee reviewed and discussed with management the audited financial statements included in the Annual Report on Form 10-K for the year
ended December 31, 2009. This review included a discussion of the quality and the acceptability of NETGEAR s financial reporting and internal
control over financial reporting, including the clarity of disclosures in the financial statements.

The Audit Committee also reviewed with NETGEAR s independent registered public accounting firm, who are responsible for expressing an
opinion on the conformity of NETGEAR s audited financial statements with generally accepted accounting principles, their judgments as to the
quality and the acceptability of NETGEAR s financial reporting and such other matters required to be discussed with the Audit Committee under
generally accepted auditing standards in the United States including Statement on Auditing Standards No. 61, as amended (AICPA, Professional
Standards, Vol. 1, AU Section 380, as adopted by the Public Company Accounting Oversight Board in Rule 3200T). The Audit Committee has
received the written disclosures and the letter from the independent registered public accounting firm required by applicable requirements of the
PCAOB regarding the independent accountant s communications with the Audit Committee concerning independence. The Audit Committee
discussed with the independent registered public accounting firm such auditors independence from management and NETGEAR, including the
matters in such written disclosures required by applicable requirements of the PCAOB regarding the independent accountant s communications
with the Audit Committee concerning independence.

The Audit Committee further discussed with NETGEAR s independent registered public accounting firm the overall scope and plans for their
audits. The Audit Committee meets periodically with the independent registered public accounting firm, with and without management present,
to discuss any significant matters regarding internal control over financial reporting that have come to their attention during the audit, and to
discuss the overall quality of NETGEAR s financial reporting.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to our Board of Directors and our Board of
Directors approved that the audited financial statements and disclosures under Management s Discussion and Analysis of Financial Condition
and Results of Operations be included in the Annual Report on Form 10-K for the year ended December 31, 2009, as filed with the Securities
and Exchange Commission on March 1, 2010.

Respectfully submitted by:

THE AUDIT COMMITTEE

A. TIMOTHY GODWIN
JOCELYN E. CARTER-MILLER
LINWOOD A. LACY, JR.

GEORGE G. C. PARKER

Table of Contents 57



Table of Contents

Edgar Filing: NETGEAR, INC - Form DEF 14A

43

58



Edgar Filing: NETGEAR, INC - Form DEF 14A

Table of Conten
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the 1934 Act requires our officers and directors, and persons who own more than 10% of a registered class of our equity
securities, to file reports of ownership and changes in ownership with the Securities and Exchange Commission. Executive officers, directors
and greater than 10% stockholders are required by Securities and Exchange Commission regulations to furnish us with copies of all

Section 16(a) forms they file. Based solely on our review of the copies of such forms that we have received, or written representations from
reporting persons, we believe that during 2009, all Section 16(a) filing requirements applicable to our officers, directors and greater than 10%
stockholders were met, except as follows: Messrs. Lo and Werdann failed to timely file a Form 4 for two transactions each in 2009, and Messrs.
Falcon, Charles T. Olson, Soares and Mark E. Merrill failed to timely file a Form 4 for one transaction each in 2009.

RELATED PARTY TRANSACTIONS
We have determined that there were no related party transactions to disclose in 2009.
Review, approval or ratification of transactions with related parties

We, or one of our subsidiaries, may occasionally enter into transactions with certain related parties. Related parties include our executive
officers, directors, nominees for directors, or 5% or more beneficial owners of our common stock and immediate family members of these
persons. We refer to transactions in which the related party has a direct or indirect material interest as related party transactions. Each related
party transaction must be reviewed and approved by the Audit Committee of the Board of Directors prior to the entering into of such transaction.

The Audit Committee considers all relevant factors when determining whether to approve a related party transaction including, without
limitation, the following:

the extent of the related party s interest in the related party transaction;

the aggregate value of the related party transaction;

the benefit to the Company; and

whether the transaction involves the provision of goods or services to the Company that are available from unaffiliated third parties
and whether the transaction is on terms and made under circumstances that are at least as favorable to the Company as would be
available in comparable transactions with or involving unaffiliated third parties.
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OTHER MATTERS

We know of no other matters to be submitted at the annual meeting. If any other matters properly come before the annual meeting, it is the
intention of the persons named on the proxy to vote the shares they represent as our Board of Directors may recommend.

It is important that your shares be represented at the annual meeting, regardless of the number of shares, which you hold. You are, therefore,
urged to vote as promptly as possible.

