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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Appointment of Certain Officer

Effective November 1, 2013, Chris Crowell joined Extreme Networks, Inc. (“Extreme Networks” or the “Company”) as Chief Operating Officer following
the closing of the acquisition of Enterasys Networks, Inc. (“Enterasys”) by Extreme. Mr. Crowell, age 50, has over 20 years of leadership experience,
including serving as the president and chief executive officer of Enterasys since January 2009. Previously, Mr. Crowell served as Enterasys’ chief technology
officer, a position he held starting in 2006. Prior to joining Enterasys, Mr. Crowell spent several years with Aprisma Management Technologies which began
as the Spectrum business unit of Cabletron Systems and later became Enterasys. At Aprisma, Mr. Crowell led information technology, research and
development, services, solution engineering, support and training.

In accordance with an offer letter agreement entered into with the Company (the “Offer Letter”), Mr. Crowell will receive an annual salary of $450,000, less
applicable taxes and withholdings, and will be eligible to participate in the Company’s standard employee benefits plans. In addition, Mr. Crowell will be
eligible to participate in the Company’s sales compensation plan with an annual target of $450,000.

In addition, the Company has agreed to enter into an executive change in control severance agreement with Mr. Crowell in the form standard for the
Company’s executive officers, under which, in exchange for delivering a release of claims in favor of the Company, Mr. Crowell will be entitled to 12 months
of his salary as then in effect, and 12 months of medical benefits payments. Finally, the Company has agreed to provide Mr. Crowell a severance of 12 months
of his salary as then in effect and 12 months of medical benefits payments in the event of his termination not for cause as further defined in the Offer Letter.

There are no family relationships between Mr. Crowell and any director or executive officer of the Company, and he has no direct or indirect material interest
in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

The description of the terms of the Offer Letter is qualified in its entirety by the full text of the Offer Letter filed herewith as Exhibit 10.1.

Departure of Certain Officer

As part of a mutual separation due to an acquisition-related job consolidation, Nancy Shemwell’s last day of employment as Executive Vice President, Global
Sales of the Company was November 4, 2013. In connection with her separation, the Company and Ms. Shemwell entered into a Separation Agreement and
General Release of Claims (the “Shemwell Agreement”), under which Ms. Shemwell is entitled to a lump sum cash payment of $487,500 plus twelve months
of COBRA payments. The foregoing description of the Shemwell Agreement is qualified in its entirety by reference to the full text of the Shemwell
Agreement, a copy of which is filed herewith as Exhibit 10.2.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

10.1 Offer Letter executed November 1, 2013, between Extreme Networks, Inc. and Chris Crowell.

10.2 Separation Agreement and General Release of Claims executed November 1, 2013 between Extreme Networks, Inc. and Nancy Shemwell.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: November 7, 2013

EXTREME NETWORKS, INC.  
   
   
By: /s/ ALLISON AMADIA  
 ALLISON AMADIA  

 
Vice President, General Counsel and
Corporate Secretary  



October 30, 2013

Dear Christopher,

We are pleased to offer you a position with Extreme Networks (the “Company”) as chief operating officer, reporting directly to the CEO,
effective November 1, 2013.

Should you decide to join us, you will receive a semi-monthly salary of $18,750 (which equals $450,000.00 on an annualized basis), less
applicable taxes and withholdings, in accordance with the Company’s normal payroll procedures.

You will be eligible to participate in a sales incentive plan (the “Plan”) with targeted annual earnings of $450,000 (less applicable taxes and
withholdings) at 100% quota achievement. All commissions and bonuses earned will be paid in accordance with the Plan and are based on
active employment status with the Company. The Company retains the right to change or amend the Plan at any time.

You have received equity including stock options and RSUs as part of your employment as CEO of Enterasys. As is the case with all employees
of Enterasys, the Company will assume all of your outstanding equity awards upon the close of the acquisition. Your equity awards are also
subject to the terms of our Executive Change in Control Severance Plan. Per the 2013 Enterasys Equity Plan assumed by Extreme, all vesting
under any Option or Restricted Stock grants offered hereunder will be subject to your continued service with the Company at the time of
vesting. You may exercise any Options no later than the ninetieth day following the cessation of your service to the Company.

