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OPNET TECHNOLOGIES, INC.

7255 WOODMONT AVENUE

BETHESDA, MARYLAND 20814

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON MONDAY, JULY 21, 2008

NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders of OPNET Technologies, Inc. (the �Company�) will be held at our principal
executive offices, 7255 Woodmont Avenue, Bethesda, Maryland 20814, on Monday, July 21, 2008 at 10:00 a.m., local time, for the purpose of
considering and voting upon the following matters:

1. To approve an amendment to the OPNET Technologies, Inc. 2000 Employee Stock Purchase Plan (�ESPP�) to increase the number of
shares of our common stock authorized for issuance under the ESPP from 450,000 shares to 650,000 shares; and

2. To act upon any other matters as may properly come before the Special Meeting or any postponement or adjournment thereof.
The Board of Directors has no knowledge of any other business to be transacted at the Special Meeting.

Holders of record of our Common Stock at the close of business on June 17, 2008 are entitled to notice of and to vote at the Special Meeting and
at any adjournments thereof. A list of our stockholders is open for examination to any stockholder at our principal executive offices, 7255
Woodmont Avenue, Bethesda, Maryland 20814 and will be available at the Special Meeting.

By Order of the Board of Directors,

/s/ Marc A. Cohen
Marc A. Cohen
Chairman of the Board, Chief Executive Officer and Secretary
Bethesda, Maryland

June 20, 2008

YOUR VOTE IS IMPORTANT.

WHETHER OR NOT YOU EXPECT TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE AND SIGN THE
ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE ENCLOSED ENVELOPE OR VOTE ON THE INTERNET IN ORDER
TO ENSURE REPRESENTATION OF YOUR SHARES. NO POSTAGE NEED BE AFFIXED IF THE PROXY IS MAILED IN THE
UNITED STATES. STOCKHOLDERS WHO EXECUTE A PROXY CARD OR VOTE ON THE INTERNET MAY NEVERTHELESS
ATTEND THE SPECIAL MEETING, REVOKE THEIR PROXY AND VOTE THEIR SHARES IN PERSON.
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SPECIAL MEETING OF STOCKHOLDERS

OF

OPNET TECHNOLOGIES, INC.

7255 WOODMONT AVENUE

BETHESDA, MARYLAND 20814

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of OPNET Technologies, Inc., a Delaware
corporation (the �Company�), of proxies for use at the Special Meeting of Stockholders to be held at our principal executive offices, 7255
Woodmont Avenue, Bethesda, Maryland 20814, on July 21, 2008 at 10:00 a.m., local time, and at any adjournments or postponements thereof
(the �Special Meeting�).

All executed proxies will be voted in accordance with the stockholders� instructions, and if no choice is specified, executed proxies will be voted
in favor of Proposal 1 as set forth in the accompanying Notice of Meeting. Any proxy may be revoked by a stockholder at any time before its
exercise by delivery of written revocation or a subsequently dated proxy to our Secretary or by voting in person at the Special Meeting.
Attendance at the Special Meeting will not itself be deemed to revoke a proxy unless the stockholder gives affirmative notice at the Special
Meeting that the stockholder intends to revoke the proxy and vote in person.

The Board of Directors has fixed June 17, 2008 as the record date (the �Record Date�) for determining holders of our common stock, $0.001 par
value per share (the �Common Stock�), who are entitled to vote at the Special Meeting. At the close of business on the Record Date, there were
outstanding and entitled to vote an aggregate of 20,436,041 shares of Common Stock. Each share of Common Stock entitles the record holder
thereof to one vote on each of the matters to be voted on at the Special Meeting.

The Notice of Meeting, this Proxy Statement and the enclosed Proxy Card are first being sent or given to stockholders on or about June 20,
2008.

ABOUT THE SPECIAL MEETING

What am I voting on?

You are voting on only one item: Approval of an amendment to the OPNET Technologies, Inc. 2000 Employee Stock Purchase Plan (�ESPP�) to
increase the number of shares of our Common Stock authorized for issuance under the ESPP from 450,000 shares to 650,000 shares (see
page 5).

How do I vote?

Stockholders of Record: If you are a stockholder of record, there are three ways to vote:

� by completing and returning your proxy card, or
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� by written ballot at the meeting, or

� by voting on the Internet. To vote on the Internet, go to www.voteproxy.com to complete an electronic proxy card. You will be asked
to provide the Company number and control number from the enclosed proxy card. Your vote must be received by 11:59 p.m.
Eastern Time on July 20, 2008 to be counted.

Street Name Holders: Shares which are held in a brokerage account in the name of the broker are said to be held in �street name.� If your shares
are held in street name you should follow the voting instructions provided by your broker. You may complete and return a voting instruction
card to your broker. Check your proxy card for

1

Edgar Filing: OPNET TECHNOLOGIES INC - Form DEF 14A

6



more information. If you hold your shares in street name and wish to vote at the meeting, you must obtain a legal proxy from your broker and
bring that proxy to the meeting.

