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EXPLANATORY NOTE

We are filing this Amendment No. 1 on Form 10-K/A ( Amendment No. 1 ) solely for the purpose of filing the information required by Part Il of the
Annual Report on Form 10-K within 120 days after the fiscal year end, pursuant to General Instruction G(3). The reference on the cover of our Form
10-K for the year ended December 31, 2008 (the 2008 Form 10-K ) to the incorporation by reference of our definitive proxy statement into Part 1l of
such report is hereby deleted.

The Company is also filing as exhibits to this Amendment No.1 the certifications required under Section 302 of the Sarbanes-Oxley Act of 2002.
Because no financial statements are contained within this Amendment No. 1, the Company is not including certifications pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002. For purposes of this Amendment No. 1, and in accordance with Rule 12b-15 under the Securities Exchange Act of
1934, Items 10 through 15 of our 2008 Form 10-K have been amended and restated in their entirety.

Except as stated herein, this Amendment No. 1 does not reflect events occurring after the filing of the 2008 Form 10-K on March 3, 2009 and no
attempt has been made in this Amendment No. 1 to modify or update other disclosures as presented in the 2008 Form 10-K. Accordingly, this
Amendment No. 1 should be read in conjunction with our filings with the Securities and Exchange Commission subsequent to the filing of the 2008
Form 10-K.

-1-
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PART I

ITEM 10. Directors, Executive Officers and Corporate Governance

Directors

Our board of directors is divided into three classes. One class is elected each year and members of each class hold office for three-year terms. The
board has set the number of directors at nine. The Class I, Class Il and Class Il directors were elected to serve until the annual meeting of
stockholders to be held in 2010, 2011 and 2009, respectively, and until their respective successors are elected and qualified. Our board of directors
currently consists of nine members. Peter Barris, Governor Thomas J. Ridge and Michael A. Krupka are Class | directors. Marc P. Lefar, J. Sanford
Miller and John J. Roberts are Class Il directors. Jeffrey A. Citron, Morton David and Jeffrey J. Misner are Class Il directors.

No director, or associate of any director, is a party adverse to us or any of our subsidiaries in any material proceeding or has any material interest
adverse to us or any of our subsidiaries. No director is related by blood, marriage or adoption to any other director or executive officer.

Mr. Lefar s employment agreement with us provided for his election to our board of directors upon commencement of his employment. During the
term of the agreement, subject to legal and regulatory requirements, our board of directors must nominate him for re-election.

Pursuant to an agreement with Mr. Citron, subject to specified exceptions, we agreed to recommend to our board of directors that Mr. Citron be
nominated for re-election to our board of directors at our 2009 annual meeting of stockholders.

The following information regarding the principal occupation, affiliations and business experience for each of the directors has been furnished to us
by the directors.

Directors whose Terms Expire in 2009 (Class Il Directors)

Jeffrey A. Citron, age 38, has been the Chairman of our board of directors since January 2001. Mr. Citron was also our Chief Executive Officer from
January 2001 through February 2006. He served as our Chief Strategist from February 2006 to July 2008 and assumed the additional role of
Interim Chief Executive Officer from April 2007, upon the resignation of Vonage s prior Chief Executive Officer, until July 2008. In 1995, Mr. Citron
founded The Island ECN, a computerized trading system designed to automate the order execution process. Mr. Citron became the Chairman and
CEO of Datek Online Holdings Corp. in February 1998 and departed The Island ECN and Datek Online Holdings Corp. in October 1999.

Morton David, age 72, joined our board of directors in August 2001. Mr. David served as the Chairman and Chief Executive Officer of Franklin
Computer Corporation (later Franklin Electronic Publishers, Inc.) from 1983 to 1998. Mr. David previously served on the board of directors of Datek
Online Holdings Corp. from 1998 until its acquisition by Ameritrade Holdings in 2002 and on the board of directors of Sharper Image Corporation
from 1998 until 2008.

Jeffrey J. Misner, age 55, joined our board of directors in March 2008. Mr. Misner served as Executive Vice President and Chief Financial Officer of
Continental Airlines, Inc. from August 2004 until his retirement in August 2008. Mr. Misner joined Continental Airlines, Inc. in 1995 and previously
served in various capacities, most recently as Senior Vice President and Chief Financial Officer.

Directors Whose Terms Expire in 2010 (Class | Directors)

Peter Barris, age 57, joined our board of directors in September 2004. Mr. Barris has served as Managing General Partner of New Enterprise
Associates, LLC, or NEA, since 1999. He has been with NEA since 1992, and he serves as either an executive officer or General Partner of various
NEA entities. Mr. Barris serves on the boards of directors of Innerworkings, Inc., Neutral Tandem, Inc. and the Mid-Atlantic Venture Association, as
well as several private companies in the NEA portfolio. Mr. Barris is a member of the Board of Trustees of Northwestern University and the Board of
Overseers of Tuck School at Dartmouth College.

Michael A. Krupka, age 44, joined our board of directors in July 2007. Mr. Krupka has served as Managing Director of Bain Capital Ventures since
its founding in 2000. Prior to Bain Capital Ventures, Mr. Krupka was a Managing Director and Principal with the Private Equity Group of Bain Capital
Partners, LLC from 1994 to 2000, during which time he focused on technology and technology-driven companies, including software, hardware,
database and telecommunication services. Earlier at Bain Capital Partners, LLC, from 1991 to 1994, Mr. Krupka was a Principal of Information
Partners, a fund focused on early-stage information technology investing. Prior to Bain Capital Partners, LLC, Mr. Krupka was a consultant with
Bain & Company. Mr. Krupka serves on the board of directors of a number of privately held companies.
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Governor Thomas J. Ridge, age 63, joined our board of directors in August 2005. Governor Ridge has served as President and Chief Executive
Officer of Ridge Global, LLC, a global strategic consulting company since July 2006. From April 2005 to July 2006, he was President and Chief
Executive Officer of Thomas Ridge LLC. From January 2003 to January 2005, Governor Ridge served as the Secretary of the United States
Department of Homeland Security. From 2001 through 2002, Governor Ridge served as the Special Assistant to the President for Homeland
Security, an Executive Office created by President Bush in October 2001. Governor Ridge served as Governor of the Commonwealth of
Pennsylvania for two terms from 1995 through 2001 and was a member of the U.S. House of Representatives from 1983 through 1995. Governor
Ridge currently serves on the boards of directors of The Hershey Company and Exelon Corporation.

Directors Whose Terms Expire in 2011 (Class Il Directors)

Marc P. Lefar, age 45, has been our Chief Executive Officer and a director since July 2008. Prior to joining Vonage, Mr. Lefar was Founder and
Principal of Marketing Insights, a technology and media consultancy that he founded in May 2007. Prior to founding that firm, Mr. Lefar served as
Chief Marketing Officer of Cingular Wireless from February 2003 to April 2007. Mr. Lefar also served as Executive Vice President, Marketing and
Value-Added Services of Cable and Wireless Global from 2000 to 2002. He also held senior leadership roles at Verizon Wireless and GTE
Wireless. Mr. Lefar spent the first nine years of his career at Procter & Gamble.

