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Annual Report 2012 Financial Highlights

Net Revenues

Datlars in millions
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Income from Continuing Operations,
Net of Tax

Dollars in millions

7479
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Diluted Earnings Per Common Share—
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Other Financial Data
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4693

Fiscal Year 2008 2008 2010 200 2012

Years Ended

Cash provided from operating activities
Total assets

Total stockholders’ equity

Total shares repurchased

Total cash utilized for stock repurchases
Shares used in diluted per share calculation

March 31, 2010 March 31, 2011 March 31, 2012
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Plantronics Timeline of innovation

1972

Plamex

(Plantronics Mexico)
opens in Tijuana

1983
The new StarSet® Supra®
soon becomes the call
center industry standard
1961
Pacific Plantronics ®

is incorporated

1963 1983
FAA selects Plantronics Sally Ride uses
as sole headset provider Plantronics headset

é in space
1969 E
First words from the moon :

spoken through Plantronics®
headset




1995

FreeHand®, an ultra-
lightweight in-the-ear
headset is introduced

 J

2003

L

2000

Digitally enhanced USB
headseats for the PC
and Mac computers are
introduced

The CS50™ brings wireless
freedom to the office
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Plantronics celebrates
50 years of innovation

@

2010

Savi® Office wireless
headset system

unifies PC and desk
phone communications

2012

Plantronics launches

a developer community
to focus on delivering
intelligent context-aware
data into applications
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Plantronics Letter from the CEO

Dear Fellow Stockholders,

During fiscal year 2012, we achieved many mitestones at Plantronics. Net revenues from our Unified Communications

(UC) products grew by 76% from the previous year, and represented nearly 20% of our Office and Contact Center (OCC)

net revenues. OCC net revenues grew by 8% year over year, driven primarily by our UC products. In what continues to be a
challenging economic environment, our financial performance improved, with total net revenues growing by more than 4%.
We also achieved record earnings per share, which grew by 9%.

We continue to return profits to our stockholiders through our share repurchases and quarterly cash dividends. We completed
the repurchase of 8 million shares of our common stock during fiscal year 2012 and finished the year with $390 million in
cash, cash equivalents, and short- and long-term investments. In May 2012, we announced that we had doubled our quarterly
dividend from $0.05 per share to $0.10 per share. Our Board of Directors and management team continue to believe that our
best long-term revenue and profit opportunities are ahead of us and that we are well positioned to take advantage of them as
we begin fiscal year 2013.

In fiscal year 2012, we refreshed our product lines with compelling and competitive products. In our OCC family, our new
CS500™ series for desktop phones represented an important evolution in our office solutions. We expanded our UC portfolio
with additions to our Savi®, Blackwire®, and Calisto® lines. On the consumer side, we added new Mobile Bluetooth® products
such as the Voyager® PRO HD, Marque M155™, and M50™ headsets, and the BackBeat® GO headset for Bluetooth stereo
applications, and strengthened our lead in retail sales of Bluetooth headsets in the United States. Finally, in our Gaming
solutions, we received strong market response with our GameCom?® 780.

A year and a half ago, we launched our Simply Smarter Communications™ solution strategy to address the challenges inherent
in the UC environment. While UC offers many capabilities, the added complexity from different devices and a vast array of
modes of communication creates a need for more intuitive products. Our Simply Smarter Communications branding is now
an integral part of our value proposition.

Many products in our portfolio employ contextual intelligence. They collect information about how users are using their
headsets in order to create new capabilities and deliver a better experience. The advanced sensor technology in our UC
solutions can detect a user's presence —including proximity to the computer and whether the headset is being worn—and
share this information with others to make them aware of the user’s availability. Using this same technology, our solutions
can automatically pause audio applications during an incoming call, change the default audio selection to the user's current
headset, and then answer the call —all without manual intervention. Users can also seamlessly transition calls between
computers, smartphones, tablets, and desk phones, without any interruption of the conversation or loss of audio quality. Using
our technology, users are much more likely to obtain timely answers to critical questions from colleagues and contacts.

We plan to increase the portion of our product portfolio that offers contextual intelligence as well as the amount of user
context that we can bring to UC and other applications to ultimately improve workflow in organizations large and small.

With the launch of the Plantronics Developer Connection in May 2012, we are providing contextual intelligence to the vast
ecosystem of vendors, application developers, and vertical markets, creating new opportunities for them to utilize this valuable
information.

Integral to our core research and development in fiscal year 2012 were our investments in firmware and software engineering
to enhance the broad compatibility of our products in enterprise environments. We invested heavily over the past few years

to achieve a leadership position in UC, and through ongoing investment and strong execution, we are confident in our ability to
remain a leader in an area that we believe offers exceptional growth opportunities.

Our goals for fiscal year 2013 are to grow our revenues, strengthen our consumer business, fortify the value of our Simply
Smarter Communications brand of solutions, and improve our operational effectiveness. We believe that focusing on these
areas will increase long-term stockholder value and cash-flow generation.

On behalf of everyone at Plantronics, | want to thank you for your continued support.
Sincerely,

Ken Kannappan
President and Chief Executive Officer
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PART 1

This Form 10-K is filed with respect to our fiscal year 2012. Each of our fiscal years ends on the Saturday closest to the last day
of March. Fiscal year 2012 ended on March 31, 2012, fiscal year 2011 ended on April 2, 2011, and fiscal year 2010 ended on
April 3, 2010. Fiscal years 2012 and 2011 consisted of 52 weeks and fiscal year 2010 consisted of 53 weeks. For purposes of
consistent presentation, we have indicated in this report that each fiscal year ended "March 31" of the given year, even though
the actual fiscal year end may have been on a different date.

CERTAIN FORWARD-LOOKING INFORMATION

This Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended
(the “Securities Act”), and Section 21 E ofthe Securities Exchange Act 0f 1934, as amended (the “Exchange Act™). These statements
may generally be identified by the use of such words as "expect,” "anticipate," "believe," "intend," "potential" or "will," or
variations of such words and similar expressions are based on current expectations and entail various risks and uncertainties. Our
actual results could differ materially from those anticipated in such forward-looking statements as a result of a number of factors,
including, but not limited to the factors discussed in the subsection entitled "Risk Factors" in Item 1A of this Form 10-K. This
Form 10-K should be read in conjunction with these risk factors. We undertake no obligation to update or revise publicly any

forward-looking statements, whether as a result of new information, future events or otherwise.

ITEM 1. BUSINESS
COMPANY BACKGROUND

Plantronics, Inc. (“Plantronics,” “Company,” “we,” “our,” or “us™) is a leading designer, manufacturer and marketer of lightweight
communications headsets, telephone headset systems and accessories for the worldwide business and consumer markets under
the Plantronics brand. In addition, we manufacture and market, under our Clarity brand, specialty products, such as telephones
for the hearing impaired, and other related products for people with special communication needs.

Priorto December 1, 2009, we operated as two segments, the Audio Communications Group (“ACG”) and the Audio Entertainment
Group ("AEG"). We completed the sale of Altec Lansing, which comprised our AEG segment, effective December 1, 2009;
therefore, it is no longer included in continuing operations, and we operate as one segment. We have classified the AEG operating
results, including the loss on sale of AEG, as discontinued operations in the Consolidated statement of operations for all periods
presented.

Our headsets are communications tools providing freedom to use your hands while staying connected to your communication or
entertainment device, freedom to move around and freedom from using keyboards by enhancing speech recognition
capabilities. We use a variety of technologies to develop high quality products that meet the needs of our customers, whether for
communications or personal entertainment. Our headsets are widely used with mobile phones, in contact centers, in the office
and in the home, for applications such as Unified Communications (“UC”), with Internet telephony, for gaming and for other
specialty applications. Our major product categories include Office and Contact Center (“OCC”), which includes corded and
cordless communication headsets, audio processors and telephone systems; Mobile, which includes Bluetooth® and corded
products for mobile phone applications; Gaming and Computer Audio, which includes personal computer ("PC") and gaming
headsets; and Clarity, which includes specialty products marketed for hearing impaired individuals. The majority of our products
are sold under the Plantronics and Clarity brands.