If your employment is terminated by the Company other than for Cause or by you for Good Reason, in either case prior to a Change in Control
or more than 12 months following a Change in Control, you will be entitled to receive the following: (i) your Accrued Compensation, (ii) a
severance payment equal to 12 months of your salary as of your date of termination, (iii) a payment equal to the pro rata portion of your target
bonus through your date of termination (provided Board approved performance targets were achieved in the quarter immediately preceding
your termination), (iv) acceleration of 12 months of vesting of any then-outstanding equity awards, other than any performance option, if any,
to the extent it was not performance earned prior to such termination, or other performance based awards (except as may be set forth in any
future grants awarded), and (v) Company’s payment of 100% of the premiums necessary to continue your group health care coverage for a
period of 12 months following your termination date pursuant to the applicable provisions of the Consolidated Omnibus Budget Reconciliation
Act of 1985 (COBRA) so long as you elect COBRA and remain eligible during this period, provided that if the Company determines that it
cannot provide such continued health benefits without potentially violating applicable law (including, without limitation, Section 2716 of the
Public Health Service Act), the Company shall in lieu thereof provide to you a taxable lump sum payment in an amount equal to 12 months of
such continued health benefits, which payment shall be made regardless of whether you elect COBRA continuation coverage and which you
may, but are not obligated to, use toward the cost of COBRA continuation coverage premiums (items (ii) through (v) hereinafter referred to as
the “Severance”). Receipt of the Severance shall be conditioned in its entirety upon your execution of a release of claims and shall contain a
mutual non-disparagement clause in the form set forth as Exhibit A hereto (the “Release”). Your Release must be executed and become
irrevocable within 60 days of your termination. The severance payment equal to 12 months of your salary, and if applicable, the lump-sum
payment for your continued health benefits, shall be paid out in a lump sum on the first Business Day after the 60th day following your
termination, and the payment equal to the pro rata portion of your target bonus through your date of termination shall occur no later than the
15th day of the third month following the end of the fiscal year in which your termination occurs and when other target bonuses are generally
paid.

If, however, your employment is terminated by Company other than for Cause or by you for Good Reason within 12 months following a
Change in Control, in lieu of the Severance referenced above, you shall be eligible to receive the following enhanced severance payments and
benefits as set forth in the Company’s Executive Change in Control Severance Plan amended and restated August 7, 2008, a copy of which you
acknowledge has been provided to you herewith, and summarized as follows: (i) your Accrued Compensation, (ii) a severance payment equal
to 12 months



of your base salary, (iii) payment of 100% of your target bonus, (iv) Company’s payment of 100% of the premiums necessary to continue your
group health care coverage for a period of 12 months following your termination date pursuant to the applicable provisions of the Consolidated
Omnibus Budget Reconciliation Act of 1985 (COBRA) so long as you elect COBRA and remain eligible during this period, provided that if the
Company determines that it cannot provide such continued health benefits without potentially violating applicable law (including, without
limitation, Section 2716 of the Public Health Service Act), the Company shall in lieu thereof provide to you a taxable lump sum payment in an
amount equal to 12 months of such continued health benefits, which payment shall be made regardless of whether you elect COBRA
continuation coverage and which you may, but are not obligated to, use toward the cost of COBRA continuation coverage premiums, and (v)
acceleration of 100% of all then-outstanding equity awards, including only those shares underlying the performance option, if any, that have
been performance earned, but excluding other shares under the performance option that have not been performance earned and any other
unearned performance based awards (except as may be set forth in any future grants awarded) (items (ii) through (v) hereinafter referred to as
the “CIC Severance”). Receipt of the CIC Severance shall be conditioned in its entirety upon your execution of a Release, and your resignation
from the Board. Your Release must be executed and become irrevocable within 60 days of your termination, and the severance payment equal
to 12 months of your salary and target bonus, and if applicable, the lump-sum payment for your continued health benefits, shall be paid out in a
lump sum on the first Business Day after the 60th day following your termination.