J. Sanford Miller, age 59, joined our board of directors in January 2004. Mr. Miller is a General Partner in Institutional Venture Partners, or IVP,
which he joined in April 2006. Prior to joining IVP, Mr. Miller was a Senior Partner at 3i, which he joined in 2001. Prior to joining 3i, Mr. Miller
co-founded Thomas Weisel Partners in 1998, where he was a Member of the Executive Committee, Chief Administrative and Strategic Officer and
Co-Director of Investment Banking. From 1990 to 1998, Mr. Miller was a Senior Partner at Montgomery Securities, where he led the technology and
healthcare groups. Mr. Miller serves on the Board of Visitors of the Stanford University School of Law. Mr. Miller is our Lead Independent Director.

John J. Roberts, age 64, joined our board of directors in August 2004. Mr. Roberts served as Global Managing Partner for PricewaterhouseCoopers
LLP from 1998 until his retirement in June 2002. From 1994 to 1998, Mr. Roberts served as Chief Operating Officer of Coopers & Lybrand, which
merged with Price Waterhouse in 1998. He currently serves on the boards of directors and audit committees of Armstrong World Industries, Inc.
and Safeguard Scientifics, Inc. and the board of trustees and audit committee of the Pennsylvania Real Estate Investment Trust. He is a Member of
the American Institute of Certified Public Accountants.

Executive Officers

Information related to our executive officers is included under Item 4 of our Form 10-K for the year ended December 31, 2008 filed on March 3,
2009 under the caption Executive Officers and Directors of the Registrant.

Audit Committee

The audit committee s responsibilities include:

> appointing, approving the compensation of, and assessing the independence of our registered public accounting firm;

> overseeing the work of our registered public accounting firm, including through the receipt and consideration of reports from such firm;

> reviewing and discussing with management and the registered public accounting firm our annual and quarterly financial statements and related
disclosures;

> monitoring our internal control over financial reporting and disclosure controls and procedures;

> overseeing our internal audit function;

> discussing our risk management policies;
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establishing policies regarding hiring employees from the registered public accounting firm and procedures for the receipt and retention
of accounting related complaints and concerns;

> meeting independently with our internal auditing staff, registered public accounting firm and management;
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> reviewing and approving or ratifying any related person transactions; and

> preparing the audit committee report required by Securities and Exchange Commission rules.

The members of our audit committee are Mr. Roberts (Chairman), Mr. David, Mr. Miller and Mr. Misner. Mr. Misner joined our audit committee in
March 2008. Each member of our audit committee meets the standards for financial knowledge for companies listed on the New York Stock
Exchange. In addition, our board of directors has determined that Mr. Roberts and Mr. Misner are each an audit committee financial expert as
defined by applicable Securities and Exchange Commission rules, each of whom is independent under applicable rules governing independence of
audit committee members. No member of our audit committee simultaneously serves on the audit committees of more than three public companies,
except for Mr. Roberts, who serves on three audit committees in addition to ours. Our board of directors has determined that Mr. Roberts
simultaneous service does not impair his ability to effectively serve on our audit committee.

Director Nomination Process

The process followed by our nominating and governance committee to identify and evaluate director candidates includes requests to board
members and others for recommendations, meetings from time to time to evaluate biographical information and background material relating to
potential candidates and interviews of selected candidates by members of the committee and the board. We also use the services of a third-party
search firm to identify and evaluate potential director candidates.

In determining whether to recommend any particular candidate for inclusion in the board s slate of recommended director nominees, our nominating
and governance committee considers a number of factors, including the candidate s integrity, business acumen, knowledge of our business and
industry, experience, diligence, conflicts of interest and the ability to act in the interests of all stockholders. The committee does not assign specific
weights to particular criteria, and no particular criterion is a prerequisite for each prospective nominee. Our board believes that the backgrounds and
qualifications of its directors, considered as a group, should provide a composite mix of experience, knowledge and abilities that will allow it to fulfill
its responsibilities.

Stockholders may recommend individuals to our nominating and governance committee for consideration as potential director candidates by
submitting their names, together with appropriate biographical information and background materials and a statement as to whether the stockholder
or group of stockholders making the recommendation has beneficially owned more than 5% of our common stock for at least a year as of the date
such recommendation is made, to the nominating and governance committee, Vonage Holdings Corp., Attn: Corporate Secretary, 23 Main Street,
Holmdel, New Jersey 07733. Assuming that appropriate biographical and background material has been provided on a timely basis, the committee
will evaluate stockholder-recommended candidates by following substantially the same process, and applying substantially the same criteria, as it
follows for candidates submitted by others. If the board determines to nominate a stockholder-recommended candidate and recommends his or her
election, then his or her name will be included in our proxy card for the next annual meeting.

Stockholders also have the right under our bylaws to directly nominate director candidates, without any action or recommendation on the part of the
committee or the board, and make other shareholder proposals by following specified procedures. For a stockholder proposal for the 2009 annual
meeting (which is expected to be held in Fall 2009) that is not intended to be included in Vonage s proxy statement under Rule 14a-8, including
director nominations, the stockholder must (1) provide the information required by our bylaws and (2) give timely notice to the Corporate Secretary
of Vonage at the address below in accordance with our bylaws, which, in general, require that the notice be received by the Corporate Secretary of
Vonage not earlier than the 120th day prior to the annual meeting and not later than the close of business on the later of (A) the 90th day prior to
the annual meeting and (B) the tenth day following the day on which notice of the date of the annual meeting is mailed or public disclosure of the
date of the annual meeting is made, whichever first occurs. Candidates nominated by stockholders in accordance with the procedures set forth in
the bylaws will not be included in our proxy card for the next annual meeting.

Because our 2009 annual meeting is not expected to be held until Fall 2009, for a stockholder proposal under Rule 14a-8 to be considered for
inclusion in our proxy statement for the annual meeting, the Corporate Secretary of Vonage must receive the written proposal at our principal
executive office a reasonable time before we begin to print and send proxy materials, which we will announce. Such proposals also must comply
with SEC regulations under Rule 14a-8 regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should
be addressed to:

Vonage Holdings Corp.
Attn: Corporate Secretary
23 Main Street

Holmdel, New Jersey 07733

-4-
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Codes of Conduct

We have adopted a code of conduct applicable to all our officers and employees and a finance code of ethics applicable to our chief financial officer
and other employees in our finance organization. The code of conduct and the finance code of ethics are posted in the Corporate Governance
section of our Investor Relations website, http:/ir.vonage.com/. We will provide you with print copies of our codes free of charge on written request
to Vonage Holdings Corp., Attn: Corporate Secretary, 23 Main Street, Holmdel, New Jersey 07733. We intend to disclose any amendments to, or
waivers from, provisions of our codes that apply to our principal executive officer, principal financial officer, principal accounting officer or controller,
or any person performing similar functions, on our Investor Relations website promptly following the date of such amendment or waiver.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and holders of more than 10% of our common stock
to file with the SEC reports regarding their ownership and changes in ownership of our securities. We believe that, during fiscal 2008, our directors,
executive officers and 10% stockholders complied with all Section 16(a) filing requirements.