What is the voting recommendation of the Board of Directors?

Our Board recommends a vote FOR the approval and ratification of an amendment to the ESPP to increase the number of shares of our Common
Stock authorized for issuance under the ESPP from 450,000 shares to 650,000 shares.

Will any other matters be voted on?

We do not know of any other matters that will be brought before the stockholders for a vote at the Special Meeting. If any other matter is
properly brought before the meeting, your signed or electronic proxy card gives authority to Marc A. Cohen and Alain J. Cohen to vote on such
matters in their discretion.

Who is entitled to vote at the meeting?

Only stockholders of record at the close of business on the Record Date are entitled to receive notice of and to participate in the Special Meeting.
If you were a stockholder of record on that date, you will be entitled to vote all of the shares that you held on that date at the meeting, or any
postponements or adjournments of the meeting.

How many votes do I have?

You will have one vote for every share of our Common Stock you owned on the Record Date.

How many votes can be cast by all stockholders?

A total of 20,436,041 votes may be cast at the meeting, consisting of one vote for each share of our Common Stock outstanding on the Record
Date.

How many votes must be present to hold the meeting?

The holders of a majority of the aggregate voting power of our Common Stock outstanding on the Record Date, or 10,218,022 votes, must be
present in person, or by proxy, at the meeting in order to constitute a quorum necessary to conduct the meeting.

If you vote, your shares will be part of the quorum. Abstentions and broker non-votes will also be counted in determining the quorum. A broker
non-vote occurs when a bank or broker holding shares in street name submits a proxy that states that the broker does not vote for some or all of
the proposals, because the broker has not received instructions from the beneficial owners on how to vote on the proposals and does not have
discretionary authority to vote in the absence of instructions.

We urge you to vote by proxy even if you plan to attend the meeting so that we will know as soon as possible that a quorum has been achieved.

What vote is required to approve the proposal to increase the shares authorized for issuance under the ESPP?

For the proposal to approve an amendment to the ESPP to increase the number of shares of our Common Stock authorized for issuance under the
ESPP from 450,000 shares to 650,000 shares, the affirmative vote of the holders of a majority of the shares represented in person or by proxy
and entitled to vote on the proposal will be required for approval. An abstention with respect to the proposal will not be voted, although it will be
counted for the purposes of determining whether there is a quorum. Accordingly, an abstention will have the effect of a negative vote. Broker
non-votes on a proposal (shares held by brokers that do not have discretionary authority to

2

Edgar Filing: OPNET TECHNOLOGIES INC - Form DEF 14A

7



vote on the matter and have not received voting instructions from their clients) are not counted or deemed present or represented for determining
whether stockholders have approved that proposal. Please note that brokers that have not received voting instructions from their clients cannot
vote on their clients� behalf on the proposal to approve the increase of shares available under the ESPP.

Can I change my vote or revoke my proxy?

Yes. Just send in a new proxy card with a later date, or send a written notice of revocation to our Secretary at the address on the cover of this
Proxy Statement. Also, if you attend the meeting and wish to vote in person, you may request that your previously submitted proxy not be used.

Who can attend the Special Meeting?

Any stockholder as of the close of business on June 17, 2008 may attend the meeting. If you own shares in street name, you should ask your
broker or bank for a legal proxy to bring with you to the meeting. If you do not receive the legal proxy in time, bring your most recent brokerage
statement so that we can verify your ownership of our stock and admit you to the meeting. However, you will not be able to vote your shares at
the meeting without a legal proxy.

If you submit a proxy card without indicating your vote, your shares will be voted as follows:

� for the approval of an amendment to the ESPP to increase the number of shares of our Common Stock authorized for issuance under
the ESPP from 450,000 shares to 650,000 shares; and

� in accordance with the recommendation of management on any other matter that may properly be brought before the meeting and
any adjournment or postponement of the meeting.

Who pays for the proxy solicitation and how will we solicit votes?

We will bear all costs of soliciting proxies. In addition to solicitations by mail, our directors, officers and regular employees may, without
additional remuneration, solicit proxies by telephone, telegraph, facsimile and personal interviews, and we reserve the right to retain outside
agencies for the purpose of soliciting proxies. We will also request brokers, custodians and fiduciaries to forward the proxy soliciting material to
the owners of stock held in their names, and, as required by law, we will reimburse them for their out-of-pocket expenses in this regard.

Is a list of stockholders available?

A list of stockholders entitled to vote at the Special Meeting will be available at our principal executive offices, during normal business hours,
for a period of ten days prior to the Special Meeting and at the Special Meeting itself for examination by any stockholder.

How do I find out the voting results?