In addition to the foregoing benefits, you will be eligible to participate in various other Company benefit plans, including its group health,
short-term disability, long-term disability, and life insurance plans, as well as its 401(k) and employee stock purchase plans. Your participation
in the Company’s benefit plans will be subject to the terms and conditions of the specific benefit plans. As an Executive Vice President of the
Company, you are not eligible to participate in the Company’s Flexible Time Off (“FTO”) program, and you will not accrue any FTO hours.
You will, however, be eligible to take paid time off from time-to-time as reasonably necessary for vacation, sick time, or other personal
purposes, subject to the needs of your position and the approval of your manager.

Capitalized terms used herein not defined shall have the meanings ascribed to them in the attached Exhibit A hereto.

If you choose to accept this offer, your employment with the Company will be voluntarily entered into and will be for no specified period. As a
result, you will be free to resign at any time, for any reason or for no reason, as you deem appropriate. The Company will have a similar right
and may conclude its employment relationship with you at any time, with or without cause. You agree that acceptance of this offer of
employment does not trigger any rights or obligations of the Company as a result of or in connection with any pre-existing agreement of any
kind with Enterasys (except for the equity grants which the Company will assume as previously stated in this letter) or any other prior
employer.

You agree to terminate any other consulting or similar engagement you may now have.

In the event of any dispute or claim relating to or arising out of this agreement, our employment relationship, or the termination of our
employment relationship (including, but not limited to, any claims of wrongful termination or age, gender, disability, race or other
discrimination or harassment), you and the Company agree that all such disputes shall be fully, finally and exclusively resolved by binding
arbitration conducted by the American Arbitration Association (“AAA”) in Santa Clara County, California, and we waive our rights to have
such disputes tried by a court or jury. The arbitration will be conducted by a single arbitrator appointed by the AAA pursuant to the AAA’s
then-current rules for the resolution of employment disputes, which can be reviewed at www.adr.org.

This offer is contingent upon the completion of a customary background check with the results being satisfactory to the Company, your signing
the enclosed Employee Inventions and Proprietary Rights Assignment Agreement, and upon your ability to provide to the Company
documentary evidence of your identity and eligibility for employment in the United States. Please bring this documentation, such as a passport
or driver’s license and an original social security card, to your Employee Orientation. Such documentation must be provided to us within three
(3) business days of your date of hire, or our employment relationship with you may be terminated.

To indicate your acceptance of the Company’s offer, please sign and date this letter in the space provided below and return to Gary Garber, VP
of Talent and Culture.



This offer of employment, if not accepted, will expire in 5 business days.

All new employees receive a benefits package from the Talent and Culture Department. If you have any benefit related questions, please
contact Janel Canepa 408-579-3355 or jcanepa@extremenetworks.com.

This agreement, along with any agreements referenced above, constitute the entire agreement between you and the Company concerning the
terms and conditions of your employment with the Company. This agreement cannot be modified or amended except by a subsequent written
agreement signed by you and the Company; provided, however, that the Company may, in its sole discretion, elect to modify your title,
compensation, duties, or benefits without any further agreement from you.

Chris, we look forward to welcoming you to Extreme Networks and we believe you will make an important contribution to the company, in
what should be a rich and rewarding experience. If you have any questions, please feel free to contact me.

Sincerely,

/s/ Charles Berger
EXTREME NETWORKS, INC.
Charles Berger
CEO

I agree to and accept employment with Extreme Networks, Inc. on the terms set forth in this agreement.
 

/s/ Christopher Crowell     11/1/2013
Christopher Crowell     Date



EXHIBIT A

For purposes of this offer, the following definitions will apply:

(i) “Accrued Compensation” means (i) any earned but unpaid base salary and earned but unused vacation or paid time off, (ii) the amount of any

bonus earned and payable from a prior year which remains unpaid by the Company as of the date of the termination of service determined in accordance with

customary practice, (iii) other unpaid and then vested amounts, including any amount payable to you under the specific terms of any agreements, plans or

awards in which you participate, unless otherwise specifically provided herein and (iv) reimbursement for all reasonable and necessary expenses incurred by

you in connection with your performance of services on behalf of the Company in accordance with this Letter Agreement and any applicable Company

policies and guidelines.