In making these statements, we have relied upon examination of the copies of Forms 3, 4 and 5, and amendments thereto, provided to us and the
written representations of our directors, executive officers and 10% stockholders.

ITEM 11. Executive Compensation

Compensation Committee Interlocks and Insider Participation

During fiscal 2008, the members of our compensation committee were Mr. David, Mr. Barris, Mr. Miller and Governor Ridge. None of the members

of our compensation committee was at any time in fiscal 2008, or formerly, an officer or employee of Vonage, and none of the members of our
compensation committee had any relationship with Vonage requiring disclosure as a related person transaction under ltem 404 of Regulation S-K
except for disclosures describing transactions with New Enterprise Associates, with whom Mr. Barris is associated, and its affiliated companies,
transactions with a company affiliated with Institutional Venture Partners, with whom Mr. Miller is associated, and Mr. David s participation in our
November 2008 financing. See Iltem 13 Transactions with Related Persons. During fiscal 2008, none of our executive officers served as a member
of the compensation committee or board of directors of any entity that had one or more executive officers that served on our compensation
committee or board of directors.

Compensation Committee Report

The information contained in this report shall not be deemed to be soliciting material or filed with the Securities and Exchange Commission or
subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, except to the extent that we specifically incorporate it by reference into
a document filed under the Securities Act of 1933 or the Securities Exchange Act of 1934.

The compensation committee has reviewed and discussed with management the Compensation Discussion and Analysis set forth below. Based on
the foregoing review and discussion, the compensation committee has recommended to the board of directors that the Compensation Discussion
and Analysis be included in this annual report for filing with the Securities and Exchange Commission.

By the Compensation Committee of the Board of Directors of Vonage Holdings Corp.
Morton David, Chairman
J. Sanford Miller
Peter Barris
Governor Thomas J. Ridge
COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS
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In this Compensation Discussion and Analysis, we address the compensation provided to our named executive officers listed in the Summary
Compensation Table that follows this discussion. We also discuss the goals that we seek to achieve through our executive compensation program
and other important factors underlying our compensation practices and policies.

Compensation Objectives

The 2008 compensation for our executive officers was designed to meet the following objectives:

> Provide competitive compensation in order to attract, retain and motivate highly-skilled executives. We refer to this objective as competitive
compensation.

10
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> Reinforce the importance of meeting and exceeding identifiable and measurable goals. We refer to this objective as performance incentives.

> Provide meaningful equity ownership that will encourage the creation of stockholder value. We refer to this objective as alignment with
stockholder interests.

> Provide an incentive for long-term continued employment with us. We refer to this objective as retention incentives.
The principal components of 2008 compensation are as follows:

Type of Compensation Objectives Addressed
Salary Competitive Compensation
Annual Cash Bonus Performance Incentives

Competitive Compensation

Long-Term Incentives Stock Options Retention Incentives
Alignment with Stockholder Interests
Performance Incentives

Competitive Compensation
Our compensation committee reviews the compensation program annually to determine whether changes should be made to address the objectives
described above. As noted below, compensatory decisions regarding Marc P. Lefar, our Chief Executive Officer, were governed by the terms of his
employment agreement, which was signed in July 2008, when he assumed his duties with our company. Moreover, our former Interim Chief
Executive Officer and Chief Strategist, Jeffrey A. Citron, was subject to some of the compensatory decisions described below prior to his resignation
at the time Mr. Lefar became our Chief Executive Officer. Mr. Citron continues to serve as our non-executive Chairman.

Although she is required to be listed as a named executive officer under SEC regulations, Sharon A. O Leary, our former Executive Vice President
and Chief Legal Officer, resigned from our company in the first quarter of 2008 and generally was not subject to the compensation determinations
described in this Compensation Discussion and Analysis. See Severance Arrangement with Sharon A. O Leary, below.

Engagement of Compensation Consultant

The compensation committee has the authority to engage its own independent advisor to assist in carrying out its responsibilities under its charter.
The compensation committee has engaged an independent compensation consultant, Hewitt Associates, to advise the committee in connection
with its oversight of our compensation program.

Determination of Competitive Compensation

In assessing competitive compensation for 2008 for executives other than Mr. Lefar, we used the following data sources:

> 2007 Radford Executive Survey, covering companies in the telecommunications industry and high technology companies. We focused on
survey data for 23 companies in the telecommunications industry with revenue from $200 million up to $1 billion, and 80 high technology
companies, including telecommunications companies, with revenues from $500 million up to $1 billion.

> 2007 Mercer US Executive Compensation Survey, covering a large number of companies in several major industrial groupings. We utilized
information regarding the 201 companies in the survey with revenues between $500 million and $1 billion.

> 2007 Watson Wyatt Top Management Compensation Survey, covering a large number of companies in a range of industry categories. We
generally utilized information regarding 185 companies in the survey with revenues from $500 million to $1 billion.

11
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Because the compensation committee was seeking survey data covering a broad range of companies meeting the criteria set forth above, the
compensation committee did not focus on, or ascertain the identities of, the individual companies included in the survey data.

We placed the most weight (60% for all named executive officers other than Ms. Haenggi) on the Radford Executive Survey because we believed it
provided the most relevant data. We believe that telecommunications companies and high technology companies with comparable revenues
represent an appropriate comparison group for our executives because they are the companies against which we are most likely to compete for
executive talent. We weighted the data from each of the other surveys at 20%. With respect to Ms. Haenggi, we weighted the Radford Executive
Survey at 50% and the other two surveys at 25% each. We used different weighting for Ms. Haenggi because there was insufficient data relating to
similarly situated executives among the telecommunications companies in the Radford Executive Survey. We refer to the weighted data sources
described above as the market sample.

In 2008, we targeted salaries for the named executive officers at the 50th percentile of the market sample. For total cash compensation, which is
base salary and the target amount of annual cash bonus, we targeted a minimum level at the 50th percentile, but contemplate payments of up to
the 75th percentile contingent on the achievement of strong performance. We also targeted the same 50th to 75th percentile range for total direct
compensation, which is base salary, the target amount of annual bonus and stock-based grants. We believe these target levels were appropriate
because we want the flexibility to reward company and individual performance that meets or exceeds our performance goals.

A significant portion of our compensation is performance-based. Therefore, actual cash compensation paid to our named executive officers may
vary from targeted levels based on achievement of performance targets. Moreover, the comparative analysis described above provides only
guidelines, and we do not follow them rigidly.