THE BOARD OF DIRECTORS OF
NETGEAR, INC.:

PATRICK C.S. LO

JOCELYN E. CARTER-MILLER
RALPH E. FAISON

A. TIMOTHY GODWIN

JEF GRAHAM

LINWOOD A. LACY, JR.
GEORGE G. C. PARKER
GREGORY J. ROSSMANN
JULIE A. SHIMER

Dated: April 14, 2010

45

Table of Contents



Edgar Filing: NETGEAR, INC - Form DEF 14A

Table of Conten
APPENDIX A
NETGEAR, INC.
AMENDED AND RESTATED 2006 LONG-TERM INCENTIVE PLAN

SECTION 1. PURPOSE: The purpose of the NETGEAR, Inc. Long-Term Incentive Plan is to provide certain employees and consultants of
NETGEAR, Inc. and its Affiliates (as hereinafter defined) and members of the Board (as hereinafter defined) with the opportunity to receive
stock-based and other long-term incentive grants in order to attract and retain qualified individuals and to align their interests with those of
stockholders.

SECTION 2. EFFECTIVE DATE: This Plan originally became effective as of April 14, 2006. This Plan shall be amended and restated as of
the date of its approval by the Company s stockholders. Unless sooner terminated as provided herein, the Plan shall terminate ten years from
April 14, 2006. After the Plan is terminated, no future Awards may be granted under the Plan, but Awards previously granted shall remain
outstanding in accordance with their applicable terms and conditions.

SECTION 3. DEFINITIONS: As used in this Plan, unless the context otherwise requires, each of the following terms shall have the meaning
set forth below.

(a) Affiliate shall mean any entity that, directly or indirectly, controls, is controlled by, or is under common control with, the Company.

(b) Award shall mean a grant of an Option, SAR, Restricted Stock Award, Performance Award, or Other Stock Award pursuant to the Plan,
which may, as determined by the Committee, be in lieu of other compensation owed to a Participant.

(¢) Award Agreement shall mean an agreement, either in written or electronic format, in such form and with such terms and conditions as may
be specified by the Committee, which evidences the terms and conditions of an Award.

(d) Beneficiary means the person or entity (including a trust or the estate of the Participant) designated by the Participant to succeed to any rights
that he or she may have in Awards at the time of death. No such designation, or any revocation or change thereof, shall be effective unless made

in writing by the Participant on a form provided by the Company and delivered to the Company prior to the Participant s death. If, on the death of
a Participant, there is no living person or entity in existence so designated, the term Beneficiary shall mean the legal representative of the
Participant s estate.

(e) Board of Directors or Board shall mean the board of directors of the Company.
(f) Change in Control means the happening of any of the following events:

(i) the merger or consolidation of the Company with any other corporation following which the holders of the Company s common stock
immediately prior thereto hold less than 60% of the outstanding common stock of the surviving or resulting entity;

(ii) the sale of all or substantially all of the assets of the Company to any person or entity other than a wholly-owned subsidiary;

(iii) any person or group of persons acting in concert, or any entity, becomes the beneficial owner, directly or indirectly, of more than 20% of the
Company s outstanding common stock, other than an acquisition of more than 20%, in one or more transactions, of the Company s outstanding
common stock by (a) a passive institutional investor where such investor is eligible pursuant to Rule 13d-1(b) of the Securities Exchange Act of
1934 (the Exchange Act ) to, and does, file a report of ownership on Schedule 13G with the Securities and Exchange Commission, (b) a trustee
or other fiduciary of an employee benefit plan maintained by the Company, or (c) a corporation owned directly or indirectly by the stockholders
of the Company in substantially the same proportions as their ownership of the Company;

(iv) those individuals who, as of the close of the most recent annual meeting of the Company s stockholders, are members of the Board (the
Existing Directors ) cease for any reason to constitute
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more than 50% of the Board. For purposes of the foregoing, a new director will be considered an Existing Director if the election, or nomination
for election by the Company s stockholders, of such new director was approved by a vote of a majority of the Existing Directors. No individual
shall be considered an Existing Director if such individual initially assumed office as a result of either an actual or threatened election contest
subject to Rule 14a-11 under the Exchange Act or other actual or threatened solicitation of proxies by or on behalf of anyone other than the
Board of Directors, including by reason of any agreement intended to avoid or settle any election proxy contest; or

(v) the stockholders of the Company adopt a plan of liquidation.

(g) Code shall mean the Internal Revenue Code of 1986, as amended from time to time, and any references to a particular section of the Code
shall be deemed to include any successor provision thereto.

(h) Committee shall mean the Compensation Committee of the Board or such other committee of the Board of Directors, which shall consist
solely of two or more outside directors within the meaning of Section 162(m) of the Code and non-employee directors within the meaning of
Securities and Exchange Commission Rule 16b-3 promulgated under Section 16 of the Securities Exchange Act of 1934, as amended, or any

such successor provision thereto.

(i) Company shall mean NETGEAR, Inc., a Delaware corporation.
() Consultant shall mean any person engaged by the Company or an Affiliate to render services to such entity as a consultant or advisor.

(k) Disability shall mean that a Participant is eligible for Social Security disability benefits or disability benefits under the Company s long-term
disability plan, based upon a determination by the Committee that the condition arose prior to termination of employment.