Preliminary voting results will be announced at the Special Meeting, and final voting results will be published in our Quarterly Report on Form
10-Q for the quarter ending June 30, 2008, which we will file with the Securities and Exchange Commission (�SEC�). After the Form 10-Q is
filed, you may obtain a copy by visiting the SEC�s website or our website or by contacting our Investor Relations department by calling
(240) 497-3000.

3
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of our Common Stock as of June 17, 2008 by:

� each person known to us to beneficially own more than 5% of the outstanding shares of Common Stock;

� each of our directors;

� each of our executive officers; and

� all of our executive officers and directors as a group.
Except as set forth herein, the business address of the named beneficial owner is c/o OPNET Technologies, Inc., 7255 Woodmont Avenue,
Bethesda, Maryland 20814 and each person or entity named in the table has sole voting power and investment power (or shares such power with
his spouse) with respect to all shares of Common Stock indicated as owned by such person or entity.

Name and Address of Beneficial Owner

Number of Shares
Beneficially
Owned (1)

Percent of
Class

Marc A. Cohen (2) 2,936,162 14.2%
Alain J. Cohen (3) 4,767,058 23.2%
Mel F. Wesley (4) 30,990 *
Steven G. Finn (5) 113,000 *
Ronald W. Kaiser (6) 48,000 *
William F. Stasior (7) 138,000 *
All executive officers and directors, as a group (6 persons) (8) 8,033,210 38.2%

* Less than 1%.

(1) The number of shares beneficially owned by each director, executive officer and stockholder is determined under rules promulgated by the
SEC, and the information is not necessarily indicative of beneficial ownership for any other purpose. Under such rules, beneficial
ownership includes any shares as to which the individual has sole or shared voting power or investment power and also any shares which
the individual has the right to acquire within 60 days after June 17, 2008 through the exercise of any stock option or other right. The
inclusion herein of such shares, however, does not constitute an admission that the named stockholder is a direct or indirect beneficial
owner of such shares.

(2) Includes 273,000 shares of Common Stock issuable upon exercise of options that are currently exercisable or exercisable within 60 days
after June 17, 2008.

(3) Includes 75,000 shares of Common Stock issuable upon exercise of options that are currently exercisable or exercisable within 60 days
after June 17, 2008.

(4) Includes 10,000 shares of Common Stock issuable upon exercise of options that are currently exercisable or exercisable within 60 days
after June 17, 2008.
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(5) Includes 90,000 shares of Common Stock issuable upon exercise of options that are currently exercisable or exercisable within 60 days
after June 17, 2008.

(6) Includes 45,000 shares of Common Stock issuable upon exercise of options that are currently exercisable or exercisable within 60 days
after June 17, 2008.

(7) Includes 90,000 shares of Common Stock issuable upon exercise of options that are currently exercisable or exercisable within 60 days
after June 17, 2008.

(8) Includes 583,000 shares of Common Stock issuable upon exercise of options that are currently exercisable or exercisable within 60 days
after June 17, 2008.

4
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PROPOSAL 1�APPROVAL OF AN AMENDMENT TO THE

OPNET TECHNOLOGIES, INC. 2000 EMPLOYEE STOCK PURCHASE PLAN

TO INCREASE THE NUMBER OF SHARES OF THE COMPANY�S COMMON STOCK AUTHORIZED FOR ISSUANCE UNDER
THE ESPP FROM 450,000 SHARES TO 650,000 SHARES

Our stockholders are being asked to approve and ratify an amendment to the OPNET Technologies, Inc. 2000 Employee Stock Purchase Plan
(the �ESPP�), which will increase the maximum number of shares of Common Stock authorized for issuance under the ESPP by 200,000 shares,
from 450,000 shares to 650,000 shares. The purpose of the share increase is to ensure that a sufficient reserve of Common Stock is available
under the ESPP to provide our eligible employees and eligible employees of any of our subsidiaries designated by our Board of Directors (each a
�Designated Subsidiary�) the opportunity to acquire a proprietary interest in the Company through participation in a payroll-deduction based
employee stock purchase plan under Section 423 of the Internal Revenue Code of 1986, as amended (the �Code�).

The ESPP was adopted by our Board in March 2000 and became effective in June 2000 in connection with the initial public offering of our
Common Stock. The ESPP was amended by our Board in October 2002 to expand eligibility in the ESPP by reducing from five to three the
number of months the person was required to have been employed by us or a Designated Subsidiary in a calendar year prior to enrolling in the
ESPP. The ESPP was further amended by our Board in December 2005 to change the day on which offerings to employees to purchase stock
under the ESPP begins from January 1 to February 1 and from July 1 to August 1, or the first business day thereafter. On May 8, 2008, the Board
adopted the amendment to the ESPP which is the subject of this Proposal 1, subject to the approval of such amendment by our stockholders.