Employment Agreement with Marc P. Lefar

Mr. Lefar s compensation principally is governed by the terms of his employment agreement with us, which is described in detail below under
Potential Payments Upon Termination or Change in Control Employment and Related Agreements. Mr. Lefar s retention was the culmination of a

process conducted by a CEO search committee consisting of three members of our board of directors, Michael A. Krupka, Morton David and John
J. Roberts. After considering the candidate pool, the CEO search committee oversaw extensive negotiations, on an arms-length basis, with
Mr. Lefar. The CEO search committee determined that Mr. Lefar is a uniquely well-qualified executive for Vonage, based on his tenure as Chief
Marketing Officer for Cingular Wireless, as a marketing executive for Cable and Wireless Global and in senior leadership roles at Verizon Wireless
and GTE Wireless, as well as his experience during nine years at Procter & Gamble. The CEO search committee believed that Mr. Lefar would
provide the level of leadership and experience that was necessary to address the challenges facing our company, including increasing competition
and the need to refinance our then outstanding convertible notes by December 2008. Moreover, the CEO search committee recognized that, in
accepting employment with us, Mr. Lefar was relinquishing his consulting business. Based on the foregoing considerations, to secure the services
of Mr. Lefar the CEO search committee concluded it was appropriate to make the one-time payment and the initial stock option grant and to provide
the other compensation specified in the employment agreement. Following the recommendation of the CEO search committee and the
compensation committee, the board of directors approved Mr. Lefar s employment agreement.

Salaries

The market sample indicated that the salaries of our executive officers were within the competitive guidelines addressed above. Therefore, we did
not increase any salaries for the named executive officers in 2008.

Mr. Lefar s salary of $850,000 per annum was fixed in accordance with the terms of his employment agreement.
Annual Cash Bonuses

When determining the annual bonuses of our executive officers, the compensation committee takes into account achievement of objective
performance criteria as described below. The compensation committee also may consider discretionary factors relating to the executive s individual
performance.

-7-
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For 2008, the target bonus percentages for the participating named executive officers were as follows:

Percentage of Salary Payable at

Name Target Award Level*

Jeffrey A. Citron 100%
John S. Rego 100%
Jamie E. Haenggi 60%
Louis A. Mamakos 50%

*  Due to Mr. Citron s termination of employment in July 2008, he became ineligible for payment of an annual bonus. However, under his
separation agreement, Mr. Citron received payment of a portion of the target amount of his bonus, prorated for the portion of the year he was
employed by us. Under her separation agreement, Ms. O Leary received a prorated portion of what would have been the target amount of her
bonus had she participated in the 2008 bonus program. See  Summary Compensation Table 2008 and Potential Payments Upon Termination
or Change in Control for additional information.

The measures used for the 2008 bonus program and the weighting of those measures, as ultimately approved by the compensation committee,

were as follows:

> Revenue (15% of target bonus) We calculate revenue based on total cash received from customers after deducting bad debt charges, credits
and promotional discounts. We use revenue, net of the deductions, because it is a fundamental indicator of growth for a company in an
emerging sector of the telecommunications industry.

> Subscriber Line Acquisition Cost ( SLAC ) (15% of target bonus) SLAC is total marketing expense divided by subscriber line additions.
We use SLAC because it is an effective measure of how efficiently we spend funds to acquire new customers.

> Pre-Marketing Operating Income Per Line ( PMOI ) (15% of target bonus) PMOI is the average cash earned from an existing subscriber line and
excludes SLAC and the net device subsidy, which relates to the subsidy we provide to new customers for equipment purchases. We use PMOI
because it is an important indicator of our ability to achieve operational efficiency. We expect PMOI to increase as we spread fixed costs over
an increasing number of subscriber lines.

> Churn (33% of target bonus) Churn relates to the average monthly percentage of customers that terminate service. We calculated
churn by dividing the number of customers that terminated during 2008 by the simple average number of customers during 2008, and
dividing the result by 12. The simple average number of customers is the number of customers on the first day of 2008 plus the
number of customers on the last day of 2008, divided by two. We use churn as a performance measure because it addresses our
success in retaining subscribers. Reducing churn can have a significant positive impact on revenue and profitability. Because the
compensation committee viewed reduction of churn as a key goal for our company in 2008, it increased the weighting of this metric
from 25% in 2007.

> Adjusted Operating Profit (22% of target bonus) We define adjusted operating profit as profit from operations, calculated in accordance with
generally accepted accounting principles, excluding depreciation, amortization and non-cash stock compensation expenses. We view adjusted
operating profit as an important performance measure because itis a bottom line indicator of our long-term viability, and of management s
performance. Nevertheless, the compensation committee reduced the weighting of this factor to accommodate the increased weighting of
churn. Depreciation, amortization and non-cash stock compensation expense are excluded because they represent non-cash charges that do
not reflect on management s performance.

A 100% payout on any of the measures required our achieving the targeted amount for the measure. The minimum payment, equal to 50% of the

target bonus, would be payable if a threshold level of performance was achieved. The maximum payment, equal to 175% of the target bonus, would

be payable only upon outstanding performance. We also referenced two additional measurement points, at which payments equal to 80% and

120% of the target bonus would be made. Payments between the measurement points increased or decreased in proportion to the increase or

decrease, as applicable, of the relevant performance measure.

The following table shows the performance levels upon which threshold, 80%, target, 120% and maximum bonuses would be paid (revenue and
adjusted operating profit in thousands):

14
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Revenue

SLAC

PMOI

Churn

Adjusted Operating Profit
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Threshold
$ 908,418
$ 246.00

$
$

9.74
2.77%
1,008

80% Payment

$ 921,629

$  226.00

$ 10.52
2.63%

$ 32,716

-8-

Target
$945,819
$ 213.00
$ 10.55

2.54%
$ 38,445

120% Payment

$ 963,385

$ 200.00

$ 10.88
2.45%

$ 54,505

$
$
$
$

Maximum
1,002,016
175.00
11.77
2.25%
99,147

15
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The award payable based on our actual performance was 46% of the total target bonus, as indicated by the following table (revenue and adjusted

operating profit in thousands):

Performance Measure
Revenue

SLAC

PMOI

Churn

Adjusted Operating Profit

Percent of Total Target Award

$
$
$
$

2008

Performance

900,120
266.14
11.05”
3.08%
54,411

Percent of
Target Award
for the Measure

0%

0%

131%

0%

120%

Target Award for Percentage of

Measure as Total Target
Percentage of Total Award Based
Target Award on Performance

15% 0%

15% 0%

15% 20%

33% 0%

22% 26%

46%

*  The actual amount of PMOI was $11.34. A change relating to the amortization of customer activation fees, which is described in note 1 to the
consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2008, resulted in a $0.29
increase in PMOI. Because the change was not anticipated when the PMOI metric initially was established, we eliminated the increase for

purposes of determining the annual bonus.

The compensation committee approved limited adjustments to the amounts determined for Mr. Rego and Ms. Haenggi based on individual
performance. These adjustments were recommended by the Chief Executive Officer following performance reviews.