(1) Eligible Director shall mean a member of the Board who is not an officer or employee of the Company or any of its Affiliates.
(m) Eligible Employee shall mean an employee of the Company or any Affiliate.

(n) Exercise Price shall mean an amount, as determined by the Committee, at which an Option or SAR can be exercised by a Participant, which
amount shall not be less than the Fair Market Value of a Share on the date such Award is granted, unless such Option or SAR is granted pursuant
to an assumption or substitution of another option or stock appreciation right in a manner that satisfies the requirements of Section 424(a) of the
Code.

(o) Fair Market Value shall mean, as of any date, the value of Shares as the Committee may determine in good faith by reference to the price of
such stock on any established stock exchange or a national market system on the day of determination if the Shares are so listed on any
established stock exchange or a national market system. If the Shares are not listed on any established stock exchange or a national market

system, the value of the Shares will be determined by the Committee in good faith.

(p) Full Value Equity Award shall mean any Award which results in the issuance of Shares other than Options, Stock Appreciation Rights or
other Awards which are based solely on an increase in value of the Shares following the date of grant.

(q) Incentive Stock Option means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock option within
the meaning of Section 422 of the Code and the regulations promulgated thereunder.

(r) Nonqualified Stock Option shall mean an Option not intended to qualify as an Incentive Stock Option.

(s) Option shall mean the right to purchase a Share granted pursuant to Section 8, which may take the form of either an Incentive Stock Option
or a Nonqualified Stock Option.

(t) Other Stock Award shall mean an Award of Shares or Awards that are valued in whole or in part, or that are otherwise based on, Shares,
including but not limited to dividend equivalents or amounts which
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are equivalent to all or a portion of any federal, state, local, domestic, or foreign taxes relating to an Award, which may be payable in Shares,
cash, other securities, or any other form of property as the Committee shall determine, subject to the terms and conditions set forth by the
Committee and granted pursuant to Section 12.

(u) Participant shall mean an Eligible Employee, Consultant or Eligible Director selected by the Committee to receive Awards under the Plan.
(v) Performance Awards shall mean Awards of Performance Shares or Performance Units.
(w) Performance Goal(s) shall mean the level or levels of Performance Measures established by the Committee pursuant to Section 7.

(x) Performance Measures shall mean any of the following performance criteria, either alone or in any combination, which may be expressed
with respect to the Company or one or more operating units or groups, as the Committee may determine: cash flow; cash flow from operations;
total earnings; earnings per share, diluted or basic; earnings per share from continuing operations, diluted or basic; earnings before interest and
taxes; earnings before interest, taxes, depreciation, and amortization; earnings from operations; net asset turnover; inventory turnover; capital
expenditures; net earnings; operating earnings; gross or operating margin; profit margin, debt; working capital; return on equity; return on net
assets; return on total assets; return on capital; return on investment; return on sales; net or gross sales; market share; economic value added; cost
of capital; change in assets; expense reduction levels; debt reduction; productivity; new product introductions; delivery performance; safety
record; stock price; and total stockholder return. Performance Measures may be determined on an absolute basis or relative to internal goals or
relative to levels attained in prior years or related to other companies or indices or as ratios expressing relationships between two or more
Performance Measures. The Committee shall provide how any Performance Measure shall be adjusted to the extent necessary to prevent dilution
or enlargement of any Award as a result of extraordinary events or circumstances, as determined by the Committee, or to exclude the effects of
extraordinary, unusual, or non-recurring items; changes in applicable laws, regulations, or accounting principles; currency fluctuations;
discontinued operations; non-cash items, such as amortization, depreciation, or reserves; asset impairment; or any recapitalization, restructuring,
reorganization, merger, acquisition, divestiture, consolidation, spin-off, split-up, combination, liquidation, dissolution, sale of assets, or other
similar corporate transaction; provided, however, that no such adjustment will be made if the effect of such adjustment would cause the Award
to fail to qualify as performance based compensation within the meaning of Section 162(m) of the Code.

(y) Performance Period shall mean a period of at least 12 months established by the Committee pursuant to Section 7 at the end of which one or
more Performance Goals are to be measured.

(z) Performance Share shall mean an Award denominated in Shares, which is earned during a specified period subject to the terms and
conditions as determined by the Committee and granted pursuant to Section 11.

(aa) Performance Unit shall mean an Award denominated in units having a value in dollars or such other currency, as determined by the
Committee, which is earned during a specified period subject to the terms and conditions as determined by the Committee and granted pursuant
to Section 11.

(bb) Plan shall mean the NETGEAR, Inc. Long-Term Incentive Plan, as amended and restated from time to time.

(cc) Restricted Stock shall mean an Award of Shares, subject to such terms and conditions as determined by the Committee and granted pursuant
to Section 10.