We ship our products to approximately 70 countries through a worldwide network of distributors, retailers, wireless carriers,
original equipment manufacturers (“OEMs”) and telephony service providers. We have well-developed distribution channels in
North America, Europe, Australia and New Zealand, where use of our products is widespread. Our distribution channels in other
geographic regions are less mature, and while we primarily serve the contact center markets in those regions, we continue to
expand into the office, mobile, gaming and computer audio, and specialty telephone markets in those regions and additional
international locations. Revenues from our retail channel are seasonal, with our third fiscal quarter typically being the strongest
quarter due to holiday seasonality.

Plantronics was founded and incorporated in 1961 and initially became a public company in 1977. Plantronics is incorporated in
the State of Delaware and is listed on the New York Stock Exchange ("NYSE") under the ticker symbol "PLT".

Our principal executive offices are located at 345 Encinal Street, Santa Cruz, California, 95060. Our telephone number is (831)
426-5858. Our Company website is www.plantronics.com.




In the Investor Relations section of our website, we provide access free of charge, directly or through a link on our website, as
soon as reasonably practicable after they are electronically filed with or furnished to the Securities and Exchange Commission,
to the following filings: our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
all amendments to those reports filed or furnished pursuant to Section 13 (a) or 15(d) of the Securities Exchange Act of 1934. In
addition, documents regarding our corporate governance and the charters of the standing committee of our Board of Directors are
also accessible in the Investor Relations section of our website.

MARKET INFORMATION
General Industry Background

Plantronics operates predominantly in the electronics industry and focuses on the design, manufacture, and distribution of headsets
for business and consumer applications, and other specialty products for the hearing impaired. We develop enhanced
communication products for offices and contact centers, mobile and cordless phones, and computers and gaming consoles. We
offer our products under two brands — Plantronics and Clarity.

The proliferation of desktop computing makes communications headsets a key product in many occupations because they permit
users to be more efficient in an ergonomically comfortable environment by allowing them to verbally communicate without holding
traditional handset devices, as well as to participate in webinars, conference calls, and other audio communication sessions on a
hands-free basis without disturbing colleagues who may be sitting nearby. Growing awareness of driver safety and impending or
existing hands-free legislation mandating hands-free devices for telephonic communications while driving has led to increased
headset adoption for mobile phone users. The increased adoption of new and existing technologies, such as UC, Bluetooth, Voice
over Internet Protocol ("VoIP"), Digital Signal Processing ("DSP"), and Digital Enhanced Cordless Telecommunications
(“DECT”), each of which is described below, has contributed to increased demand for our headsets and audio solutions:

*  UC is the integration of voice, data and video-based communications systems enhanced with software applications and
IP networks. It may include the integration of devices and media associated with a variety of business workflows and
applications, including e-mail, instant messaging, presence, audio, video and web conferencing and unified
messaging. UC seeks to provide seamless connectivity and user experience for enterprise workers regardless of their
location and environment, improving the overall business efficiency and providing more effective collaboration among
an increasingly distributed workforce.

*  Bluetooth wireless technology is a short-range communications technology intended to replace the cables connecting
portable and/or fixed devices while maintaining high levels of security. The key features of Bluetooth technology are
robustness, low power, and low cost. The Bluetooth specification defines a uniform structure for a wide range of devices
to connect and communicate with each other. Bluetooth technology has achieved global acceptance such that any
Bluetooth enabled device, almost anywhere in the world, can connect to other Bluetooth enabled devices in proximity.

*  VoIPis atechnology that allows a person to communicate using a broadband Internet connection instead of a regular (or
analog) telephone line. VoIP converts the voice signal into a digital signal that travels over the Internet or other packet-
switched networks and then converts it back at the other end so that the caller can speak to anyone with another VoIP
connection or a regular (or analog) phone line.

»  DSPisatechnology that delivers acoustic protection and optimal sound quality through noise reduction, echo cancellation,
and other algorithms to improve both transmit and receive quality.

* DECT is a technology that optimizes audio quality, lowers interference with other wireless devices, and is digitally
encrypted for heightened call security.

The demand for headsets has generally grown over time for both business and consumer applications. The trend towards wireless
products has been a significant factor in each of these markets but may be less so in the future, as we believe the pace of change
from wired to wireless will likely decrease as the market continues to mature. Our business is sensitive to economic cycles, and
we experienced a decrease in demand in fiscal years 2009 and 2010 due to the global economic recession. We began to experience
arecovery in revenues starting in the second half of fiscal year 2010 which has continued over the last two fiscal years; however,
there can be no assurance that revenues will not decline in the future.



Solutions

UC solutions continue to represent our primary focus area. Enterprises and consumers alike are experiencing rapidly evolving
communications needs, transforming the requirement for a traditional headset used only for voice communications into a device
providing contextual intelligence. Contextual intelligence provides the ability to reach people using the mode of communication
that is most effective, on the device that is most convenient, and with control over when and how they can be reached. Our portfolio
of solutions, which combines hardware with ground-breaking sensor technology, achieves contextual intelligence designed to
address the needs of constantly changing business environments and evolving work styles, making connecting easier and sharing
information about user availability. For example, the advanced sensor technology in our UC solutions can detect a user's presence,
including proximity to the user's PC and whether the headset is being worn, and can share this information with others to make
them aware of the user's presence and availability. Using this same technology, our solutions can automatically pause audio
applications during an incoming call, change the default audio selection to the user's headset, and then answer the call; all of this
isachieved without manual intervention. Finally, our solutions allow users to seamlessly transition calls between PCs, smartphones,
tablets and desk phones, without interruption in the conversation or loss in audio quality. We believe UC systems will become
more commonly adopted by enterprises to reduce costs and improve collaboration, and we believe our solutions will be an important
part of the UC environment through the offering of contextual intelligence.

As acommitment to our investment in UC solutions, we announced in the first quarter of fiscal year 2013 the Plantronics Developer
Connection ("PDC"), which includes programming interfaces, technical resources, and forums through a software development
kit. The PDC serves as a community for software developers to connect with our technical staff and comes with an emulator that
allows application testing without a headset. We believe the PDC will continue to bring contextual intelligence to existing
applications, ultimately providing an endless array of capabilities such as user authentication, customer information retrieval based
on incoming mobile calls, and connection of a user's physical actions in the real world to the virtual world.

Our products enhance communications by providing the following benefits:

+  sensor technology that allows calls to be answered automatically when the user attaches the headset, transfers calls from
the headset to the mobile phone when the user removes the headset and, with some softphone applications, updates the
user's presence;

* enabling smarter working through seamless communications and high quality audio across a mobile device, desk phone
and PC, thereby allowing users to work more flexibly anywhere, anytime, and be more productive without the need to
be physically present in an office;

+ providing a convenient means for connecting between various applications and voice networks, whether between land
line and mobile phones, or between PC-based communications and other networks;

»  better sound quality that provides clearer conversations on both ends of a call through a variety of features and technologies,
including noise-canceling microphones, Digital Signal Processing (“DSP”), and more;

»  wireless freedom allowing people to take and make calls as they move freely without cords or cables around their office
or home, or easily from public to private space when privacy is required,

»  multi-tasking benefits that allow people to use computers and mobile devices including smartphones or other devices,
while talking hands free;

+  enabling emerging UC integration for telephony, mobile, cloud and PC across varied applications, and providing greater
privacy than traditional speakerphones;

»  contributing to greater driving safety and enabling a motor vehicle operator to comply with hands-free legislation by
having both hands free to drive while talking on a mobile phone;

*  voice command and control that allow people to take advantage of voice dialing and/or other voice-based features to
make communications and the human/electronic interface more natural and convenient;

*  providing ergonomic relief from repetitive stress injuries and discomfort associated with placing a telephone handset
between the shoulder and neck; and

» providing greater comfort and convenience than a telephone alone on longer duration calls.
3



Markets and Product Categories

Our products are designed to meet the needs of specific markets and applications such as offices (ranging from enterprise to home
offices), contact centers, mobile devices (such as mobile phones and smartphones), computer and gaming, residential, and other
specialty applications. These markets and applications are increasingly overlapping as work styles and lifestyles change, and
people use devices for multiple applications such as communication, music, and video entertainment. We serve these markets
through our product categories listed below.