As of June 17, 2008, an aggregate of 437,096 shares of our Common Stock had been issued under the ESPP. Only 12,904 shares of Common
Stock remain available for future grant under the ESPP. For the plan period that will end on July 31, 2008, the initial estimate of shares to be
purchased in that plan period is 74,848; actual shares purchased will be calculated at the end of the plan period based on terms of the ESPP,
which include actual payroll deductions and actual closing prices on the plan period beginning and ending dates. If the proposed amendment to
the ESPP is not adopted, we will be required to allocate the shares remaining under the ESPP pro rata among all participating employees, will be
obligated to return to participating employees any payroll deductions in excess of the amounts required to purchase these shares and will be
required to discontinue any future offerings under the ESPP.

The following is a summary of the material terms and provisions of the ESPP. The summary, however, does not purport to be a complete
description of all the provisions of the ESPP. A complete copy of the 2000 Employee Stock Purchase Plan, restated to reflect the prior
amendments described above and the amendment proposed herein, is attached hereto as Exhibit A.

Purpose

The purpose of the ESPP is to provide all our eligible employees and employees of Designated Subsidiaries with an opportunity to purchase our
Common Stock through payroll deductions, to assist us and our affiliates in retaining the services of our employees, to secure and retain the
services of new employees, and to provide incentives for such persons to exert maximum efforts for the success of us and our affiliates. As of
June 17, 2008, 144 of our 514 eligible employees and employees of Designated Subsidiaries were participating in the ESPP for the plan period
ending July 31, 2008.

The options to purchase Common Stock granted under the ESPP are intended to qualify as options granted under an �employee stock purchase
plan� as that term is defined in Section 423(b) of the Code.

5
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Administration

The Board administers the ESPP and has the final power to construe and interpret both the ESPP and the options granted under it. The Board has
the power, subject to the provisions of the ESPP, to determine when and how options to purchase our Common Stock will be granted, the
provisions of each offering of such options (which need not be identical), and whether employees of any of our subsidiaries will be eligible to
participate in the ESPP. The Board has the power, which it has not exercised, to delegate administration of the ESPP to a committee appointed
by the Board.

Stock Subject to ESPP

Currently, an aggregate of 450,000 shares of Common Stock are reserved for issuance under the ESPP. Subject to the approval of this Proposal,
an aggregate of 650,000 shares of Common Stock will be reserved for issuance under the ESPP.

Offerings

The ESPP is implemented by offerings of options to all eligible employees from time to time by the Board. The maximum length for an offering
under the ESPP is twelve months. Currently, under the ESPP, each offering begins on February 1 or August 1 or the first business day thereafter
(the �Offering Commencement Date�) and is six months long (referred to in the ESPP as the �Plan Period�).

Eligibility

Any person who is customarily employed for at least 20 hours per week and for at least three months per calendar year by us or a Designated
Subsidiary on the first day of an offering is eligible to participate in that offering, provided that such employee has been employed by us or a
Designated Subsidiary for at least three months prior to enrolling in the offering, and is an employee of ours or a Designated Subsidiary on the
first day of the offering, as applicable.

However, no employee is eligible to participate in an offering under the ESPP if, immediately after the grant of an option, the employee would
own, directly or indirectly, stock possessing 5% or more of the total combined voting power or value of either our stock or of any of our
subsidiaries (including any stock which such employee has a contractual right to purchase). Currently, Marc A. Cohen, our chief executive
officer, and Alain J. Cohen, our president and chief technology officer, are ineligible to participate in the ESPP because each owns stock
possessing more than 5% of the total combined voting power or value of our Common Stock. In addition, no employee may be granted an option
under the ESPP to purchase more than $25,000 worth of Common Stock (determined at the fair market value of the stock at the Offering
Commencement Date) under all of our employee stock purchase plans, including any plans our subsidiaries may have, in any calendar year. We
and our subsidiaries do not have any stock purchase plans other than the ESPP.

Participation in the ESPP

Eligible employees enroll in an offering under the ESPP by delivering to the employee�s appropriate payroll office, at least 15 days prior to the
applicable Offering Commencement Date, a completed form authorizing a regular payroll deduction of up to 10% of such employees�
compensation (as defined in the ESPP) during the Plan Period. Unless the employee files a new form or withdraws from offerings under the
ESPP, the employees� deductions and purchases will continue at the same rate for future offerings under the ESPP.

Purchase Price

The purchase price per share at which shares of Common Stock are sold in an offering under the ESPP is equal to the lesser of (i) 85% of the
closing price of a share of Common Stock on the Offering Commencement Date or (ii) 85% of the closing price of a share of Common Stock on
the last business day of the Plan Period (the �Exercise Date�).