(dd) Restricted Stock Award shall mean an Award consisting of Restricted Stock or Restricted Stock Units.

(ee) Restricted Stock Unit shall mean an Award consisting of a bookkeeping entry representing an amount equivalent to the Fair Market Value
of one Share, payable in cash or Shares, and representing an
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unfunded and unsecured obligation of the Company, subject to such terms and conditions as determined by the Committee and granted pursuant
to Section 10.

(ff) Retirement shall mean termination of an Eligible Employee s employment with the Company and its Affiliates for retirement purposes if
such termination occurs (1) on or after his or her sixty-fifth birthday; or (2) on or after his or her fifty-fifth birthday with the written consent of
the Chief Executive Officer of the Company or, in the case of the Chief Executive Officer s retirement, with the consent of the Committee. In the
case of an Eligible Director, Retirement shall be determined by the Committee in its discretion. In no event shall termination of a Consultant s
services with the Company and Affiliates be treated as a Retirement under the Plan.

(gg) Shares shall mean shares of common stock, $0.001 par value, of the Company.

(hh) Stock Appreciation Right or SAR shall mean an Award, which represents the right to receive the difference between the Fair Market Value
of a Share on the date of exercise and an Exercise Price, payable in cash or Shares, subject to such terms and conditions as determined by the
Committee and granted pursuant to Section 9.

SECTION 4. ADMINISTRATION:

(a) Subject to the express provisions of this Plan, the Committee shall have authority to interpret the Plan, to prescribe, amend, and rescind rules
and regulations relating to it, to designate Participants, to determine the terms and conditions of Awards, and to make all other determinations
deemed necessary or advisable for the administration of the Plan. In exercising its discretion, the Committee may use such objective or
subjective factors as it determines to be appropriate in its sole discretion. The determinations of the Committee pursuant to its authority under
the Plan shall be conclusive and binding. The Committee may delegate to one or more officers of the Company the authority, subject to the
terms and conditions as the Committee shall determine, to grant Awards to Participants who are not members of the Board or officers within the
meaning of Section 16 of the Securities Exchange Act of 1934, as amended.

(b) The determination of any Award grants to Eligible Directors shall be made solely by the Eligible Directors and without the participation of
any non-Eligible Directors or Eligible Employees. Awards granted to an Eligible Director shall generally be on par with Awards granted to all
other comparable Eligible Directors.

(c) Notwithstanding anything to the contrary herein, any material amendment to the Plan shall require stockholder approval, which shall
constitute the affirmative approval by a majority of shares present in person or by proxy and entitled to vote on the proposed material
amendment. For the purposes of this Section 4(c), a material amendment would include (i) any material increase in the number of shares to be
issued under the Plan (other than to reflect an event specified in Section 5(f)); (ii) any material increase in benefits to participants, including any
material change to (a) permit a repricing (or decrease in exercise price) of outstanding options, (b) reduce the price at which shares or options to
purchase shares may be offered, or (c) extend the duration of the Plan; (iii) any material expansion of the class of participants eligible to
participate in the Plan; (iv) any expansion in the types of options or awards provided under the Plan and (v) the items set forth in Section 27
hereof.

SECTION 5. SHARES AVAILABLE FOR AWARDS:
(a) Subject to adjustment as provided in Section 5(f), the maximum number of Shares available for issuance under the Plan shall be 6,500,000.

(b) If any Shares are subject to an Award that is forfeited, is settled in cash, expires, or is otherwise settled without the issuance of the full
number of Shares underlying the Awards, any such Shares covered by such Award shall again be available for issuance under the Plan. Any
Shares that are tendered by the Participant or retained by the Company as full or partial payment to the Company for the purchase of an Award
or to satisfy tax withholding obligations in connection with an Award shall not be available for Awards under the Plan.
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(c) Unless otherwise determined by the Committee, Awards that are designed to operate in tandem with other Awards shall not be counted
against the maximum number of Shares available under Section 5(a) in order to avoid double counting.

(d) Notwithstanding the foregoing, and, subject to adjustment provided in Section 5(f), the maximum number of Shares that may be issued upon
the exercise of Incentive Stock Options shall equal the aggregate number of Shares stated in Section 5(a), plus, to the extent allowable under
Section 422 of the Code, any Shares that become available for issuance under the Plan under Section 5(b).

(e) Any Shares issued under the Plan shall consist, in whole or in part, of authorized and unissued Shares, Shares purchased in the open market
or otherwise, Shares in treasury, or any combination thereof, as the Committee or, as appropriate, the Board may determine.

(f) In the event of any merger, reorganization, consolidation, recapitalization, stock dividend, stock split, reverse stock split, spin-off,
combination, repurchase or exchange of Shares or other securities of the Company, or similar corporate transaction, as determined by the
Committee, the Committee shall, in such manner as it may deem equitable and to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Plan, adjust the number and type of Shares available for Awards under the Plan, the number and
type of Shares subject to outstanding Awards, and the Exercise Price with respect to any Award; provided, however, that any fractional Share
resulting from an adjustment pursuant to this Section 5(f) shall be rounded to the nearest whole number.