Based on the corporate performance with respect to the performance metrics, adjusted as described above, the compensation committee approved
the following annual bonus payments to the named executive officers:

Name

John S. Rego
Jamie E. Haenggi
Louis A. Mamakos

2008 Bonus Award

$ 126,960
$ 78,177
$ 50,600

Award as Percentage of
Target Award Opportunity
42%
47%
46%

These payments are reflected in the Bonus column of the Summary Compensation Table. Mr. Lefar s employment agreement provides that except
as otherwise determined by the compensation committee, Mr. Lefar would not be entitled to any bonus for 2008 performance. Accordingly,
Mr. Lefar did not receive a bonus for the period from the commencement of his employment in July through December 2008.

One-Time Payment to Mr. Lefar

As an inducement for Mr. Lefar to join our company and to compensate him for the termination of his consulting business, we provided Mr. Lefar a
one-time payment of $865,000 under the terms of his employment agreement. See Employment Agreement with Marc P. Lefar above for additional

information.

Long-Term Incentives

Annual Stock Option Grants: In 2008, the compensation committee approved stock option grants to the executive officers based on 2007 corporate
performance, competitive data with respect to the market sample, the level of the individual s responsibility and individual contributions to Vonage. In
this regard, the compensation committee considered the recommendations of the Chairman, Chief Strategist and Interim Chief Executive Officer for
the other named executive officers then employed by us. The named executive officers identified below received the following stock option grants in

April 2008:

Name

Jeffrey A. Citron
John S. Rego
Louis A. Mamakos
Jamie E. Haenggi

Number of Shares
Underlying Stock Options
1,000,000

90,000

25,000

200,000
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Under the terms of Mr. Lefar s employment agreement, we granted to Mr. Lefar options to purchase 6,500,000 shares of our common stock upon
commencement of employment. See  Employment Agreement with Marc P. Lefar above for additional information.

Perquisites

Under the terms of Mr. Lefar s employment agreement, we paid Mr. Lefar in 2008 for travel expenses between his primary residence in Atlanta,
Georgia and our principal offices and the cost of temporary housing. In addition, we paid Mr. Lefar s counsel fees incurred in connection with the
negotiation of his employment agreement and made an additional payment to relieve him of any tax liability related to the travel, temporary housing
and legal expense reimbursements, as well as taxes in respect of the additional payment. We also provide premiums for medical, dental, short-term
and long-term disability and life and accidental death and dismemberment coverage for Mr. Lefar. See the Summary Compensation Table and
Potential Payments Upon Termination or Change in Control Employment and Related Agreements below, and Employment Agreement with Marc P.

Lefar above for additional information. Our other named executive officers also negotiated for perquisites when hired. We pay premiums for
medical, dental, short-term and long-term disability, and life and accidental death and dismemberment coverage for Mr. Mamakos and Mr. Rego,
and we provided these benefits to Mr. Citron while he served as our interim Chief Executive Officer and Chief Strategist. We paid premiums for
short-term and long-term disability, and life and accidental death and dismemberment coverage for Ms. Haenggi. Our incremental costs for the
perquisites described above are shown in note 5 to the Summary Compensation Table.

Separation and Consulting Arrangements with Jeffrey A. Citron

In connection with Mr. Citron s resignation as Interim Chief Executive Officer and Chief Strategist, we entered into a separation agreement and
general release with Mr. Citron and a consulting agreement with Mr. Citron s consulting firm. The separation agreement is described below under

Potential Payments Upon Termination or Change in Control Employment and Related Agreements, and the consulting agreement is described
below under Item 13 Transactions with Related Persons. In entering into these agreements, we considered the significant role that Mr. Citron has
performed in the establishment and growth of our company. We felt that the agreements enabled us to continue to benefit from Mr. Citron s advice
and insights, both in his role as our non-executive Chairman and as a consultant. We also took into account the fact that Mr. Citron agreed to waive
some provisions of his employment agreement that might otherwise have been applicable in connection with his resignation. These provisions
would have required a significant payment to Mr. Citron.

Separation Agreement with Sharon A. O Leary

Ms. O Leary s separation agreement with us reflects the determination by our board of directors that she resigned for good reason under her
employment agreement. Therefore, the payments and other benefits to Ms. O Leary are generally the same as called for under her employment
agreement upon a resignation for good reason. This also reflects our practice for terminated senior officers who execute general releases as
Ms. O Leary did. See Potential Payments Upon Termination or Change in Control Employment and Related Agreements for further information.

Separation Agreement with Louis A. Mamakos

On March 27, 2009, Mr. Mamakos resigned as our Executive Vice President and Chief Technology Officer. His separation agreement is described
below under Potential Payments Upon Termination or Change in Control Employment and Related Agreements. In agreeing to the payments set
forth in the separation agreement, we considered, in addition to Mr. Mamakos past service to us, our need for his continued assistance with respect
to technical matters about which he has significant knowledge and expertise. Mr. Mamakos has agreed to provide to us, through March 2010,
meaningful assistance for which we believe he is entitled to be fairly compensated in accordance with the terms of the separation agreement.

Equity Grant Practices

We do not backdate grants of stock options or restricted stock units, nor do we time grants to coincide with the release of material non-public
information about Vonage. For employees other than newly hired or promoted employees, stock options or

-10-
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restricted stock units are granted on the first trading day of the month immediately following the month in which the options or restricted stock units
are approved. Except as set forth below, for newly hired or promoted employees, stock options or restricted stock units are granted on the first
trading day of the month immediately following the month in which the employee commences employment with us or the promotion is effective.

The compensation committee approves all grants of stock options and restricted stock units to executive officers and to other officers at the Senior
Vice President level. Typically, in March of each year, the compensation committee approves the annual grant of stock options and, if applicable,
restricted stock units. The compensation committee s practice has been to authorize our grant of these options and restricted stock units on the first
trading day in April. Due to adverse market conditions and limited availability of shares under our 2006 Incentive Plans, we delayed the awarding of
options in 2009 and expect grants to be effective the beginning of June. We have delegated to our Chief Executive Officer and our Vice President of
Human Resources the ability to make equity grants (stock options or restricted stock units) aggregating up to 2,000,000 shares of common stock in
any calendar year for new hires and promotions, in each case relating to employees at the Vice President level or below (in the case of the Chief
Executive Officer) or the Manager level or below (in the case of the Vice President of Human Resources). This delegated authority also is subject to
limitations on individual awards, the highest of which provides for grants to a Vice President that may not exceed 75,000 shares in any calendar
year. For this purpose, a restricted stock unit is deemed to be equivalent to 1.79 shares.

On one occasion in 2008, the compensation committee approved an award of stock options for a new Senior Vice President to be granted on the
first trading day of the month in which the Senior Vice President s employment commenced. Because the Senior Vice President s employment would
commence on the first day of the month, the compensation committee determined that this minor departure from standard practice was equitable
under the circumstances.