6
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Payment of Purchase Price; Payroll Deductions

The purchase price of the shares is accumulated by payroll deductions over the course of the Plan Period. At any time during the offering, a
participant may reduce or terminate his or her payroll deductions one time, by filing a payroll deduction authorization form. A participant may
not increase such payroll deductions after the beginning of a Plan Period. All payroll deductions made for a participant are credited to his or her
account under the ESPP and may be deposited with our general funds.

Purchase of Stock

By completing and delivering a payroll deduction authorization form, the employee is entitled to purchase shares under the ESPP. In connection
with offerings made under the ESPP, the ESPP specifies a maximum number of shares of Common Stock an employee may be granted the
option to purchase as the number of whole shares of Common Stock as does not exceed the number of shares determined by dividing (i) the
product of $2,083 multiplied by the number of full months in the Plan Period by (ii) the closing price on the Offering Commencement Date of
the Plan Period. If the aggregate number of shares to be purchased upon exercise of options granted in the offering would exceed the maximum
aggregate number of shares of Common Stock available, the Board would make a pro rata allocation of available shares. Unless the employee�s
participation is discontinued, his or her option to purchase shares is exercised automatically on the last business day of the Plan Period at the
applicable price. See �Withdrawal� below for further detail.

Withdrawal

While each participant in the ESPP is required to sign a form authorizing payroll deductions, the participant may withdraw from a given offering
by permanently drawing out the balance accumulated in the employee�s payroll deduction account. Such withdrawal may be completed at any
time prior to the close of business on the last business day of the Plan Period. Partial withdrawals are not permitted. The employee is not entitled
to again participate in that offering. However, an employee�s withdrawal from an offering will not have any effect upon such employee�s
eligibility to participate in subsequent offerings under the ESPP. The employee may participate in any subsequent offering in accordance with
the terms and conditions established by the Board.

Termination of Employment

Options granted pursuant to any offering under the ESPP terminate immediately upon cessation of an employee�s employment for any reason,
and we will distribute to such employee a payment equal to the balance of the employee�s payroll deduction account at that time.

Restrictions on Transfer

Options granted under the ESPP are restricted as to transferability. Generally, options only may be transferred by will or the laws of descent and
distribution, and are exercisable during the employee�s lifetime only by the employee.

Adjustment Provisions

Transactions resulting in the subdivision of outstanding shares of Common Stock or the payment of a dividend in Common Stock, such as a
stock dividend or stock split, may change the number of shares of Common Stock subject to the ESPP and to outstanding options. In that event,
the maximum number of shares subject to the ESPP and the outstanding options granted under the ESPP will be appropriately adjusted and such
other adjustments will be made as the Board may deem equitable. In the event of any other change affecting the Common Stock, such
adjustment shall be made as the Board may deem equitable to give proper effect to such event.

7

Edgar Filing: OPNET TECHNOLOGIES INC - Form DEF 14A

13



Effect of Certain Corporate Transactions

In the event that we merge or consolidate with another corporation and the holders of our capital stock immediately prior to the merger or
consolidation continue to hold stock representing at least 80% of the voting power of the surviving corporation (referred to in the ESPP as
�Continuity of Control�), the holder of each outstanding option will be entitled to exercise the option at the next exercise date and will receive, as
to each share subject to the option, securities or property which a holder of one share of our Common Stock was entitled to receive at the time of
the merger or consolidation, subject to such adjustments under the ESPP as the Board deems equitable.

In the event that we merge or consolidate with or into another corporation and following such transaction there is not Continuity of Control, or
we sell all or substantially all of our assets, then (a) subject to the provisions of clauses (b) and (c) below, after the effective date of such
transaction, the holder of each outstanding option will be entitled to exercise the option and receive shares of our Common Stock or shares of
stock or other securities as the holders of shares of our Common Stock received pursuant to the terms of such transaction; (b) our Board may
cancel all outstanding options as of a date prior to the effective date of any such transaction and we will pay out all accumulated payroll
deductions to the participants; or (c) our Board may cancel all outstanding options as of the effective date of any such transaction, provided that
notice of such cancellation shall be given to each holder of an option, and each holder of an option may exercise such option to purchase shares
of our Common Stock prior to the transaction as of a date determined by our Board under the ESPP.

Duration, Amendment and Termination

The Board may terminate the ESPP at any time.

The Board may amend the ESPP at any time. Any amendment to the ESPP must be approved by the stockholders within 12 months of its
adoption by the Board if the amendment is necessary for the ESPP to satisfy Section 423 of the Code.

Federal Income Tax Information

Options granted under the ESPP are intended to qualify for favorable federal income tax treatment associated with options granted under an
employee stock purchase plan which qualifies under provisions of Section 423 of the Code.

A participant will be taxed on amounts withheld for the purchase of shares of Common Stock as if such amounts were actually received. Other
than this, no income will be taxable to a participant until disposition of the acquired shares, and the method of taxation will depend upon the
holding period of the acquired shares.