Office and Contact Center ("OCC")

The office market comprises our largest revenue stream and we believe it also represents our largest revenue and profit growth
opportunity. We offer a broad range of communications headsets, including high-end, ergonomically designed headsets, audio
processors, and telephone systems. Our end-users consist of enterprise employees as well as small office, home office, and remote
workers. Growth in this market comes from three main factors:

» increasing deployment of UC systems;
* employee turnover; and
»  growing awareness of the benefits of using headsets, including the benefits of wireless solutions.

The contact center market is our most mature market, and we expect this market to grow slowly over the long-term. We expect
that contact centers will also adopt UC to help improve productivity and reduce costs. We develop audio endpoints tailored
specifically to UC, and as UC adoption continues to increase, we will continue to lead in new product performance by creating
solutions that combine hardware and software for improved customer solutions.

Mobile

We believe that use of headsets with mobile phones has grown worldwide. Mobile represents a large unit volume market and is
our second largest revenue stream. Use of headsets with mobile phones has grown due to factors such as continued Bluetooth
technology adoption and hands-free legislation regarding the use of mobile phones while driving. As headsets become more
widely used, users are becoming more fashion conscious and style has become as important as functionality and technology. Our
mobile headsets merge technological innovations with style. Growth in the mobile headset market has slowed in the United States
("U.S."), and we believe this market is likely to grow more slowly in the future than it has in the past as it continues to mature.

Gaming and Computer Audio

Gaming and computer audio headsets, whether they are used for interactive on-line or console gaming, or switching between
music and phone calls for multi-functional devices, represent an emerging market opportunity for us. We believe that a number
of fundamental factors are likely to increase our customers’ needs for PC-compatible headsets in the future, including the
convergence of telephony and entertainment, Internet multimedia applications such as streaming audio and video, increasing use
of softphones, gaming, and video conferencing. As devices providing these users’ needs converge, our headsets need to be
compatible with PCs, mobile phones, MP3 players and various combinations of these. We believe our product roadmaps address
the convergence brought about by these needs and we are currently increasing our investment in this area to enable future growth.

Specialty Products
Our specialty products sold under our Clarity brand address the unique needs of various consumer groups, one of which is the

increasing number of people worldwide suffering from hearing loss. We offer a comprehensive range of communications products
that serves customers with mild, moderate, and severe hearing loss as well as the deaf community.



FOREIGN OPERATIONS

In fiscal years 2012, 2011 and 2010, net revenues outside the U.S. accounted for approximately 43%, 41%, and 38%, respectively,
of our total net revenues. Revenues derived from foreign sales are generally subject to additional risks such as fluctuations in
exchange rates, increased tariffs, the imposition of other trade barriers, and potential currency restrictions. In fiscal year 2012,
we continued to engage in hedging activities to limit our transaction and economic exposures, and to mitigate our exchange rate
risks. We hedge our economic exposure by hedging a portion of our anticipated Euro and Great Britain Pound denominated sales
and our Mexican Peso denominated expenditures, which together constitute the most significant portion of our currency
exposure. In addition, we hedge our balance sheet exposure by hedging Euro, Great Britain Pound and Australian Dollar
denominated cash balances, accounts receivable and accounts payable. There have been fluctuations in the value of the U.S.
Dollar relative to the Euro and Great Britain Pound. While our existing hedges cover a certain amount of exposure for fiscal year
2013, any long-term weakening of the Euro and Great Britain Pound relative to the U.S. Dollar may have a material adverse impact
on our financial results.

Further information regarding our foreign operations, as required by Item 101(d) of Regulation S-K, can be found in Note 19,
Geographical Information, of our Notes to Consolidated Financial Statements in this Form 10-K.

COMPETITION

The market for our products is very competitive and some of our competitors have greater financial resources than we do, as well
as production, marketing, engineering and other capabilities to develop, manufacture, market and sell their products.

One of our primary competitors is GN Netcom, a subsidiary of GN Store Nord A/S., a Danish telecommunications conglomerate,
that competes with us in the office, contact center, and mobile markets and on a limited scale, in the gaming and computer audio
market. In addition, Aliph, Motorola, Logitech, Blue Ant Wireless, Samsung, and Turtle Beach are significant competitors in the
consumer headset market, and Sennheiser Communications is a competitor in the computer, office, and contact center
markets. There may also be increased competition from the major mobile phone and accessory device makers such as Motorola,
LG Electronics, and Samsung.

We believe the principal factors to be successful and competitive in each of the markets we serve are:

+  ourunderstanding of emerging trends and new technologies, such as UC, and our ability to react quickly to the opportunities
they provide;

+  our ability to bring products to market that deliver on performance, product design, style, comfort, features, sound quality,
simplicity, price and reliability;

»  maintenance of our brand name recognition and reputation;

*  superior customer service, support and warranty terms; and

»  effective and efficient distribution channels that allow us to market and sell our products.

We believe that our products and our strategy enable us to compete based on these factors.
RESEARCH AND DEVELOPMENT

We believe the future success of our business depends upon our ability to enhance our existing products, to develop compelling
new products, to develop cost effective products, to have our products qualified by our technology partners and customers, to
successfully introduce these products to existing and new markets on a timely basis, and to commence and sustain volume production
to meet customer demands.

During fiscal year 2012, we developed and introduced innovative products that enabled us to better address changing customer
demands and emerging market trends. Our goal is to bring the right products to market at the right time and have best in class
development processes.

Our core research and development focus in fiscal year 2013 continues to be on UC which will require incremental investments
in firmware and software engineering to enhance the broad compatibility of our products in the enterprise systems with which
they will be deployed and to develop value-added software application for business users. The products we are developing require
significant technological knowledge and may be protected by intellectual property. Separately or together, this technological
knowledge and our intellectual property may increase the barriers to entry for many competitors. We are continually striving to
improve the efficiency of our development processes through, among other things, strategic architecting, common platforms, and
increased use of software and test tools.



The success of new product introductions is dependent on a number of factors including appropriate new product selection, timely
completion and introduction to the market, cost-effective manufacturing, quality, acceptance of new technologies and general
market acceptance. See further discussion on our business risks associated with our manufacturers under the risk titled "Our
business will be materially adversely affected if we are unable to develop, manufacture, and market new products in response to
changing customer requirements and new technologies" within Item 1A Risk Factors in this Form 10-K.

During fiscal years 2012, 2011 and 2010, we incurred approximately $69.7 million, $63.2 million, and $57.8 million, respectively,
in research, development and engineering expenses. Historically, we have conducted most of our research, development and
engineering with an in-house staff, with limited use of contractors. Key locations for our research, development and engineering
staff are our facilities in the U.S., Mexico, China, and the United Kingdom.

SALES AND DISTRIBUTION

We maintain a worldwide direct sales force to provide ongoing customer support and service globally. We have a well-established,
multi-level distribution network in North America, Europe, Australia, Japan, and New Zealand where use of our products is
widespread to support our customers' needs. Our distribution channels in other regions are less mature, and while we primarily
serve the contact center markets in those regions, we are expanding into the office, mobile, gaming and computer audio, and
specialty telephone markets in those locations.

Our commercial distributors include headset specialists, and national and regional wholesalers. The wholesalers typically offer
a wide variety of products from multiple vendors to both resellers and end users. Our commercial distribution channel generally
maintains inventory of our products. Our distribution of specialty products includes specialized distributors, retail, government
programs, audiologists, and other health care professionals.