(ii) “Cause” means the occurrence of any of the following:

(1) your theft, dishonesty, misconduct, breach of fiduciary duty for personal profit, or falsification of any documents or records of the

Company and each present or future parent and subsidiary corporation or other business entity thereof (a “Company Group”);

(2) your material failure to abide by the code of conduct or other policies (including, without limitation, policies relating to confidentiality

and reasonable workplace conduct) of any member of the Company Group;

(3) your misconduct within the scope of Section 304 of the Sarbanes-Oxley Act of 2002 as a result of which of the Company is required to

prepare an accounting restatement;

(4) your unauthorized use, misappropriation, destruction or diversion of any tangible or intangible asset or corporate opportunity of a

member of the Company Group (including, without limitation, your improper use or disclosure of the confidential or proprietary information of a member of

the Company Group);

(5) any intentional act by you which has a material detrimental effect on reputation or business of a member of the Company Group;

(6) your repeated failure or inability to perform any reasonable assigned duties after written notice from a member of the Company Group

of such failure or inability;

(7) any material breach by you of any employment, non-disclosure, non-competition, non-solicitation or other similar agreement between

you and a member of the Company Group, which breach is not cured pursuant to the terms of such agreement or as provided herein; or

(8) your conviction (including any plea of guilty or nolo contendere) of any criminal act involving fraud, dishonesty, misappropriation or

moral turpitude, or which impairs your ability to perform your duties with a member of the Company Group,

provided, however, that prior to any determination that “Cause” has occurred, the Board shall (i) provide to you written notice specifying the particular event

or actions giving rise to such determination and (ii) provide you an opportunity to be heard within 15 days of such notice and (iii) provide you with a 15 days

to cure such event or actions giving rise to a determination of “Cause”, if curable.

(iii) “Change in Control” means the occurrence of any of the following:



(1) any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “

Exchange Act ” )), other than a trustee or other fiduciary holding securities of the Company under an employee benefit plan of the Company, becomes the

“beneficial owner” (as defined in Rule 13d-3 promulgated under the Exchange Act), directly or indirectly, of securities of the Company representing more

than fifty percent (50%) of the total combined voting power of the Company’s then-outstanding securities entitled to vote generally in the election of

directors;

(2) the Company is party to a merger or consolidation which results in the holders of the voting securities of the Company

outstanding immediately prior thereto failing to retain immediately after such merger or consolidation direct or indirect beneficial ownership of more than

fifty percent (50%) of the total combined voting power of the securities entitled to vote generally in the election of directors of the Company or the surviving

entity outstanding immediately after such merger or consolidation;

(3) the sale or disposition of all or substantially all of the Company’s assets or consummation of any transaction having similar effect

(other than a sale or disposition to one or more subsidiaries of the Company); or

(4) a change in the composition of the Board within any twelve (12) month period as a result of which fewer than a majority of the

directors are Incumbent Directors (as defined in the CIC Plan).

(iv) “Disability” means your permanent and total disability within the meaning of Section 22(e)(3) of the Code.

(v) “Good Reason” means the occurrence of any of the following conditions without your informed written consent:

(1) a material, adverse change in your position, duties, substantive functional responsibilities or reporting relationships, causing your

position to be of materially lesser rank or responsibility within the Company or an equivalent business unit of its parent as measured by the position occupied

by you immediately prior to such change, and in the event of a Change in Control, immediately prior to the Change in Control;

(2) a decrease in your base salary rate at the time of termination or a decrease in your target bonus amount (subject to applicable

performance requirements with respect to the actual amount of bonus compensation you earned);