We set the exercise price of stock options based on the closing price of our common stock as reported on the New York Stock Exchange on the
date of grant.

Ongoing and Post-Employment Compensation

We have benefit plans, employment agreements and other arrangements for our named executive officers that accrue value as the executive officer
continues to work for us or provide special benefits upon certain types of termination events. These plans, employment agreements and
arrangements were designed to be part of a competitive compensation package or to help secure the retention of the executive. See Potential
Payments Upon Termination or Change in Control below for additional information.

Employment Agreements and Change of Control Provisions of Equity Grants: We have employment agreements with each of Mr. Lefar, Mr. Rego
and Mr. Mamakos, which set forth the terms of their employment with us. Among other terms, the employment agreements provide for payments
and other benefits if we terminate an executive officer s employment without cause, or if an executive officer terminates employment for good
reason. Ms. Haenggi does not have an employment agreement, but our letter to her offering employment with us provides for a severance payment
if her employment is terminated without cause.

Mr. Lefar s employment agreement provides that upon a change in control of our company, options granted to Mr. Lefar in connection with the
execution of his employment agreement will vest in full. Mr. Lefar s employment agreement also provides for partial acceleration of vesting of the
options in the event of termination of his employment without cause or his termination of employment for good reason. A different form of partial
vesting will apply in the event his employment agreement is not renewed, to the extent he continues to be employed by us and his employment
subsequently terminates while options remain unvested. In addition, upon termination of his employment for reasons other than cause, the exercise
period for Mr. Lefar s outstanding options, including any options in addition to those granted under his employment agreement, will be extended for
either 60 or 180 days, depending on the circumstances of the termination. Mr. Lefar also is entitled to an amount equal to two times his base salary
(one times his base salary in the event of non-renewal of his employment agreement by us), which we refer to as the severance amount, a prorated
portion of his annual bonus for the year of termination and certain health care benefits if his employment is terminated without cause, if he
terminates his employment for good reason or if he receives notice of non-renewal of his employment agreement. In addition, upon a change of
control meeting specified criteria that occurs before July 29, 2009, Mr. Lefar may also be entitled to a payment equal to $4,135,000 less the sum of
the severance amount and less an amount calculated with reference to the stock price of our company s stock on the day immediately prior to the
change of control.

Under Mr. Lefar s employment agreement, if Mr. Lefar becomes liable for payment of any excise tax under Section 4999 of the Internal Revenue
Code with respect to any payment in connection with a change in control, we will make an additional payment to him. This payment is designed so
that, after payment of all excise taxes and any other taxes payable in respect of the additional payment, Mr. Lefar will retain the same amount as if
no excise tax had been imposed. See Tax Considerations below for further information regarding the additional payments.

-11-
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The employment agreement for Mr. Rego provides for double trigger vesting of his outstanding stock options after a change in control of our
company. In other words, if a change of control occurs and, concurrently or afterwards, Mr. Rego is terminated by us without cause or Mr. Rego
terminates his employment for good reason, the outstanding stock options held by Mr. Rego will vest in full. The option agreements for Ms. Haenggi
and the four most recent option agreements for Mr. Mamakos provide for acceleration of vesting of 100% of unvested stock options covered by
those agreements in the event of termination of employment without cause or for good reason prior to the first anniversary of a change in control.
The remaining three option agreements for Mr. Mamakos provide for acceleration of vesting of one-half of unvested stock options in the event of
termination of employment without cause or for good reason not later than 180 days after a change in control. The restricted stock unit grant
agreements entered into in 2006 for Mr. Rego and Mr. Mamakos provide for acceleration of vesting of one-half of unvested restricted stock units in
the event of termination of employment without cause or for good reason not later than 180 days after a change in control. The restricted stock unit
grant agreements entered into in 2007 for Mr. Rego, Mr. Mamakos and Ms. Haenggi provide for acceleration of vesting of all restricted stock units in
the event of termination of employment without cause or for good reason prior to the first anniversary of a change in control.

We believe that the severance compensation and acceleration of vesting provisions can help us retain management in times of uncertainty. The
employment agreements provide financial security, in the form of severance compensation, in the event the executive officer s employment is
terminated without cause or his or her responsibilities are significantly diminished. The agreements also provide clear statements of the rights of the
executive officers and protect them against an unfavorable change in employment terms. Absent these provisions, there is an increased risk that
executive officers may be encouraged to seek other employment opportunities if they became concerned about their employment security as a
result of changes to our company or in the event of a change in control.

Moreover, we believe that the change in control benefits that we have provided to the executive officers provide appropriate incentives for the
executive officers to cooperate in negotiating any change in control of Vonage without regard to the potential effect on their positions. See Potential
Payments Upon Termination or Change in Control for further information regarding change in control and termination benefits under the
employment agreements.

401(K) Savings Plan: This plan is a tax-qualified defined contribution plan available to all of our employees. Messrs. Lefar and Rego, and
Ms. Haenggi currently participate in the plan. Under the plan, an employee may contribute, subject to Internal Revenue Code limitations, up to a
maximum of 15% of his or her annual compensation. In 2008, we provided a matching contribution equal to 50% of each dollar contributed by a
participant, up to a maximum contribution of $6,000. The matching contributions vest after three years following the date of employment. Employee
and matching contributions are based on compensation up to annual limits established under the Internal Revenue Code (the eligible compensation
limit was $230,000 in 2008). Our matching contributions for the named executive officers are shown in the Summary Compensation Table. We do
not provide any supplemental retirement benefits.

Tax Considerations

Section 162(m) of the Internal Revenue Code limits to $1 million the deductibility for federal income tax purposes of annual compensation paid by a
publicly held company to its chief executive officer and other specified executives, unless certain conditions are met. We structure our stock options
to preserve the deductibility of income realized by an executive upon the exercise of stock options. While we may take actions in the future to
preserve deductibility of other elements of compensation, we retain the flexibility to authorize compensation that may not be deductible if the
compensation committee believes it is in the best interests of our company. While the compensation for Mr. Lefar exceeded the $1 million deduction
limit in 2008, we determined that this result was appropriate, based on the considerations regarding his compensation discussed above.

As noted above, under Mr. Lefar s employment agreement, he will be entitled to receive additional payments if payments to him resulting from a
change in control are subject to the excise tax imposed by Section 4999 of the Internal Revenue Code. It is possible that a change in control could
result in additional payments to Mr. Lefar. Nevertheless, we believe that the payments relating to the excise tax are appropriate to preserve the
intended benefits under his agreement, as well as the incentive for Mr. Lefar to enter into employment with us.