(g) Notwithstanding anything to the contrary herein, in no event shall the number of Shares underlying Full Value Equity Awards granted
hereunder exceed 10% of the maximum number of Shares available for issuance under Section 5(a).

SECTION 6. ELIGIBILITY: The Committee from time to time may designate which Eligible Employees, Eligible Directors and Consultants
shall become Participants under the Plan.

SECTION 7. CODE SECTION 162(m) PROVISIONS:

(a) Notwithstanding any other provision of the Plan, if the Committee determines at the time an Award is made to a Participant that such
Participant is or may be for the tax year in which the Company would claim a tax deduction in connection with the Award, a Covered Employee
(as that term is defined in Section 162(m) of the Code), the Committee may provide, in writing, that this Section 7 is applicable to such Award
under such terms and conditions as the Committee may specify.

(b) Notwithstanding any other provision of the Plan other than Section 5(f), if the Committee provides that this Section 7 is applicable to a
particular Award, no Participant shall receive such an Award or Awards having an aggregate Option/SAR Value, Performance Share Value, and
Performance Unit Value (as hereinafter defined) of greater than $3,000,000 for any fiscal year of the Company, where: (i) the Option/SAR
Value shall mean the Fair Market Value of the number of Shares underlying an Award of Options in any fiscal year of the Company or the Fair
Market Value of a number of Shares equal to the number of SARs awarded in any fiscal year of the Company, with such Fair Market Value
determined as of the date of grant of each Award, multiplied by 50%; (ii) the Performance Share Value shall mean the Fair Market Value, as of
the date of grant of each such Award, of the maximum number of Shares that the Participant could receive from an Award of Performance
Shares granted in the fiscal year; provided, however, that such number of Shares shall be divided by the number of full or partial fiscal years of
the Company contained in the Performance Period of a particular Award, and provided further, that if any other Awards of Performance Shares
are outstanding for such Participant for a given fiscal year, the Performance Share Value shall be increased for each such given fiscal year by the
Fair Market Value of Shares that could be received by the Participant under all such other Awards calculated on the date each such Award was
granted, divided, for each such Award, by the number of full or partial fiscal years of the Company contained in the Performance Period of each
such outstanding Award; or (iii) the Performance Unit Value shall mean the maximum dollar value that the Participant could receive from an
Award of Performance
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Units granted in the fiscal year, provided, however, that such amount shall be divided by the number of full or partial fiscal years of the

Company contained in the Performance Period of a particular Award, and provided further, that if any other Awards of Performance Units are
outstanding for such Participant for a given fiscal year, the Performance Unit Value shall be increased for each such given fiscal year by the
amount that could be received by the Participant under all such other Awards, divided, for each such Award, by the number of full or partial

fiscal years of the Company contained in the Performance Period of each such outstanding Award; provided, however, that the limitations set

forth in this Section 7(b) shall be subject to adjustment under Section 5(f) of the Plan only to the extent that such adjustment does not affect the
status of any Award intended under this Section 7 to qualify as performance based compensation under Section 162(m) of the Code. If an Option
is granted in tandem with a SAR, such that exercise of the Option or SAR with respect to one Share cancels the tandem option or SAR,
respectively, with respect to such Share, the tandem Option and SAR with respect to such Share shall be counted as covering only one Share for
purposes of applying the limitation set forth in this Section 7(b).

(c) If an Award is subject to this Section 7, the grant of any Shares or cash shall be subject to the attainment of Performance Goals for the
Performance Period. The Committee shall establish the Performance Goals within 90 days following the commencement of the applicable
Performance Period, or such earlier time as prescribed by Section 162(m) of the Code or regulations thereunder, and a schedule detailing the
total amount which may be available for payout based upon the relative level of attainment of the Performance Goals.

(d) The Committee may, in its discretion, reduce the amount of any Award subject to this Section 7 based on such criteria as it shall determine.
However, the Committee may not increase the amounts payable pursuant to any Award subject to this Section 7 or waive the achievement of the
applicable Performance Goals, except as the Committee may provide in a particular Award s Award Agreement for certain events, including but
not limited to death, disability, or a change in ownership or control of the Company.

(e) Prior to the payment of any Award subject to this Section 7, the Committee shall verify in writing as prescribed by Section 162(m) of the
Code or the regulations thereunder that the applicable Performance Goals were achieved.

(f) The Committee shall have the authority to impose such other restrictions on Awards subject to this Section 7 as it may deem necessary or
appropriate to ensure that such Awards meet the requirements for performance based compensation under Section 162(m) of the Code.