(3) any failure by the Company Group to (i) continue to provide you with the opportunity to participate, on terms no less favorable

than those in effect for the benefit of any employee group which customarily includes a person holding the employment position or a comparable position

with the Company Group then held by you, in any benefit or compensation plans and programs, including, but not limited to, the Company Group’s life,

disability, health, dental, medical, savings, profit sharing, stock purchase and retirement plans, if any, or their equivalent, in which you were participating

immediately prior to the change, or (ii) provide you with all other fringe benefits (or their equivalent) from time to time in effect for the benefit of any

employee group which customarily includes a person holding the employment position or a comparable position with the Company Group then held by you;

(4) the relocation of your work place for the Company Group to a location that increases the regular commute distance between your

residence and work place by more than thirty (30) miles (one-way); or

(5) any material breach of this Letter Agreement or the CIC Plan by the Company or any entity in the Company Group with respect

to any obligations owed or owing to you.

The existence of Good Reason shall not be affected by your temporary incapacity due to physical or mental illness not constituting a Disability. Your

continued service for a period following the occurrence of any condition constituting Good Reason shall not constitute consent to, or a waiver of rights with

respect to, such condition. Notwithstanding the foregoing, an occurrence shall not qualify as an event constituting Good Reason unless (a) the Company

receives, within ninety (90) days following the date on which you know, or with the exercise of reasonable diligence would know, of the occurrence of any of

the events set forth in clauses (1) through (5) above, written notice from you specifying the specific basis for your belief that you are entitled to terminate

employment for Good Reason, (b) the Company fails to cure the event constituting Good Reason



within thirty (30) days after receipt of such written notice thereof, and (c) you terminate employment within thirty (30) days following expiration of such cure

period.



SEPARATION AGREEMENT

AND GENERAL RELEASE OF CLAIMS

THIS SEPARATION AGREEMENT AND GENERAL RELEASE OF CLAIMS (the “Agreement”) is entered into by and between Nancy

Shemwell (“Executive”) and Extreme Networks, Inc. (the “Company”). This Agreement will become effective on the eighth day after it is signed by

Executive (the “Effective Date”), provided that Executive has not revoked this Agreement (by email notice to aamadia@extremenetworks.com) prior

to that date.

FACTUAL RECITALS

This Agreement is entered into with respect to the following facts:

A.    Executive was employed by the Company as its Executive Vice President, Global Sales;

B.    Executive’s employment with the Company was separated effective November 4, 2013 due to an acquisition-related job consolidation; and

C.    It is the Company's desire to provide Executive with certain separation benefits that she would not otherwise be entitled to receive upon her

separation from the Company, and to resolve any claims that Executive has or may have against the Company.

Accordingly, Executive and the Company now agree as set forth below.

AGREEMENT

1.    Separation from Employment, Positions, and Offices. Executive hereby confirms the cessation of her employment with the Company due to

an acquisition related job consolidation, and from all positions and offices that she held with the Company effective as of November 4, 2013 (the

“Separation Date”). Through and including the Separation Date, Executive will assist Company in duties as reasonably requested by Company

including but not limited to transition assistance and Company will continue to verify and confirm Executive's employment with the Company.

2.    Acknowledgment of Payment/Receipt of All Wages and Benefits. Except payment expense reimbursements owed to her through the

Separation Date, Executive acknowledges that she has been paid in full all wages (including, but not limited to, base salary, commissions, and

accrued, unused paid time off), and has received all benefits, that Executive earned during her employment with the Company. Except payment for

commissions through the Separation Date, Executive understands and agrees that she is not entitled to, and shall not receive, any further

compensation or benefits from the Company except as set forth below in Section 3 herein.

3.    Severance Payment. Subject to Executive's execution of this Agreement (without revocation during the eight-day revocation period described

below) and compliance with the terms of this Agreement, the Company shall provide Executive with a lump sum payment, which amount represents

twelve (12) months’ total target



compensation (twelve (12) months’ current base salary and twelve (12) months’ target incentive compensation), equal to $487,500, less applicable

withholding, by no later than ten (10) days after the Effective Date of this Agreement. The Company shall also make twelve (12) months of COBRA

payments on behalf of Executive should Executive elect to extend COBRA for this period.