* ok ok ok ok k Kk Kk
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Summary Compensation Table

Non-Equity
Incentive
Stock Option Plan All Other

Name and Principal Position Year Salary Bonus (1) Awards (2) Awards@@mpensationGdmpensation (5) Total
Marc P. Lefar (6) 2008 $ 340,000 $ 865,000 $ 1,361,321 $ 483,782 $ 3,050,103
Chief Executive Officer
Jeffrey A. Citron (7) 2008 $ 369,231 $ 350,000 $ 4,359,858 $ 37,645 $5,116,734
Chairman and Former Chief Strategist 2007 $ 600,000 $ 438,000 $ 3,133,998 $ 11,982 $4,183,980
and Interim Chief Executive Officer 2006 $663,077(8) $4,354,257 $ 438,000 $ 21,242 $5,476,576
John S. Rego 2008 $ 300,000 $ 126,960 $ 147,077 $ 658,153 $ 14,589 $ 1,246,779

2007 $ 300,000 $ 190,000 $ 162,836 $ 1,050,396 $ 11,820 $ 1,715,052
Executive Vice President, CFO and 2006 $ 288,846 $ 14103 $ 68,113 $1,457,077 $ 210,897 $ 9,402 $2,048,438
Treasurer
Sharon A. O Leary (9) 2008 $ 99,481 $ 42340 $ 44,097 $ 126,421 $ 290,198 $ 602,537
Former Executive Vice President, Chief 2007 $ 290,000 $ 169,360 $ 162,836 $ 575,753 $ 2,999 $1,200,948
Legal Officer and Secretary 2006 $281,077 $ 5838 $ 68,113 $ 715608 $ 164,162 $ 12,906 $1,247,704
Louis A. Mamakos (10) 2008 $ 220,000 $ 50,600 $ 111,974 $ 370,890 $ 11,542 $ 765,006
Executive Vice President and Chief 2007 $ 220,000 $ 90,000 $ 96,197 $ 585,741 $ 9,951 $1,001,889
Technology Officer 2006 $ 215,538 $ 3306 $ 34,056 $ 861,925 $ 78,694 $ 8,244 $1,201,763
Jamie E. Haenggi (11) 2008 $ 275,000 $ 78,177 $ 76,865 $ 282,066 $ 6,770 $ 718,878
Executive Vice President and Chief 2007 $252,500 $ 200,000 $ 29,558 $ 166,778 $ 2,386 $ 651,222

Marketing Officer

(1) The 2008 amount for Mr. Lefar was a one-time payment as an inducement for Mr. Lefar to join our company and to compensate him for the
termination of his consulting business, which was paid to Mr. Lefar in July 2008 upon commencement of his employment with us pursuant to
the terms of his employment agreement. The 2008 amounts for Ms. O Leary and Mr. Citron were paid pursuant to the terms of separation
agreements. See the section titled Potential Payments Upon Termination or Change in Control Employment and Related Agreements for a
description of the employment agreement with Mr. Lefar and the separation agreements with Ms. O Leary and Mr. Citron.

Except as noted above, the amounts reported represent discretionary cash bonuses earned during 2006, 2007 and 2008, as applicable. The

bonuses earned in 2006, 2007 and 2008, as applicable, were paid in the first quarter of the subsequent year. Please see the section titled Annual

Cash Bonuses in the Compensation Discussion and Analysis for more information regarding our bonus program for 2008.

(2) Stock awards consist only of restricted stock units. The amounts shown do not reflect compensation actually received by the named
executive officer. Instead, the amounts shown are the compensation costs recognized by us in 2006, 2007 and 2008, as applicable,
with respect to stock awards for financial statement purposes, computed in accordance with Statement of Financial Accounting
Standards No. 123 (Revised 2004), Share-Based Payment, or SFAS 123R, but without giving effect to estimated forfeitures. The
assumptions used to calculate the value of stock awards are set forth under Note 9 of the Notes to the Consolidated Financial
Statements included in our Annual Report on Form 10-K for the year ended December 31, 2008 filed with the Securities and Exchange
Commission on March 3, 2009.

(3) The amounts shown do not reflect compensation actually received by the named executive officer. Instead, the amounts shown are the
compensation costs recognized by us in 2006, 2007 and 2008, as applicable, with respect to stock options for financial statement purposes,
computed in accordance with SFAS 123R, but without giving effect to estimated forfeitures. These compensation costs reflect options granted
in and prior to the applicable year. The assumptions used to calculate the value of stock options are set forth under Note 9 of the Notes to the
Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2008 filed with the Securities
and Exchange Commission on March 3, 2009. See Grants of Plan-Based Awards 2008 for further information including the exercise prices for
awards made in 2008.
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(4) The amounts in this column represent total performance-based bonuses earned for services rendered during 2006. These bonuses were based
on our financial performance. The bonuses earned in 2006 were paid in 2007.
(5) The amounts in this column (grossed-up for any payments to reimburse for related taxes) consist of the following:

Insurance Temporary

and Housing/ Use of

Medical Relocati Vonage

Premiums Separation elocation Reimbursement  Office for

401(k) and Agreement Expense/Travel Expense/ of Legal Personal
Name Year Match Payments Payment®feimbursementReimbursement Fees Employees Total
Marc P. Lefar 2008 $ 5,204 $ 58,250 $ 374239 $ 46,089 $ 483,782
Jeffrey A. Citron 2008 $6,000 $ 8,590 $ 23,055 $ 37,645
2007 $6,000 $ 5,982 $ 11,982
2006 $6,000 $ 3,402 $ 11,840 $ 21,242
John S. Rego 2008 $6,000 $ 8,589 $ 14,589
2007 $6,000 $ 5,820 $ 11,820
2006 $6,000 $ 3,402 $ 9,402
Sharon A. O Leary 2008 $ 198 $ 290,000 $ 290,198
2007 $ 2,999 $ 2,999
2006 $ 327 $ 12,579 $ 12,906
Louis A. Mamakos 2008 $6,000 $ 5,542 $ 11,542
2007 $6,000 $ 3,951 $ 9,951
2006 $6,000 $ 2,244 $ 8,244
Jamie E. Haenggi 2008 $6,000 $ 770 $ 6,770
2007 $ 370 $ 770 $ 1,246 $ 2,386

(6) InJuly 2008, Mr. Lefar was appointed as our Chief Executive Officer.

(7) Mr. Citron served as our interim Chief Executive Officer from April 2007 until July 2008 and as our Chief Strategist from February 2006 to July
2008. The amounts for 2008 do not include amounts paid to Mr. Citron in his capacity as a non-employee director after he ceased serving as
an executive officer. For these amounts, which totaled $69,277 in 2008, see Director Compensation 2008 Director Compensation.  Item
13 Transactions with Related Persons also details $131,689 paid by us to an entity controlled by Mr. Citron for consulting services.

(8) This amount includes a payment of $63,077 on February 3, 2006 due to an administrative oversight in implementing the $200,000 base salary
increase that Mr. Citron received in 2005 under his September 2005 employment agreement, which raised his base salary from $400,000 to
$600,000.

(9) On March 31, 2008, Ms. O Leary stepped down from her position as Executive Vice President, Chief Legal Officer and Secretary.