If the stock is disposed of more than two years after the beginning of the offering period and more than one year after the stock is transferred to
the participant, then the lesser of (i) the excess of the fair market value of the stock at the time of such disposition over the price at which the
participant purchased the stock or (ii) the excess of the fair market value of the stock as of the beginning of the Offering Commencement Date
over the exercise price (determined as of the Offering Commencement Date) will be treated as ordinary income. Any further gain or any loss
will be taxed as a long-term capital gain or loss. At present, such capital gains generally are subject to lower tax rates than ordinary income.

If the stock is sold or disposed of before the expiration of either of the holding periods described above, then the excess of the fair market value
of the stock on the exercise date over the price at which the participant purchased the stock will be treated as ordinary income at the time of such
disposition. The balance of any gain will be treated as capital gain. Even if the stock is later disposed of for less than its fair market value on the
exercise date, the same amount of ordinary income is attributed to the participant, and a capital loss is recognized equal to the difference
between the sales price and the fair market value of the stock on such exercise date. Any capital gain or loss will be short-term or long-term,
depending on how long the stock has been held.

8

Edgar Filing: OPNET TECHNOLOGIES INC - Form DEF 14A

14



There are no federal income tax consequences to us by reason of the grant or exercise of options under the ESPP. We are generally entitled to a
deduction to the extent amounts are taxed as ordinary income to a participant (subject to the requirement of reasonableness and the satisfaction
of tax reporting obligations).

Stock Issuances

The table below shows, as to each of our executive officers named in the Summary Compensation Table of this Proxy Statement and the various
indicated individuals and groups, the number of shares of Common Stock purchased under the ESPP between June 30, 2000, the effective date
of the ESPP, and January 31, 2008, the last purchase date.

ESPP Transactions

Name Title Number of Purchased Shares
Marc A. Cohen 1 Chairman and Chief Executive Officer �

Alain J. Cohen 2 President, Chief Technology Officer and
Director �

Mel F. Wesley Vice President and Chief Financial Officer     4,055

All current executive officers as a group
(3 persons)     4,055

All employees, including ex-employees, as a
group 437,096

1. Employee beneficially owns 14.2% of the Company�s stock. Under the ESPP, an employee who owns more than 5% of the total combined
voting power or value of our Common Stock is not eligible to participate in the ESPP.

2. Employee beneficially owns 23.2% of the Company�s stock. Under the ESPP, an employee who owns more than 5% of the total combined
voting power or value of our Common Stock is not eligible to participate in the ESPP.

New Plan Benefits

No purchase rights will be granted and no shares of Common Stock will be issued under the ESPP on the basis of the 200,000 share increase for
which stockholder approval is sought under this Proposal 1, unless such stockholder approval is obtained.

Required Vote

The affirmative vote of the holders of a majority of our shares represented in person or by proxy and entitled to vote at the Special Meeting is
required for approval of the amendment to the ESPP. Should such stockholder approval not be obtained, then the proposed 200,000 share
increase to the share reserve under the ESPP will not be implemented.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THE APPROVAL OF AN AMENDMENT TO THE ESPP TO
INCREASE THE NUMBER OF SHARES OF THE COMPANY�S COMMON STOCK AUTHORIZED FOR ISSUANCE UNDER THE

ESPP FROM 450,000 SHARES TO 650,000 SHARES.
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COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS

Compensation Discussion and Analysis

The following discussion and analysis relates to our executive compensation program for the fiscal year ended March 31, 2008.

Compensation Philosophy

The goals of the Board of Directors and the Compensation Committee with respect to executive compensation are to align compensation with
business objectives and performance, to enable us to attract, retain and reward executive officers and other key employees who contribute to our
long-term success, and to establish an appropriate relationship between executive compensation and the creation of long-term stockholder value.
To meet these goals, the Compensation Committee has adopted a mix among the compensation elements of salary, cash bonus and stock options.

The Board of Directors and the Compensation Committee also believe that the compensation of the Chief Executive Officer and the other
executive officers should be based to a substantial extent on our performance and adjusted, as appropriate, based on the executive officer�s
performance against personal performance objectives. Generally, when establishing salaries, bonus levels and stock awards for executive
officers, the Compensation Committee considers: (i) our financial performance during the past year and recent quarters, (ii) the individual�s
performance during the past year and recent quarters and (iii) the salaries of executive officers in similar positions of companies of comparable
size and capitalization and other companies within the network and application performance management software industry.

We have not retained a compensation consultant to review our policies and procedures relating to executive compensation and we have not
formally benchmarked our compensation to that of other companies. The Compensation Committee does, however, informally consider
competitive market practices by speaking to recruitment agencies and reviewing publicly available information relating to compensation of
executives at other companies in our industry.