4.    General Release of Claims. As consideration for the severance amount described in Section 3 herein, Executive and her successors release the

Company, its parents and subsidiaries, and each of those entities' respective current and former shareholders, investors, directors, officers,

employees, agents, accountants, attorneys, tax advisors, insurers, legal successors and assigns, of and from any and all claims, actions and causes of

action, whether now known or unknown, which Executive now has, or at any other time had, or shall or may have against those released parties

based upon or arising out of any matter, cause, fact, thing, act or omission whatsoever occurring or existing at any time up to and including the date

on which Executive signs this Agreement, including, but not limited to, any claims for breach of express or implied contract, wrongful termination,

constructive discharge, retaliation, fraud, defamation, infliction of emotional distress or national origin, race, age, sex, pregnancy, sexual orientation,

disability or other discrimination or harassment under the Civil Rights Act of 1964, the Americans with Disabilities Act, the Age Discrimination in

Employment Act, the California Fair Employment and Housing Act, or any other applicable law. Notwithstanding the above release of claims, it is

expressly understood that this release does not apply to, and shall not be construed as, a waiver or release of any claims or rights that cannot lawfully

be released by private agreement. This release of claims shall not affect Executive's existing indemnity rights from the Company (whether pursuant

to contract or statute, including, but not limited to, his indemnity rights pursuant to California Labor Code section 2802), which rights shall remain in

full force and effect. In addition, the above release of claims, is not intended to apply to or impact any continuing obligations the Company may have

related to Executive's 401(k).

5.    Civil Code Section 1542 Waiver. Executive acknowledges that she has read section 1542 of the Civil Code of the State of California, which

states in full:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing

the release, which if known by him or her must have materially affected his or her settlement with the debtor.

Executive waives any rights that she has or may have under section 1542 (or any similar provision of the laws of any other jurisdiction) to the full

extent that she may lawfully waive such rights pertaining to this general release of claims, and affirms that she is releasing all known and unknown

claims that she has or may have against the parties listed in Section 3 above.

6.    Agreement Not To Assist With Other Claims. Executive agrees that she shall not, at any time in the future, encourage any current or former

Company employee, or any other person or entity, to file any legal or administrative claim of any type or nature against the Company or any of its

officers or employees. Executive further agrees that she shall not, at any time in the future, assist in any manner any current or former Company

employee, or any other person or entity, in the pursuit or prosecution of any legal or administrative claim of any type or nature against the Company

or any of its officers or employees. This Section shall not apply to the



Executive's participation in any legal or administrative proceeding pursuant to a duly-issued subpoena or other compulsory legal process.

7.    Prior Agreement and Return of Company Property. Executive acknowledges and agrees that she shall continue to be bound by and comply

with the terms of any proprietary rights, assignment of inventions, and/or confidentiality agreements between the Company and Executive, a copy of

each having been provided to Executive at her request. To the extent that she has not already done so, by the Separation Date, Executive will

promptly return to the Company, in good working condition, all Company property and equipment that is in Executive's possession or control,

including, but not limited to, any PDAs, files, records, computers, computer equipment, cell phones, credit cards, keys, programs, manuals, business

plans, financial records, and all documents (whether in paper, electronic, or other format, and all copies thereof) that Executive prepared or received

in the course of her employment with the Company.

8.    Non-Disparagement. Executive agrees that she will not make any disparaging statements about the Company, or any of its services, products,

officers, employees, or directors, except to the extent that such statements are made truthfully in response to a duly-issued subpoena or other

compulsory legal process.

9.    Non-Solicitation. Executive agrees that for a period of one year following the Separation Date, she will not, on behalf of herself or any other

person or entity, directly or indirectly solicit any employee of the Company to terminate his/her employment with the Company.