SECTION 8. OPTIONS: Subject to the terms and conditions of the Plan and this Section 8§, the Committee may grant to Participants Options
on such terms and conditions as the Committee may prescribe in such Option s Award Agreement, including, but not limited to, the Exercise

Price; vesting schedule; term of the Option; method of payment of the Exercise Price; treatment upon termination of employment or service of
the Participant; and other terms and conditions that the Committee may deem appropriate:

(a) Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonqualified Stock Option. However,
notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive Stock Options
are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any Affiliate) exceeds
$100,000, such Options will be treated as Nonqualified Stock Options. For purposes of this Section 8(a), Incentive Stock Options will be taken
into account in the order in which they were granted. The Fair Market Value of the Shares will be determined as of the time the Option with
respect to such Shares is granted.

(b) The Committee will determine the term of each Option in its sole discretion. Any Option granted under the Plan will not be exercisable after
the expiration of ten (10) years from the date of grant or such shorter term as may be provided in the Award Agreement. Moreover, in the case of
an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock representing more than ten
percent (10%) of the total combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive
Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in the Award Agreement.
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(c) The per share exercise price for the Shares to be issued pursuant to exercise of an Option will be determined by the Committee, but will be no
less than 100% of the Fair Market Value per Share on the date of grant. In addition, in the case of an Incentive Stock Option granted to an
Eligible Employee who, at the time the Incentive Stock Option is granted, owns stock representing more than ten percent (10%) of the voting
power of all classes of stock of the Company or any Affiliate, the per Share exercise price will be no less than 110% of the Fair Market Value
per Share on the date of grant. Notwithstanding the foregoing provisions of this Section 8(c), Options may be granted with a per Share exercise
price of less than 100% of the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent
with, Section 424(a) of the Code.

(d) At the time an Option is granted, the Committee will fix the period within which the Option may be exercised and will determine any
conditions that must be satisfied before the Option may be exercised.

(e) The Committee will determine the acceptable form(s) of consideration for exercising an Option, including the method of payment, to the
extent permitted by applicable laws.

SECTION 9. STOCK APPRECIATION RIGHT: Subject to the terms and conditions of the Plan and this Section 9, the Committee may grant
to Participants SARs on such terms and conditions as the Committee may prescribe in such SAR s Award Agreement, including, but not limited
to, the Exercise Price; vesting schedule; term of the SAR; form of payment; treatment upon termination of employment or service of the
Participant; and other terms and conditions that the Committee may deem appropriate:

(a) The Committee, subject to the provisions of the Plan, will have complete discretion to determine the terms and conditions of SARs granted
under the Plan, provided, however, that the exercise price will be not less than 100% of the Fair Market Value of a Share on the date of grant.

(b) Each SAR grant will be evidenced by an Award Agreement that will specify the exercise price, the term of the SAR, the conditions of
exercise, and such other terms and conditions as the Committee, in its sole discretion, will determine.

(c) A SAR granted under the Plan will expire upon the date determined by the Committee, in its sole discretion, and set forth in the Award
Agreement. Notwithstanding the foregoing, any SARs granted under the Plan will not be exercisable after the expiration of ten (10) years from
the date of grant or such shorter term as may be provided in the Award Agreement.

(d) Upon exercise of a SAR, a Participant will be entitled to receive payment from the Company in an amount determined by multiplying (i) the
difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times (ii) the number of Shares with respect
to which the SAR is exercised. At the discretion of the Committee, the payment upon SARs exercise may be in cash, in Shares of equivalent
value, or in some combination thereof.

SECTION 10. RESTRICTED STOCK AWARD: Subject to the terms and conditions of the Plan, the Committee may grant to Participants
Restricted Stock Awards on such terms and conditions as the Committee may prescribe in such Restricted Stock Award s Award Agreement,
including, but not limited to, the vesting schedule; purchase price, if any; deferrals allowed or required; treatment upon termination of
employment or service of the Participant; and other terms and conditions that the Committee may deem appropriate. Notwithstanding the
foregoing, except as set forth in Sections 14 and 16 hereof, the period over which any Restricted Stock Award may fully vest will be no less than
three (3) years.

SECTION 11. PERFORMANCE AWARDS: Subject to the terms and conditions of the Plan, the Committee may grant to Participants
Performance Awards on such terms and conditions as the Committee may prescribe in such Performance Award s Award Agreement, including,
but not limited to, the performance period (which will be no less than 12 months); performance criteria; treatment upon termination of
employment or service of the Participant; and other terms and conditions that the Committee may deem appropriate.
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SECTION 12. OTHER STOCK AWARDS: Subject to the terms and conditions of the Plan, the Committee may grant to Participants Other
Stock Awards on such terms and conditions as the Committee may prescribe in such Other Stock Award s Award Agreement, including, but not
limited to, the vesting schedule, if any; purchase price, if any; deferrals allowed or required; treatment upon termination of employment or
service of the Participant; and other terms and conditions that the Committee may deem appropriate.