Compensation Components

The four major components of our executive officer compensation program are (i) base salary, (ii) annual incentive awards in the form of
discretionary cash bonuses, (iii) long-term, equity-based incentive awards and (iv) employee benefits, such as 401(k) matching payments and
health and life insurance.

We have not currently adopted any formal or informal policy for allocating compensation between long-term and short-term compensation or
between cash and non-cash compensation. We view each of the elements of our compensation program as related but distinct. Our decisions
about each individual element do not necessarily affect the decisions we make about other elements. For example, we do not believe that
significant compensation derived from one elements of compensation should necessarily negate or reduce compensation from other elements.

Base Salary. The Compensation Committee meets periodically to set the base salary levels of our executive officers. Effective April 2008, the
Compensation Committee increased Marc Cohen�s and Alain Cohen�s base salaries to $325,000. Effective April 2008, the Compensation
Committee increased Mel Wesley�s base salary to $220,000. When reviewing base salaries the Compensation Committee considered individual
and corporate performance, levels of responsibility, prior experience, breadth of knowledge, and competitive pay practices. The Compensation
Committee recognizes the importance of maintaining compensation practices and levels of compensation competitive with other software
companies in our industry and anticipates reviewing compensation packages at least annually.
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Discretionary Cash Bonus. The Compensation Committee has the authority to award discretionary cash bonuses to our executives from time to
time. Our cash bonus program is discretionary and is designed to motivate executives to work effectively to achieve our financial performance
objectives and to reward them when objectives are met.

Equity-Based Incentive Compensation. We established our Amended and Restated 2000 Stock Incentive Plan, or the Incentive Plan, to
provide all employees, including executive officers, with an opportunity to share, along with our stockholders, in the long-term performance of
our company. The Compensation Committee believes that a primary goal of the compensation program is to provide key employees who have
significant responsibility for the management, growth and future success of our company with the opportunity to participate in the financial gain
from price increases in our Common Stock. In addition, the vesting feature of our equity grants should further our goal of executive retention
because this feature provides an incentive to our executives to remain in our employ during the vesting period.

Executives are eligible to receive stock options giving them the right to purchase shares of Common Stock in the future at a price equal to the
fair market value at the date of grant. Historically, our equity awards have typically taken the form of stock options. Executives are also eligible
to receive grants of restricted stock, and we have begun in recent periods to rely much more significantly on restricted stock grants in lieu of
stock options. We typically grant restricted stock awards at no cost to the executive. Because the shares have a built-in value at the time the
restricted stock grants are made, we generally grant significantly fewer shares of restricted stock than the number of stock options we would
grant for a similar purpose.

We did not grant options to any executive officer during fiscal 2008. During fiscal 2007, we implemented a new incentive program whereby we
make discretionary quarterly grants of restricted stock to our executives and other key employees. Under this program, following the end of each
quarter, the Compensation Committee establishes a bonus pool, denominated in dollars, based primarily on our financial performance for the
prior quarter, particularly revenue, and on other factors. The size of this bonus pool for each quarter, and whether to have a bonus pool at all, are
entirely in the discretion of the Compensation Committee. If a bonus pool is established, our Chief Executive Officer recommends its allocation
among the executives and other key employees, based primarily on his subjective judgment about the performance of each of them, and submits
that recommendation to the Compensation Committee. The Compensation Committee determines the final allocation of the bonus pool among
the executives and other key employees, thereby determining a dollar-denominated bonus for each. These dollar-denominated bonuses are
subsequently translated into a number of shares of restricted stock based on the closing price of our Common Stock as reported on the Nasdaq
Global Market on the third trading day following our quarterly earnings release, which is also the date of the actual restricted stock grant. During
fiscal 2008, we granted 4,547 shares of restricted stock to Marc Cohen, 4,547 shares to Alain Cohen and 9,863 shares to Mel Wesley under this
program. These shares were granted at various times during fiscal 2008.

Each of these grants vests as to one-third of the shares on each of the second, third and fourth anniversaries of the grant date. If the executive
ceases to be an employee, officer or director of, or consultant or advisor to, our company or a parent or subsidiary of our company, any shares
that are not then vested are subject to forfeiture without payment to the executive. In the event we experience a change-of-control event, as
specified in the Incentive Plan, these grants automatically become vested in full.

We currently have a policy of granting equity awards on the third trading day following our earnings release in each quarter. In the case of stock
options, we establish the exercise price based on the closing price of our Common Stock as reported on the Nasdaq Global Market on the grant
date. Likewise, in the case of restricted stock, if the number of shares is being determined on the basis of a dollar-denominated bonus as
described above, we translate the dollar-denominated bonus into a number of shares of Common Stock in the same manner.