We use commissioned manufacturers' representatives to assist in selling through the retail channel. Our retail channel consists of
consumer electronics retailers, consumer products retailers and office supply distributors, wireless carriers, catalog and mail order
companies, and mass merchants. Our headsets are sold through retailers who sell headsets to corporate customers, small businesses,
and to individuals who use them for a variety of personal and professional purposes. Revenues from this channel are seasonal
with our third fiscal quarter typically being the strongest quarter due to holiday seasonality. A portion of our retail partners manage
inventories on consignment.

We have a broad, diverse group of customers whose businesses are located throughout the world. Our principal channel partners
are distributors, retailers, carriers, and OEMs. Our commercial distributors and retailers represent our first and second largest
sales channels in terms of net revenues, respectively. No customer accounted for more than 10% of our consolidated net revenues
in fiscal year 2012, 2011 or 2010.

Our telephony OEMs, manufacturers of automatic call distributor systems and other telecommunications, and computer equipment
providers also resell our headsets. Contact center equipment OEMs do not typically manufacture their own peripheral products
and, therefore, distribute our headsets under their own private label or as a Plantronics-branded product. Wireless carriers do not
manufacture headsets but sell our headsets as a Plantronics-branded product or under their own private label. Telephone service
providers purchase headsets from us for use by their own agents. Certain service providers also resell headsets to their customers.

Computer OEMs include both manufacturers of computer hardware (including PCs and specialized components and accessories
for PCs) and software. Most computer OEMs do not manufacture headsets but look for manufacturers such as Plantronics to
supply headsets that can be used with their products. We supply certain headsets to computer OEMs particularly for use in UC
systems.

We also make direct sales as a General Services Administration (“GSA”) contractor to certain government agencies in the U.S.,
including the National Aeronautics and Space Administration ("NASA") and other federal government agencies, including the
Department of Defense. In addition, certain distributors are authorized resellers under a GSA schedule price list and sell our
products to government customers pursuant to that agreement. These sales did not comprise a significant portion of our net
revenues in fiscal year 2012, 2011 or 2010.



Our products may also be purchased directly from our website at www.plantronics.com.

We continue to evaluate our logistics processes and implement new strategies to further reduce our transportation costs and improve
lead-times to customers. Currently, we have distribution centers in the following locations:

»  Tijuana, Mexico, which provides logistics services for products destined for customers in the U.S., Canada, Asia Pacific,
and Latin America regions;

*  Prague, Czech Republic, which provides logistics services for products shipped to customers in our Europe, Middle East
and Africa regions;

*  Suzhou, China, which provides logistics services for products shipped to customers within Mainland China;

*  Melbourne, Australia, which provides logistics services for products shipped to the retail channel in Australia and New
Zealand;

*  Sao Paulo, Brazil, which provides logistics services for products shipped to customers in Brazil; and

»  Tokyo, Japan, which provides logistics services for products shipped to customers in Japan.

With respect to the above locations, we use third party warehouses in the Czech Republic, Australia, Brazil, and Japan. We operate
all other warehouse facilities.

BACKLOG

Our backlog of unfilled orders was $26.8 million at March 31, 2012 compared to $29.6 million at March 31, 2011. We include
all purchase orders scheduled for delivery over the next 12 months in backlog. We have a “book and ship” business model whereby
we fulfill the majority of orders within 48 hours of receipt of the order. Our backlog is occasionally subject to cancellation or
rescheduling by the customer on short notice with little or no penalty. Because of our “book and ship” model, as well as the
uncertainty of order cancellations or rescheduling, we do not believe our backlog as of any particular date is indicative of actual
sales for any future period and; therefore, should not be used as a measure of future revenue.

MANUFACTURING AND SOURCES OF MATERIALS

Manufacturing operations consist primarily of assembly and testing which is performed in our manufacturing facility in Tijuana,
Mexico, and we maintain a small assembly operation in California primarily for custom products. We outsource the manufacturing
of our Bluetooth products to a third party manufacturer in China. We also outsource the manufacturing of a limited number of
our other products to third parties, typically in China and other countries in Asia. See further discussion on our business risks
associated with our manufacturers under the risk titled “We depend on original design manufacturers and contract manufacturers
who may not have adequate capacity to fulfill our needs or may not meet our quality and delivery objectives which could have an
adverse effect on our business” within Item 1A Risk Factors of this 10-K.

We purchase the components for our products, including proprietary semi-custom integrated circuits, amplifier boards and other
electrical components, primarily from suppliers in Asia, Mexico, the U.S., and Europe. The majority of the components and sub-
assemblies used in our manufacturing operations are obtained, or are reasonably available, from dual-source suppliers, although
we do have a number of sole-source suppliers.

We procure materials to meet forecasted customer requirements. Special products and certain large orders are quoted for delivery
after receipt of orders at specific lead times. We maintain minimum levels of finished goods based on market demand in addition
to inventories of raw materials, work in process, and sub-assemblies and components. In addition, certain vendors maintain
inventories on consignment which primarily consist of finished goods and components. We write-down inventory items determined
to be either excess or obsolete to the lower of cost or market value.

ENVIRONMENTAL MATTERS
We are required to comply and are currently in compliance with the European Union ("EU") and other Directives on the Restrictions

ofthe use of Certain Hazardous Substances in Electrical and Electronic Equipment (“RoHS”) and on Waste Electrical and Electronic
Equipment ("WEEE") requirements. Additionally, we are compliant with the RoHS initiatives in China and Korea.



We are subject to various federal, state, local, and foreign environmental laws and regulations, including those governing the use,
discharge, and disposal of hazardous substances in the ordinary course of our manufacturing process. We believe that our current
manufacturing and other operations comply in all material respects with applicable environmental laws and regulations; however,
it is possible that future environmental legislation may be enacted or current environmental legislation may be interpreted to create
an environmental liability with respect to our facilities, operations, or product. See further discussion on our business risks
associated with environmental legislation under the risk titled " We are subject to environmental laws and regulations that expose
us to a number of risks and could result in significant liabilities and costs" within Item 1A Risk Factors of this Form 10-K.

INTELLECTUAL PROPERTY

‘We maintain a program of seeking patent protection for our technologies when we believe it is commercially appropriate. As of
March 31, 2012, we had approximately 570 worldwide patents in force, expiring between calendar years 2012 and 2035.

We intend to continue to seek patents on our inventions when commercially appropriate. Our success will depend in part on our
ability to obtain patents and preserve other intellectual property rights covering the design and operation of our products. See
further discussion on our business risks associated with our inteliectual property under the risk titled "Our intellectual property
rights could be infringed on by others, and we may infringe on the intellectual property rights of others resulting in claims or
lawsuits. Even if we prevail, claims and lawsuits are costly and time consuming to pursue or defend and may divert management's
time from our business" within Item 1A Risk Factors of this Form 10-K.

We own trademark registrations in the U.S. and a number of other countries with respect to the Plantronics and Clarity trademarks
as well as the names of many of our products and product features. We currently have U.S. and foreign trademark applications
pending in connection with certain new products and product features. We also attempt to protect our trade secrets and other
proprietary information through comprehensive security measures, including agreements with customers and suppliers, and
proprietary information agreements with employees and consultants. We may seek copyright protection where we believe it is
applicable. We own a number of domain name registrations and intend to seek more as appropriate. There can be no assurance
that our existing or future copyright registrations, trademarks, trade secrets, or domain names will be of sufficient scope or strength
or provide meaningful protection or any commercial advantage to us.



EMPLOYEES

On March 31, 2012, we employed approximately 3,100 people worldwide, including approximately 2,100 employees at our
manufacturing facility in Tijuana, Mexico. To our knowledge, no employees are currently covered by collective bargaining
agreements.