(10) On March 27, 2009, Mr. Mamakos stepped down from his position as Executive Vice President and Chief Technology Officer.

(11) Ms. Haenggi joined us as Vice President of Customer Life in November 2006 and became Chief Marketing Officer in April 2007 and Executive
Vice President and Chief Marketing Officer in May 2007.

The relationship of each named executive officer s base salary in proportion to the amount in the Total column is as follows:

2006 Salary as 2007 Salary as 2008 Salary as

a % of Total a % of Total a % of Total

Name Compensation Compensation Compensation
Marc P. Lefar 11.1%
Jeffrey A. Citron 12.1% 14.3% 7.2%
John S. Rego 14.1% 17.5% 241%
Sharon A. O Leary 22.5% 24.1% 16.5%
Louis A. Mamakos 17.9% 22.0% 28.8%
Jamie E. Haenggi 38.8% 38.3%
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Grants of Plan-Based Awards 2008

Name Grant Date
Marc P. Lefar 7/29/08
Jeffrey A. Citron (4) 4/1/08

7/29/08

7/29/08
John S. Rego 4/1/08
Louis A. Mamakos 4/1/08
Jamie E. Haenggi 4/1/08

Date of

Corporate

Action
7/29/08

3/11/08
7/29/08
7/29/08

3/11/08
3/11/08
3/11/08

All Other
Option
Awards:
Number of
Securities
Underlying
Options (1)
6,500,000

1,000,000
1,000,000
750,000

90,000
25,000
200,000

Exercise or

Base
Price

of Option
Awards (2)

®h B P PRAP &

1.42

1.96
1.42
1.42

1.96
1.96
1.96

Grant

Date Fair
Value of
Option
Awards

(3)

$ 6,153,861

$ 1,000,070
$ 946,748
710,061

90,006
25,002

$
$
$
$ 200,014

(1) Amounts in this column represent stock options granted under our 2006 Incentive Plan. The options granted to Mr. Citron on July 29, 2008 vest
over a four year period, with 25% vesting on the first anniversary of grant and the remainder vesting in equal quarterly installments thereafter.
Otherwise, the options for each of the named executive officers vest in equal annual installments on the first through fourth anniversaries of the

grant date. Please see the section titted Ongoing and Post-
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Employment Compensation Employment Agreements and Change of Control Provisions of Equity Grants in our Compensation Discussion and
Analysis for a discussion of the acceleration of vesting of our stock options in certain circumstances, including upon a change in control.

(2) The amounts in this column represent the closing price of our common stock on the New York Stock Exchange on the date of grant.

(3) The value of an option award is based on the fair value as of the grant date of such award determined under SFAS 123R. Regardless of the
value placed on a stock option on the grant date, the actual value of the option will depend on the market value of our common stock at such
date in the future when the option is exercised, less the exercise price.

(4) The amounts in this table do not reflect grants made to Mr. Citron after he ceased to be an executive officer. Those grants had a grant date fair
value of $10,688 for restricted stock awards and $6,506 for options, see Director Compensation 2008 Director Compensation.

Outstanding Equity Awards at Fiscal Year-End 2008

Option Awards Stock Awards
Market Value
Number of of Shares
Securities Number of Number of or
Underlying Securities Shares or Units  yitg of Stock
Unexercised Underlying Option Option of Stock that that Have
Options (#) Unexercised Options Exercise  Expiration Have Not Not
Name Exercisable (#) Unexercisable (1) Price Date Vested (1) Vested (2)
Marc P. Lefar 6,500,000 (7) $ 1.42 7/29/2018
Jeffrey A. Citron 15,625 (3) $ 644 9/18/2010
250,000 750,000 (4) $ 4.16 3/15/2012
400,935 $ 0.70 6/19/2012
1,000,000 (5) $ 1.96 4/1/2013
48,661 $ 1.40 9/18/2013
1,745,936 $ 1.76 6/1/2014
327,376 (3) 29,767 $ 742 4/1/2015
2,976,143 (3) 595,286 $ 882 8/1/2015
1,000,000 (6) $ 142 7/29/2018
750,000 (6) $ 142 7/29/2018
11,250 $ 095 10/1/2018
John S. Rego 51,250 153,750 (4) $ 4.16 3/15/2012
50,000 150,000 (8) $ 2.08 9/4/2012
53,571 $ 0.70 10/1/2012
90,000 (5) $ 1.96 4/1/2013
44,643 $ 1.40 8/1/2013
107,143 $ 1.76 2/27/2014
169,908 15,450 (9) $ 742 4/1/2015
74,404 14,882 (10) $ 8.82 8/1/2015
171,875 78,125 (11) $ 15.06 3/15/2016
25,000 (15) $ 16,500
63,000 (16) $ 41,580
Sharon A. O Leary 115,326 $ 8.82 3/31/2009
53,572 $ 15.06 3/31/2009
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Outstanding Equity Awards at Fiscal Year-End 2008

Option Awards Stock Awards
Market Value
Number of of Shares
Securities Number of Number of or
Underlying Securities Shares or Units 45 of Stock
Unexercised Underlying Option Option of Stock that that Have
Options (#)  Unexercised Options Exercise  Expiration Have Not Not
Name Exercisable (#) Unexercisable (1) Price Date Vested (1) Vested (2)
Louis A. Mamakos 18,750 56,250 (4) $ 4.16 3/15/2012
50,000 150,000 (8) $ 2.08 9/4/2012
25,000 (5) $ 1.96 4/1/2013
53,572 $ 1.76 7/30/2014
81,844 7,442 (9) $ 742 4/1/2015
74,404 14,882 (10) $ 8.82 8/1/2015
98,214 44,644 (11) $ 15.06 3/15/2016
12,500 (15) $ 8,250
63,000 (16) $ 41,580
Jamie E. Haenggi 25,000 75,000 (12) $ 3.11 4/27/2012
50,000 150,000 (8) $ 2.08 9/4/2012
25,000 75,000 (13) $ 2.12 12/3/2012
200,000 (5) $ 1.96 4/1/2013
20,000 20,000 (14) $ 6.73 11/6/2016
63,000 (16) $ 41,580

—
—_
-

Please see the section titled Ongoing and Post-Employment Compensation Employment Agreements and Change of Control Provisions of
Equity Grants in our Compensation Discussion and Analysis for a discussion of the acceleration of our option and stock awards upon a change
in control.

2) Based on the closing price of our common stock as of December 31, 2008 ($0.66), as reported on the New York Stock Exchange.

On March 17, 2009, we entered into an agreement with Mr. Citron to repurchase these options for an aggregate of $1.00. On the date of
repurchase, all of these options were out-of-the-money.

The options vest in equal annual installments on the first through fourth anniversaries of March 15, 2007.

The options vest in equal annual installments on the first through fourth anniversaries of April 1, 2008.

The options vest 25% on July 29, 2009 and the remainder vest in equal quarterly installments thereafter.

——
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in shares of our 