SECTION 13. PROHIBITION ON REPRICING: The Committee shall not reduce the Exercise Price of any outstanding Option or SAR,
whether through amendment, cancellation, replacement, or any other means, without the approval of stockholders. This Section 13 shall not be
construed to apply: (i) to the Options or SARs granted pursuant to an assumption or substitution of another option in a manner that satisfies the
requirements of Section 424(a) of the Code; or (ii) to an adjustment made pursuant to Section 5(f) of the Plan.

SECTION 14. TERMINATION OF EMPLOYMENT: Unless determined otherwise by the Committee with respect to any Award granted
under the Plan, the following rules shall apply to Awards following a Participant s termination of employment with the Company and its
Affiliates (or termination of services, in the case of a Consultant):

(a) All unvested Awards shall be forfeited on the date of a Participant s termination of employment for reasons other than Retirement, Disability
or death.

(b) Upon a Participant s termination of employment by reason of Retirement, Disability or death, all unvested Options, SARs, Restricted Stock
Awards and Other Stock Awards shall become fully vested and any Performance Shares or Performance Units shall be payable to the extent
determined by the Committee.

(c) Upon termination of employment by reason of Retirement or Disability, Options shall be exercisable until not later than the earlier of three
years after the termination date or expiration of their term. Upon the death of a Participant while employed by the Company or an Affiliate or
after terminating by reason of Retirement or Disability, Options shall be exercisable by the Participant s Beneficiary not later than the earliest of
one year after the date of death, three years after the date of termination due to Retirement or Disability, or the expiration of their term. All SARs
that become vested on termination of employment by reason of Retirement, Disability or death shall be exercisable as determined by the
Committee, which determination may provide for an automatic exercise date.

(d) Upon termination for any reason other than Retirement, Disability or death, any Options vested prior to such termination may be exercised
during the three-month period (or such other period as may be set by the Committee) commencing on the termination date, but not later than the
expiration of their term. If a Participant dies during such post-employment period, such Participant s Beneficiary may exercise the Options (to the
extent they were vested and exercisable on the date of employment termination), but not later than the earlier of one year after the date of death

or the expiration of their term.

SECTION 15. WITHHOLDING: The Committee may make such provisions and take such steps as it may deem necessary and appropriate for
the withholding of any taxes that the Company is required by law or regulation of any governmental authority, whether federal, state, local,
domestic, or foreign, to withhold in connection with the grant, exercise, payment, or removal of restrictions of an Award, including, but not
limited to, requiring the Participant to remit to the Company an amount sufficient to satisfy such withholding requirements in cash or Shares or
withholding cash or Shares due or to become due with respect to the Award at issue.

SECTION 16. CHANGE IN CONTROL.: In the event of a Change in Control, all Awards shall vest and the value of each Participant s
Performance Units and Performance Shares shall immediately be paid in cash or shares to the Participant in accordance with the relevant Award
Agreement. SARs that become vested upon a Change in Control shall be exercisable as determined by the Committee, which determination may
provide for an automatic exercise date. The surviving entity in the event of a Change in Control may assume such fully vested Awards without
the consent of Participants.
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SECTION 17. POSTPONEMENT OF ISSUANCE AND DELIVERY: The issuance and delivery of any Shares under this Plan may be
postponed by the Company for such period as may be required to comply with any applicable requirements under any applicable listing
requirement of any national securities exchange or any law or regulation applicable to the issuance and delivery of Shares, and the Company
shall not be obligated to issue or deliver any Shares if the issuance or delivery of such Shares shall constitute a violation of any provision of any
law or regulation of any governmental authority or any national securities exchange.

SECTION 18. NO RIGHT TO AWARDS: No employee or Consultant shall have any claim to be granted any Award under the Plan, and there
is no obligation for uniform treatment of employees, Consultants or Directors under the Plan. The terms and conditions of Awards need not be
the same with respect to different Participants.

SECTION 19. NO RIGHT TO EMPLOYMENT OR DIRECTORSHIP: The grant of an Award shall not be construed as giving a

Participant the right to be retained in the employ or as a Consultant of the Company or an Affiliate or any right to remain as a member of the
Board, as the case may be. The Company may at any time terminate an employee s employment or a Consultant s provision of services free from
any liability or any claim under the Plan, unless otherwise provided in the Plan or an Award Agreement.

SECTION 20. NO RIGHTS AS A STOCKHOLDER: A Participant shall have no rights as a stockholder with respect to any Shares covered
by an Award until the date of the issuance and delivery of such Shares.

SECTION 21. SEVERABILITY: If any provision of the Plan or any Award is, becomes, or is deemed to be invalid, illegal, or unenforceable in
any jurisdiction or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be
construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the determination of
the Committee, materially altering the purpose or intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction or
Award, and the remainder of the Plan or such Award shall remain in full force and effect.