EXECUTIVE OFFICERS OF THE REGISTRANT

Set forth in the table below is certain information regarding the executive team of Plantronics:

NAME AGE POSITION

Senior Vice President, Finance and Administration and Chief Financial

Barbara Scherer * 56 Officer

O
G

|
lRRaERg

Carsten Trads 56 Pre51dent Clarity Division
Philip Vanhoutte * | Managing Director, Butope, Middi
Patricia Wadors 47 ‘Senior V1ce President, Human Resources

forldide Operat
*  Executive is also considered an Executive Officer as defined under Regulation S-K Item 401(b).

Mr. Kannappan joined Plantronics in 1995 as Vice President of Sales and was promoted to various positions prior to being named
President and Chief Operating Officer in March 1998. In January 1999, he was promoted to Chief Executive Officer and has been
a member of our Board of Directors since 1999. Prior to joining Plantronics, Mr. Kannappan served as Senior Vice President of
Investment Banking for Kidder, Peabody & Co. Incorporated, where he was employed from 1985 to 1995. Mr. Kannappan
currently serves on the Board of Directors at Mattson Technology, Inc., a supplier of advanced process equipment for the
semiconductor industry. Mr. Kannappan has a Bachelor of Arts degree in Economics from Yale University and a Master of Business
Administration from Stanford University.

Ms. Scherer joined Plantronics in 1997 as Vice President of Finance & Administration and Chief Financial Officer. In 1998, Ms.
Scherer was promoted to Senior Vice President of Finance & Administration and Chief Financial Officer. Prior to joining
Plantronics, Ms. Scherer held various executive management positions in the data storage industry, principally with Micropolis
Corporation. She also performed strategic planning with the Boston Consulting Group and was a member of the corporate finance
team at ARCO. In September 2004, Ms. Scherer joined the Board of Directors of Keithley Instruments, a test and measurement
company, on which she served until the company was acquired in December 2010. In August 2011, Ms. Scherer was elected to
the Board of Directors of Netgear, Inc., a global networking company that delivers innovative products to consumers, businesses
and service providers. Ms. Scherer has Bachelor degrees in Economics and Environmental Studies from the University of
California, Santa Barbara and received a Master of Business Administration from the Yale School of Organization and Management.

Mr. Burton joined Plantronics in 2011 as Chief Technology Officer and Senior Vice President of Engineering and Development.
Prior to joining Plantronics, Mr. Burton held various executive management, engineering leadership, strategy, and architecture-
level positions. From October 2010 to May 2011, Mr. Burton was employed by Polycom, Inc., a global provider of unified
communications solutions for telepresence, video and voice, most recently as Executive Vice President, Chief Strategy and
Technology Officer and, for a period of time, as General Manager, Service Provider concurrently with his technology leadership
role. From 2001 to 2010, Mr. Burton was employed by Cisco Systems, Inc., a global provider of networking equipment, and
served in various roles with increasing responsibility including Vice President and Chief Technology Officer for Unified
Communications and Vice President, SaaS Platform Engineering, Collaboration Software Group. He holds a Bachelor of Science
degree in Computer Information Systems from Excelsior College (formerly Regents College) and attended the Stanford Executive
Program.



Mr. Houston joined Plantronics in 1996 as Vice President of Sales and was promoted to Senior Vice President of Sales in 1998.
From 1995 through 1996, Mr. Houston served as Vice President of Worldwide Sales for Proxima Corporation, a designer, developer,
manufacturer, and marketer of multi-media projection products. From 1985 to 1995, Mr. Houston held various management
positions at Calcomp, Inc., a company engaged in the business of manufacturing computer peripherals for the CAD and graphic
market. Prior to 1985, Mr. Houston held various sales and marketing management positions with IBM Corporation. Mr. Houston
graduated from the University of Arizona with a Bachelor of Science degree in Business/Marketing.

Mr. Margerum joined Plantronics in 1994 as Vice President of Marketing and was promoted in 1996 to President and General
Manager of the Computer and Mobile Systems Group. In 1997, he left Plantronics to become President and CEO of Euphonix,
Inc., a public company in the high-end audio equipment space. In 2000, he re-joined Plantronics and in 2004, he became Vice
President of Strategy and Business Development and, in 2008, he was named Chief Strategy Officer. Prior to joining Plantronics,
from 1989 to 1994, Mr. Margerum was CEO of MITEM Corporation, a middleware software company. From 1980 to 1989, he
held a variety of marketing and sales positions, including Vice President of Marketing for GRiD Systems Corporation, a laptop
computer manufacturer. Mr. Margerum also serves on the Board of Directors of MITEM Corporation. Mr. Margerum holds a
Bachelor of Science in Engineering from Princeton University and a Master of Business Administration from Stanford University.

Ms. Mersereau joined Plantronics in April 2012 as Senior Vice President, Marketing and Chief Marketing Officer. Prior to joining
Plantronics, from November 2011 to February 2012, Ms. Mersereau served as Chief Marketing Officer and Senior Vice President
of C3 Energy Network, a provider of energy management software solutions. From 2002 to 2011, at Cisco Systems, Inc., a global
provider of networking equipment, Ms. Mersereau served in various roles of increasing responsibility including Senior Vice
President of Corporate Marketing. Earlier in her career Ms. Mersereau served in various senior marketing roles at IBM, Coca-
Cola, Wendy's and Burger King International. Ms. Mersereau holds a Bachelor of Arts degree from the University of Western
Ontario.

Ms. Niemi joined Plantronics in 2005 as Vice President and General Manager, Mobile and Entertainment. In 2009, she was
promoted to Senior Vice President, Communications Solutions. Prior to joining Plantronics, Ms. Niemi held senior positions with
companies such as Visto Corporation, Mobilesys, Inc., Xircom, and NEC Technologies, and was most recently at Danger, Inc. Ms.
Niemi graduated from Santa Clara University with a Bachelor of Science degree in Electrical Engineering. She also earned a
certificate in General Management for High Technology from Stanford University's IEEE Joint Program.

Mr. Trads joined Clarity (formerly Walker-Ameriphone) in 2003 as President. Prior to joining Plantronics, from 1994 to 1998,
Mr. Trads served as a Senior Vice President at GN Resound. From 1998 to 2003, Mr. Trads served as President of GN Resounds'
North American operation. From 1991 to 1994, Mr. Trads was Vice President of Sales and Marketing for Dancall Radio A/S, a
manufacturer of cell phones and cordless phones. Mr. Trads holds a degree in Business Administration and Management from
the Copenhagen Business School in Denmark.

M. Vanhoutte joined Plantronics in 2003 as Managing Director of Europe, Middle East, and Africa (‘EMEA”). Effective for
fiscal year 2013, Mr. Vanhoutte will serve as Managing Director of Europe and Africa. Prior to joining Plantronics, from 2001 to
2003, Mr. Vanhoutte served as Corporate Vice President of Marketing at Sony Ericsson Mobile Communications. In 2001, he
served as Vice President of Strategic Market Development at Ericsson's Personal Communications Division. From 1998 until
2000, he served as Senior Vice President of Products, Marketing and Sales at MCI WorldCom's International Division in
London. Mr. Vanhoutte held various management positions at Dell Computer Corporation and Nokia Data, which was merged
into Fujitsu-ICL Systems Inc. Mr. Vanhoutte studied Applied Economics and Engineering at the University of Leuven, Belgium.

Ms. Wadors joined Plantronics in 2010 as Senior Vice President of Human Resources and Facilities. Prior to joining Plantronics,
Ms. Wadors worked at Yahoo, Inc. where she served as Senior Vice President of Total Rewards, Systems and Mergers and
Acquisitions - Human Resources from 2009 to 2010, and as Senior Vice President of World Wide Business Partners - Human
Resources from 2007 to 2009. Ms. Wadors has held various human resource management positions with Align Technology, Inc.,
Applied Materials, Inc., Merck & Co., Inc. and Viacom, Inc. Ms. Wadors graduated from Ramapo College with a Bachelor of
Science degree in Business Administration with a focus in Human Resource Management.