10.    Section 409A Compliance. The Company intends that income provided to the Executive pursuant to this Agreement will not be subject to

taxation under Section 409A of the Internal Revenue Code (“Section 409A”). The provisions of this Agreement shall be interpreted and construed in

favor of satisfying any applicable requirements of Section 409A of the Code. However, the Company does not guarantee any particular tax effect for

income provided to the Executive pursuant to this Agreement. In any event, except for the Company's responsibility to withhold applicable income

and employment taxes from compensation paid or provided to the Executive, the Company shall not be responsible for the payment of any

applicable taxes incurred by the Executive on compensation paid or provided to the Executive pursuant to this Agreement. In the event that any

compensation to be paid or provided to Executive pursuant to this Agreement may be subject to the excise tax described in Section 409A, the

Company may delay such payment for the minimum period required in order to avoid the imposition of such excise tax.

11.    Stock Options. Vesting of Executive’s option shares shall cease effective the Separation Date. Executive's rights with respect to exercise the

vested shares, all equity interest(s) shall continue to be governed by and subject to the terms and conditions of the Extreme Networks, Inc. Stock

Option Agreement or any other applicable equity plans/agreements.

12. Job References. So long as Chuck Berger is CEO of Extreme Networks, Company will provide positive job references signed by Chuck Berger,

Extreme Networks CEO, if and as required.

13.    Governing Law. This Agreement shall be interpreted in accordance with and governed by the laws of the State of California.



14.    Severability. If any provision of this Agreement is deemed invalid, illegal, or unenforceable, that provision will be modified so as to make it

valid, legal, and enforceable, or if it cannot be so modified, it will be stricken from this Agreement, and the validity, legality, and enforceability of

the remainder of the Agreement shall not in any way be affected. This Agreement shall be binding upon, and shall inure to the benefit of, the parties

and their respective successors, assigns, heirs and personal representatives.

15.    Dispute Resolution. In the event of any disputes or claims between the parties, including, but not limited to, any claims that are based upon or

arise out of this Agreement or any alleged breach of this Agreement, the parties agree that all such disputes or claims shall be resolved by binding

arbitration in the manner described in Executive’s Offer Letter dated September 7, 2012 (the “Employment Agreement”), a copy of which will be

provided to Executive at her request.

16.    Entire Agreement and Modification. This Agreement, along with any agreements described herein, constitute the entire agreement between

the parties with respect to the subject matter hereof and supersede all prior negotiations and agreements between the parties, whether written or oral,

including the Employment Agreement), which agreements are hereby terminated and of no further legal force or effect. This Agreement may not be

modified or amended except by a document signed by an authorized officer of the Company and Executive.

EXECUTIVE ACKNOWLEDGES THAT SHE SHOULD CONSULT WITH AN ATTORNEY PRIOR TO SIGNING THIS AGREEMENT AND

THAT SHE IS GIVING UP ANY LEGAL CLAIMS (AS DESCRIBED ABOVE IN SECTIONS 4 AND 5) SHE HAS AGAINST THE PARTIES

RELEASED ABOVE BY SIGNING THIS AGREEMENT. EXECUTIVE UNDERSTANDS THAT SHE MAY HAVE UP TO 21 DAYS TO

CONSIDER THIS AGREEMENT, THAT SHE MAY REVOKE IT AT ANY TIME DURING THE 8 DAYS AFTER SHE SIGNS IT, AND THAT

IT SHALL NOT BECOME EFFECTIVE UNTIL THAT 8-DAY PERIOD HAS PASSED. EXECUTIVE ACKNOWLEDGES THAT SHE IS

SIGNING THIS AGREEMENT KNOWINGLY, WILLINGLY AND VOLUNTARILY IN EXCHANGE FOR THE SEVERANCE AMOUNT

DESCRIBED IN SECTION 3, WHICH SHE WOULD NOT OTHERWISE BE ENTITLED TO RECEIVE.

Dated: 11/1/2013 /s/ Nancy Shemwell

Dated: 11/1/2013

EXTREME NETWORKS, INC.

By: /s/Allison Amadia                           

Name: Allison Amadia, VP & General Counsel