We do not have any equity ownership guidelines for our executive officers.
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Employee Benefits. Our executives are eligible to participate in the same medical, dental, life, disability and accident insurance programs that
are available to all of our U.S.-based employees. The executives are also eligible to participate in our 401(k) savings plans on the same terms as
all of our U.S.-based employees. Our 401(k) savings plan provides a company match of up to 3% of cash compensation corresponding to
one-half the amount contributed by the participant. We offer no deferred compensation plan, no traditional pension plan, and no company-paid
retiree benefits.

Compliance with Internal Revenue Code Section 162(m)

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to public companies for compensation in excess of $1.0
million paid to the company�s chief executive officer and four other most highly compensated officers. Qualifying performance-based
compensation will not be subject to the deduction limitation if certain requirements are met. The Compensation Committee periodically reviews
the potential consequences of Section 162(m) and may structure the performance-based portion of its executive compensation to comply with
certain exemptions in Section 162(m). However, the Compensation Committee reserves the right to use its judgment to authorize compensation
payments that do not comply with the exemptions in Section 162(m) when the Compensation Committee believes that such payments are
appropriate and in the best interests of the stockholders, after taking into consideration changing business conditions or the officer�s performance.

Executive Compensation

Summary Compensation Table

The following table sets forth summary information concerning the total compensation awarded to, paid to or earned by each of our executive
officers in fiscal 2008.

Name and Principal Position Year
Salary
($)

Bonus
($)

Stock

Awards
(1) ($)

Option
Awards
(1) ($)

All Other

Compensation
(2) ($)

Total
($)

Restricted

Stock
Stock
Options

Marc A. Cohen 2008 300,000 �  48,689 �  3,000 351,689
Chief Executive Officer 2007 300,000 �  26,990 154 3,000 330,144

2006 250,000 �  1,846 �  3,000 254,846

Alain J. Cohen 2008 300,000 �  48,689 �  �  348,689
President and Chief Technology Officer 2007 300,000 �  26,990 �  �  326,990

2006 250,000 �  1,846 �  �  251,846

Mel F. Wesley 2008 190,000 �  36,792 20,134 3,225 250,151
Chief Financial Officer 2007 170,250 10,000 24,330 20,134 3,000 227,714

2006 145,000 �  2,992 �  1,083 149,075

(1) This column reflects the amount we recorded as stock-based compensation in our financial statements for fiscal 2008 in connection with
these restricted stock and stock option grants. The assumptions used in valuing the restricted stock we granted during fiscal 2008 are
described under the caption �Stock-Based Compensation� in Note 2 to our consolidated financial statements included in our Annual Report
on Form 10-K for the year ended March 31, 2008 filed with the SEC. Unlike the amount reflected in our consolidated financial statements,
however, this amount does not reflect any estimate of forfeitures related to service-based vesting. Instead, it assumes that the executive
will perform the requisite service to vest in the award.

(2) Represents matching contributions under our 401(k) plan.

12

Edgar Filing: OPNET TECHNOLOGIES INC - Form DEF 14A

18



Grants of Plan-Based Awards

The following table sets forth summary information regarding all grants of plan-based awards made to our executive officers for the year ended
March 31, 2008.

Name
Grant
Date

Approval
Date
(1)

All Other
Stock Awards:
Number of
Shares of
Stock

Grant Date Fair Value

of Stock
($/Sh)

Marc A. Cohen 5/31/07 5/31/07 2,773 11.27
2/6/08 1/23/08 1,774 8.70

Alain J. Cohen 5/31/07 5/31/07 2,773 11.27
2/6/08 1/23/08 1,774 8.70

Mel F. Wesley 5/31/07 5/31/07 555 11.27
8/3/07 7/25/07 3,064 9.79
2/6/08 1/23/08 497 8.70
2/6/08 1/23/08 5,747 8.70

(1) Reflects the date on which the grant was approved by the Compensation Committee.
Outstanding Equity Awards at Fiscal Year End

The following table sets forth summary information regarding the outstanding equity awards at March 31, 2008 held by each of our executive
officers.

Option Awards Stock Awards

Name

Number of

Securities

Underlying

Unexercised

Options
Exercisable

Number of
Securities
Underlying
Unexercised
Options

Unexercisable
(1)

Option

Exercise

Price
($)

Option
Expiration

Date

Number

of Shares

of Stock

That

Have Not

Vested
(2)

Market Value
of Shares or
Units of

Stock That
Have Not
Vested
(3) ($)

Marc A. Cohen 41,676 �  12.00 6/29/10
33,324 �  13.20 6/29/10
100,000 �  10.59 7/24/11
50,000 �  5.85 8/8/12
48,000 �  11.75 10/22/13 15,080 122,751

Alain J. Cohen 41,676 �  12.00 6/29/10
33,324 �  13.20 6/29/10 15,080 122,751
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