Mr. Wuerz joined Plantronics in 2007 as Senior Vice President of Worldwide Operations. Prior to Plantronics, Mr. Wuerz spent
28 years at Hewlett-Packard Company ("HP") where he held several senior positions. Mostrecently, Mr. Wuerz was the Worldwide
Vice President of Operations and Supply Chain for the Desktop Personal Computer organization, including consumer, commercial
and workstation PCs. Prior to this role, Mr. Wuerz held the same title for HP's Consumer Desktop Personal Computer
organization. In addition to Mr. Wuerz's operations roles at HP, he also held senior positions in other functional areas, including
Research and Development and Human Resources. Mr. Wuerz holds a Bachelor of Science degree in Electrical Engineering from
the University of Missouri - Rolla and a Master of Science in Electrical Engineering degree from Stanford University.
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Executive officers serve at the discretion of the Board of Directors. There are no family relationships between any of the directors
and executive officers of Plantronics.
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ITEM 1A. RISK FACTORS

Investors in our stock should carefully consider the following risk factors in connection with any investment in our stock. Our
stock price will reflect the performance of our business relative to, among other things, our competition, expectations of securities
analysts or investors, and general economic market conditions and industry conditions. Our business, financial condition and
results of operations could be materially adversely affected if any of the following risks occur. Accordingly, the trading price of
our stock could decline, and investors could lose all or part of their investment.

Adverse or uncertain economic conditions may materially adversely affect the Company.

Global economic concerns such as the recurrence of recession on a regional or global basis have increased uncertainty and
unpredictability for our business and added risk to our future outlook. A global economic downturn, a downturn in the U.S. or a
more severe downturn in Europe, whether short-term or prolonged, could result in reductions in sales of our products, longer sales
cycles, slower adoption of new technologies, increased price competition and customer and supplier bankruptcies.

Financial institutions continue to experience significant market pressure and increasing regulatory scrutiny, most recently in
connection with lenders' exposure to the sovereign debt of countries like Greece, Italy and Spain. As a result of the pressure and
regulatory scrutiny, lenders may be more likely to further consolidate, cease to do business, or be required to meet increased
compulsory capitalization thresholds, any of which could result in a tightening of the credit markets, a low level of liquidity in
many financial markets, and increased volatility in fixed income, credit, currency and equity markets. There could be a number
of negative effects on our business, including impaired credit availability and increased financial instability of our customers,
suppliers and distributors and other sales channel sources. Any of these events could harm our business, results of operations and
financial condition.

Uncertainty regarding future economic conditions also makes it more challenging for us to forecast operating results, make business
decisions, and identify the risks that may affect our business, sources and uses of cash, financial condition and results of operations.
Further, fluctuations in foreign currency exchange rates may impact our revenues and profitability because we report our financial
statements in U.S. Dollars ("USD"), whereas a significant portion of our sales to customers are transacted in other currencies,
particularly the Euro and the Great Britain Pound (“GBP”). We hedge a portion of our Euro and GBP forecasted revenue exposure
for the future twelve month period. We can offer no assurance that such strategies will be effective in minimizing our exposure.
If the Euro and GBP fall against the USD, our revenues, gross profit and profitability in the future could be negatively affected.
See also our risk titled “We are exposed to fluctuations in foreign currency exchange rates which may adversely affect our revenues,
gross profit, and profitability.”

Our operating results are difficult to predict, and fluctuations may cause volatility in the trading price of our common stock.

Given the nature of the markets in which we compete, our revenues and profitability are difficult to predict for many reasons,
including the following:

*  Ouroperating results are highly dependent on the volume and timing of orders received during the quarter. Customers
generally order on an as-needed basis, and we typically do not obtain firm, long-term purchase commitments from
our customers, making forecasting difficult. As a result, our revenues in any quarter depend primarily on orders
booked and shipped in that quarter.

*  We incur a large portion of our costs in advance of sales orders because we must plan research and production, order
components and enter into development, incur sales and marketing expenditures, and other operating commitments
prior to obtaining firm commitments from our customers. In the event our inventories for one or more products
exceed demand, the risk of future inventory write-downs increases. Conversely, in the event we have inadequate
inventory to timely meet the demand for particular products, we may miss significant revenue opportunities or incur
significant expenses such as air freight, costs for expediting shipments, and other negative variances in our
manufacturing processes as we attempt to make up for the shortfall. When a significant portion of our revenue is
derived from new products, forecasting appropriate volumes of production is even more difficult.

Fluctuations in our operating results, including the failure to meet our expectations or the expectations of financial analysts, may
cause volatility, including material decreases, in the trading price of our common stock.
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The success of our business depends heavily on our ability to effectively market our UC products, and our business could be
materially adversely affected if markets do not develop as we expect.

We compete in the business market for the sale of our office and contact center products. We believe that our greatest long-term
opportunity for profit growth is in the UC office market, and our foremost strategic objective for this segment is to increase headset
adoption. UC is the integration of voice and video-based communications systems enhanced with software applications and
Internet Protocol (“IP”) networks. It may include the integration or consolidation of devices and media associated with a variety
of business workflows and applications, including e-mail, instant messaging, presence, audio, video and web conferencing, and
unified messaging. UC seeks to provide seamless connectivity and user experience for enterprise workers regardless of their
location and environment, improving overall business efficiency and providing more effective collaboration among an increasingly
distributed workforce. We continue to invest in the development of new products and to enhance existing products to be more
appealing in functionality and design for the UC market. We also target certain vertical segments to increase sales. We continue
to believe that the implementation of UC technologies by large corporations will be a significant long-term driver of enterprise
headset adoption, and, as a result, a key long-term driver of revenue and product growth. However, we can give no assurance that
significant growth in UC will occur or that we will be able to take advantage of any growth that does occur.

Our ability to realize our UC plans and to achieve the financial results projected to arise from UC adoption could be adversely
affected by a number of factors including:

*  The risk that, as UC becomes more widely adopted, competitors will offer solutions that will effectively commoditize
our headsets which, in turn, will reduce the sales prices for our headsets.

*  Our plans are dependent upon the market success of major platform providers such as Microsoft Corporation, Cisco
Systems, Inc., Avaya, Inc., Alcatel-Lucent, and IBM, and we have limited ability to influence such providers with respect
to the functionality of their platforms, their rate of deployment, and their willingness to integrate their platforms with our
solutions.

*  The development of UC solutions is technically complex and this may delay or obstruct our ability to introduce solutions
that are cost effective, feature-rich, stable and attractive to our customers on a timely basis.

*  Our development of UC solutions is dependent on our ability to implement and execute new and different processes in
connection with the design, development and manufacturing of complex electronic systems comprised of hardware,
firmware and software that must work in a wide variety of environments and multiple variations, which may in some
instances increase the risk of development delays or errors and require the hiring of new personnel and/or third party
contractors.

*  Because UC offerings involve complex integration of hardware and software with UC infrastructure, our sales model
and expertise will need to continue to evolve. If we fail to anticipate or effectively implement changes in our sales model
or channel our selling techniques and efforts at the primary UC decision makers within enterprises, our ability to maintain
and grow our share of the UC market may be adversely impacted.

+  AsUC becomes more widely adopted we anticipate that competition for market share will increase, and some competitors
may have superior technical and economic resources.

+  UC solutions may not be adopted with the breadth and speed in the marketplace that we currently anticipate.

*  UC may evolve rapidly and unpredictably and our ability to adapt to those changes and future requirements may impact
our profitability in this market and our overall margins.

Because the major providers of UC software utilize complex and proprietary platforms in which our UC products will be integrated,
it will be necessary for us to expand our technical support capabilities. This expansion will result in additional expenses to hire
and train the personnel and develop the infrastructure necessary to adequately serve our UC customers. Our support expenditures

may substantially increase over time as these platforms evolve and as UC becomes more commonly adopted.

If these investments do not generate incremental revenue, our business could be materially adversely affected.
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The failure of our suppliers to provide quality components or services in a timely manner could adversely affect our results of
operations.