SECTION 22. NO TRUST OR FUND CREATED: Neither the Plan nor any Award shall create or be construed to create a trust or separate
fund of any kind or a fiduciary relationship between the Company or any Affiliate and a Participant or any other person. To the extent any
person acquires a right to receive payments from the Company or an Affiliate pursuant to an Award, such right shall be no greater than the right
of any unsecured general creditor of the Company or any Affiliate.

SECTION 23. HEADINGS: Headings are given to the Sections of the Plan solely as a convenience to facilitate reference. Such headings shall
not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provisions thereof.

SECTION 24. NONASSIGNABILITY: Unless otherwise determined by the Committee, no Participant or Beneficiary may sell, assign,
transfer, discount, or pledge as collateral for a loan, or otherwise anticipate any right to payment under the Plan other than by will or by the
applicable laws of descent and distribution. Under such procedures as the Committee may establish, Awards may be transferred by gift to
members of a Participant s immediate family (i.e., children, grandchildren and spouse) or to one or more trusts for their benefit or to partnerships
in which such family members and the Participant are the only partners, provided that (i) any agreement governing such Award expressly so
permits or is amended to so permit, (ii) the Participant does not receive any consideration for such transfer, and (iii) the Participant provides such
documentation or information concerning any such transfer or transferee as the Committee may reasonably request. Any transferred Awards

shall be subject to the same terms and conditions that applied immediately prior to their transfer. In no event shall such transfer rights apply to
any Incentive Stock Option.

SECTION 25. INDEMNIFICATION: In addition to such other rights of indemnification as members of the Board or the Committee or
officers or employees of the Company or an Affiliate to whom authority to act for
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the Board or Committee is delegated may have, such individuals shall be indemnified by the Company against all reasonable expenses, including
attorneys fees, incurred in connection with the defense of any action, suit, or proceeding, or in connection with any appeal thereof, to which any
such individual may be a party by reason of any action taken or failure to act under or in connection with the Plan or any right granted hereunder
and against all amounts paid by such individual in a settlement thereof that is approved by the Company s legal counsel or paid in satisfaction of
a judgment in any such action, suit, or proceeding, except in relation to matters as to which it shall be adjudged that such person is liable for
gross negligence, bad faith, or intentional misconduct; provided, however, that any such individual shall give the Company an opportunity, at its
own expense, to defend the same before such individual undertakes to defend such action, suit, or proceeding.

SECTION 26. FOREIGN JURISDICTIONS: The Committee may adopt, amend, or terminate arrangements, not inconsistent with the intent
of the Plan, to make available tax or other benefits under the laws of any foreign jurisdiction to Participants subject to such laws or to conform
with the laws and regulations of any such foreign jurisdiction.

SECTION 27. TERMINATION AND AMENDMENT: Subject to the approval of the Board, where required, the Committee may at any time
and from time to time alter, amend, suspend, or terminate the Plan in whole or in part; provided, however, that no action shall be taken by the
Board or the Committee without the approval of stockholders that would:

(a) Increase the maximum number of Shares that may be issued under the Plan, except as provided in Section 5(f);
(b) Increase the limits applicable to Awards under the plan, except as provided in Sections 5(f) and 7(b);

(c) Allow for an Exercise Price below the Fair Market Value of Shares on the date of grant of an Option or SAR, except as provided in
Section 3(n);

(d) Amend Section 13 to permit the repricing of outstanding Options or SARs; or
(e) Require approval of the Company s stockholders under any applicable law, regulation, or rule.

Notwithstanding the foregoing, no termination or amendment of the Plan may, without the consent of the applicable Participant, terminate or
adversely affect any material right or obligation under an Award previously granted under the Plan; provided, however, that the Committee may
alter, amend, suspend, or terminate the Plan or an Award in whole or in part, without the consent of the Participant, to the extent necessary to
conform the provisions of the Plan or an Award with Section 409A of the Code or regulations thereunder regardless of whether such alteration,
amendment, suspension, or termination adversely affects the rights or obligations under the Award.

SECTION 28. APPLICABLE LAW: This Plan shall be governed by and construed in accordance with the laws of the State of California,
without regard to its principles of conflict of laws.

SECTION 29. NO GUARANTEE OF FAVORABLE TAX TREATMENT: Although the Committee intends to administer the Plan so that
Awards will be exempt from, or will comply with, the requirements of Section 409A of the Code, the Company does not warrant that any Award
under the Plan will qualify for favorable tax treatment under Section 409A of the Code or any other provision of federal, state, local, or foreign
law. The Company shall not be liable to any Participant for any tax the Participant might owe as a result of the grant, holding, vesting, exercise,
or payment of any Award under the Plan.
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