Our growth and ability to meet customer demand depends in part on our ability to timely obtain raw materials, components, sub-
assemblies, and products from our suppliers. We buy raw materials, components and sub-assemblies from a variety of suppliers
and assemble them into finished products. We also have certain of our components and products manufactured for us by third
party suppliers. The cost, quality, and availability of such goods are essential to the successful production and sale of our products.
Obtaining raw materials, components, sub-assemblies, and finished products entails various risks, including the following:

+  Rapid increases in production levels to meet unanticipated demand for our products could result in higher costs for
components and sub-assemblies, increased expenditures for freight to expedite delivery of required materials, and higher
overtime costs and other expenses. These higher expenditures could reduce our profit margins. Further, if production
is increased rapidly, there may be decreased manufacturing yields, which may also reduce our margins.

»  We obtain certain raw materials, sub-assemblies, components and products from single suppliers, including a majority
of our Bluetooth products from GoerTek, Inc. Alternate sources for these items may not be readily available or at acceptable
prices. Any failure of GoerTek or our other suppliers to remain in business, provide us with the quantity of components
or products that we need or purchase the raw materials, subcomponents and parts required to produce and provide to us
the components or products we need could materially adversely affect our business, financial condition and results of
operations.

+  Although we generally use standard raw materials, parts and components for our products, the high development costs
associated with existing and emerging wireless and other technologies may require us to work with a single source of
silicon chips, chip-sets or other components or materials (“components or materials”) on any particular product. We, or
any of our suppliers of components or materials, may experience challenges in designing, developing and manufacturing
components or materials using these new technologies which could affect our ability to meet market schedules. Our
components or materials suppliers may decide for commercial reasons to discontinue components or materials that we
have designed into our products or may cease doing business completely due to adverse economic conditions or otherwise.
Due to our dependence on single suppliers for certain components or materials, we could experience higher prices, a
delay in development of the components or materials, be forced to redesign or end of life products, make large last-time
buys which are held in inventory for extended periods of time or be unable to meet customer demand for these products.

If this occurs, our business, financial condition and results of operations could be materially adversely affected as a result
of these factors.

»  Because of the lead times required to obtain certain raw materials, sub-assemblies, components and products from certain
suppliers, we may not be able to react quickly to changes in demand, potentially resulting in either excess inventories of
such goods or materials, sub-assemblies, components and product shortages. Lead times are particularly long on silicon-
based components incorporating radio frequency and digital signal processing technologies and such components make
up an increasingly larger portion of our product costs. In particular, many consumer product orders have shorter lead
times than the component lead times, making it increasingly necessary to carry more inventory in anticipation of those
orders, which may not materialize. Failure to synchronize the timing of purchases of raw materials, sub-assemblies,
components and products to meet demand could increase our inventories and/or decrease our revenues and could materially
adversely affect our business, financial condition and results of operations.

*  We buy most of our raw materials, components and subassemblies on a purchase order basis and do not have long-term
commitments from our suppliers as to price or supply. Prices for many commodities are rising and are increasing our
costs. Additionally, if our suppliers experience increased demand or shortages, it could affect the timeliness of deliveries
to us. Any such shortages or further increases in prices could materially adversely affect our business, financial condition,
and results of operations.

»  As part of the Dodd-Frank Wall Street Reform and Consumer Protection Act, the U.S. Securities and Exchange
Commission ("SEC") has proposed disclosure requirements regarding the use of certain minerals, known as conflict
minerals, which are mined from the Democratic Republic of Congo and adjoining countries, as well as procedures
regarding a manufacturer's efforts to prevent the sourcing of such minerals and metals produced from those minerals.
The implementation of these requirements could affect the sourcing and availability of metals used in the manufacture
of a limited number of raw material parts contained in our products. For example, the implementation of these disclosure
requirements may decrease the number of suppliers capable of supplying our needs for certain metals, thereby negatively
affecting our ability to obtain products in sufficient quantities or at competitive prices. Our material sourcing is broad
based and multi-tiered, and we may not be able to conclusively verify the origins for all metals used in our products.
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If we do not match production to demand, we may lose business or our gross margins could be materially adversely affected.

Our industry is characterized by technological changes, frequent new product introductions, short-term customer commitments
and changes in demand. We determine production levels based on our forecasts of demand for our products. Actual demand for
our products depends on many factors, which makes it difficult to forecast. In view of the uncertainties inherent in the recovery
from the global recession, including the pace and scale of the recovery, it is particularly difficult to make accurate forecasts in this
business environment. Significant unanticipated fluctuations in product supply or demand could cause operating problems. For
example, if forecasted demand does not develop, we could have excess inventory and capacity. We have experienced differences
between our actual and our forecasted demand in the past and expect differences to arise in the future.

Some of our products utilize long-lead time parts which are available from a limited set of vendors. The combined effects of
variability of demand among our customer base with significant long-lead time of single sourced materials has in the past contributed
to significant inventory write-downs, particularly in inventory for consumer products. For OCC products, long life-cycles
periodically necessitate last-time buys of raw materials that may be used over the course of several years. We routinely review
inventory for usage potential, including fulfillment of customer warranty obligations and spare part requirements, and we write
down to market value the excess and obsolete inventory, which may have an adverse effect on our results of operations.

From time to time, we or our competitors may announce new products, capabilities, or technologies that may replace or shorten
the life cycles of our products or cause customers to defer or stop purchasing our products until new products become available.
Additionally, the announcement of new products may incite customers to increase purchases of successful legacy products as part
of a last time buy strategy; thereby increasing sales in the short-term while decreasing future sales by delaying consumer adoption
of new products. These inherent risks transitioning to new products increase the difficulty of accurately forecasting demand for
discontinued products as well as demand and acceptance for new products. Accordingly, we must effectively manage inventory
levels to have an adequate supply of the new product and avoid retention of excess legacy product; however, we must also
concurrently maintain sufficient levels of older product inventory to support continued sales during the transition. Our failure to
effectively manage transitions from old products to new could result in inventory obsolescence, and/or loss of revenue and associated
gross profit, which may further result in one or more material adverse effect on our revenues and profitability.

Over-forecast of demand could result in higher inventories of finished products, components, and sub-assemblies. In addition,
because our retail customers have pronounced seasonality, we must build inventory well in advance of the December quarter in
order to stock up for the anticipated future demand. If we are unable to sell these inventories, we would have to write off some
or all of our inventories of excess products and unusable components and sub-assemblies. Conversely, if we are unable to deliver
products on time to meet the market window of our retail customers, we will lose opportunities to increase revenues and profits,
we may incur penalties for late delivery and we may be unable to later sell the excess inventory.

Any of the foregoing problems could materially and adversely affect our business, financial condition, and results of operations.

We have strong competitors and expect to face additional competition in the future. If we are unable to compete effectively,
our results of operations may be adversely affected.

All of our markets are intensely competitive. We could face pressure on our average selling prices, competition on sales terms
and conditions, or competition with respect to performance, technical and feature enhancements from our competitors. Also,
aggressive industry pricing practices may result in downward pressure on margins.

Currently, our single largest competitor is GN Store Nord A/S (“GN”), a Danish telecommunications conglomerate with whom
we experience price competition in the business markets. Motorola is a significant competitor in the consumer headset market,
primarily in the mobile Bluetooth market, and has a brand name that is very well known and supported with significant marketing
investments. Motorola also benefits from the ability to bundle other offerings with its headsets. We are also experiencing
competition from other consumer electronics companies that currently manufacture and sell mobile phones or computer peripheral
equipment. These competitors generally are larger, offer broader product lines, bundle or integrate with other products'
communications headset tops and bases manufactured by them or others, offer products containing bases that are incompatible
with our headset tops and have substantially greater financial, marketing and other resources.
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Competitors in audio devices vary by product line. The most competitive product line is headsets for cell phones where we compete
with Motorola, Nokia, Aliph's Jawbone brand, BlueAnt Wireless, Samsung, GN's Jabra brand, Bose and Sony Ericsson among
many others. Many of these competitors have substantially greater resources than us, and each of them has established market
positions in this business. In the UC and office and contact center markets, the largest competitors are GN, Logitech and Sennheiser
Communications. For the entertainment and computer audio market, our primary competitors are Logitech and Sennheiser. Our
product markets are intensely competitive, and market leadership changes frequently as a result of new products, designs and
pricing. We are facing additional competition from companies, principally located in the Asia Pacific region, which offer very
low cost headset products including products that are modeled on or are direct copies of our products. These new competitors are
oftering very low cost products which result in pricing pressure in the market. If market prices are substantially reduced by new
entrants into the headset market, our business, financial condition or results of operations could be materially adversely affected.

If we do not distinguish our products, particularly our retail products, through distinctive, technologically advanced features and
design, as well as continue to build and strengthen our brand recognition, our products may become commoditized and our business
could be harmed. If we do not otherwise compete effectively, demand for our products could decline, our revenues and gross
margins could decrease, we could lose market share, and our earnings could decline.

We also compete in the consumer market for the sale of our mobile, gaming and computer audio, and Clarity products. The
consumer market is characterized by relatively rapid product obsolescence, and we are at risk if we do not have the right products
available at the right time to meet consumer needs. In addition, some of our competitors have significant brand recognition, and
we are experiencing more price-based competition which can result in significant losses and excess inventory.

If we are unable to stimulate growth in our business or if our costs to stimulate demand do not generate incremental profit,
our business, financial condition, results of operations and cash flows could suffer. In addition, failure to effectively market our
products to customers could lead to lower and more volatile revenue and earnings, excess inventory and the inability to recover
the associated development costs, any of which could also have a material adverse effect on our business, financial condition,
results of operations and cash flows.

Prices of certain raw materials, components, semiconductors and sub-assemblies may rise depending upon global market
conditions.

We have experienced volatility in costs from our suppliers, particularly in light of the price fluctuations of oil, gold, copper and
other commodities, semiconductors and other components and products in the U.S. and around the world. We may continue to
experience volatility, which could negatively affect our profitability or market share. If we are unable to pass cost increases on
to our customers or to achieve operating efficiencies that offset these increases, our business, financial condition and results of
operations may be materially and adversely affected.

We depend on original design manufacturers and contract manufacturers who may not have adequate capacity to fulfill our
needs or may not meet our quality and delivery objectives which could have an adverse effect on our business.

Original design manufacturers and contract manufacturers produce key portions of our product lines for us, including, for example,
GoerTek, Inc. which manufacturers the majority of our Bluetooth products. Our reliance on these original design manufacturers
and contract manufacturers involves significantrisks, including reduced control over quality and logistics management, the potential
lack of adequate capacity and timely deliveries and unanticipated or inconveniently timed loss of services. Financial instability
of our manufacturers or contractors resulting from the global recession or otherwise could result in our having to find new suppliers
which could increase our costs and delay our product deliveries. These manufacturers and contractors may also choose to
discontinue manufacturing our products for a variety of reasons. Consequently, if one or more original design manufacturers or
contract manufacturers is unable or unwilling to meet our demand, delivery or price requirements, our business and operating
results in all or a portion of our product lines could be severely and materially affected in the event it is difficult, costly or time-
consuming to identify and ramp-up alternative manufacturers.
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Our consumer business is volatile and failure to compete successfully in this business may have an adverse effect on our
financial condition.

Our consumer business, which consists primarily of Bluetooth headsets and computer and gaming headsets, is highly competitive
and presents many significant manufacturing, marketing and operational risks and uncertainties. The risks include the following:

+  the market for mono Bluetooth headsets appears to be shrinking as evidenced by continuing declines in retail sales in the
U.S,, at least partially attributable to increasing integration of Bluefooth systems into automobiles;

»  reductions in the number of key suppliers participating in the Bluetooth market, thereby reducing our sourcing options
and potentially increasing our costs at a time when our ability to offset higher costs with corresponding product price
increases is limited;

+ difficulties retaining or obtaining shelf space for consumer products in our sales channel, particularly with large retailers
as the market for mono Bluetooth headsets continues to contract;

+ the varying pace and scale of global economic recovery creates uncertainty and unpredictability about the demand for
consumer products;

»  our ability to forecast trends and thereafter timely meet the market windows for consumer products, particularly as it
relates to our dependence on third parties to supply key components, many of which have longer lead times than
commitments from some of our customers;

+ difficulties achieving or maintaining sufficient gross margin and uncertainties in the forecasting of demand for the variety
of Bluetooth headsets, computer and gaming headsets and new products generally within this category for which relevant
data is incomplete or unavailable;

»  our focus on UC products may weaken our competitive position; and
*  competition may increase more than we expect and result in product pricing pressures.

Our business will be materially adversely affected if we are unable to develop, manufacture, and market new products in
response to changing customer requirements and new technologies.

The market for our products is characterized by rapidly changing technology, evolving industry standards, short product life cycles
and frequent new product introductions. As a result, we must continually introduce new products and technologies and enhance
existing products in order to remain competitive.

The technology used in our products is evolving more rapidly now than it has historically, and we anticipate that this trend will
continue. Historically, the technology used in lightweight communications headsets evolved slowly. New products primarily
offered stylistic changes and quality improvements rather than significant new technologies. Our increasing reliance and focus
on the UC market has resulted in a growing portion of our products that integrate significant new technology. In addition, our
increasing participation in the consumer market requires us to rapidly and frequently adopt new technology and, thus, our consumer
products experience shorter lifecycles. We believe this is particularly true for our newer emerging technology products in the
mobile, computer, residential and certain parts of the office markets. In particular, we anticipate a trend towards more integrated
solutions that combine audio, video, and software functionality, while historically our focus was limited to audio products.

Office phones have begun to incorporate Bluetooth functionality which has opened the market to consumer Bluefooth headsets
and reduced the demand for our traditional office telephony headsets and adapters as well as impacting potential revenues from
our own wireless headset systems, resulting in lost revenue, lower margins, or both. Should sales and margins on our traditional
cordless products decline and we are unable to successfully design, develop and market alternatives at historically comparable
margins, our revenue and profits may decrease.

In addition, innovative technologies such as UC have moved the platform for certain of our products from our customers' closed
proprietary systems to open platforms such as the PC. In turn, the PC has become more open as a result of technologies such as
cloud computing and trends toward more open source software code development. As a result, we are exposed to the risk that
current and potential competitors could enter our markets and commoditize our products by offering similar products.
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The success of our products depends on several factors, including our ability to:

+ anticipate technology and market trends;

» develop innovative new products and enhancements on a timely basis;

+  distinguish our products from those of our competitors;

» create industrial designs that appeal to our customers and end-users;

+  manufacture and deliver high-quality products in sufficient volumes and acceptable margins; and
»  price our products competitively.

If we are unable to develop, manufacture, market and introduce enhanced or new products in a timely manner in response to
changing market conditions or customer requirements, including changing fashion trends and styles, it will materially adversely
affect our business, financial condition and results of operations. Furthermore, as we develop new generations of products more
quickly, we expect that the pace of product obsolescence will increase concurrently. The disposition of inventories of excess or
obsolete products may result in reductions to our operating margins and materially adversely affect our earnings and results of
operations.

We have significant foreign manufacturing operations and rely on third party manufacturers located outside the United States,
and a significant amount of our revenues are generated internationally, which subjects our business to risks of international
operations.

We have a manufacturing facility in Tijuana, Mexico. We also have suppliers and other vendors throughout Asia, including
GoerTek, Inc. located in Weifang, China, which is the manufacturer of the majority of our Bluetooth products. We also generate
a significant amount of our revenues from foreign customers.

The types of risks faced in connection with international operations and sales include, among others:

»  fluctuations in foreign currency exchange rates;

»  cultural differences in the conduct of business;

»  greater difficulty in accounts receivable collection and longer collection periods;

» the impact of recessionary, volatile or adverse global economic conditions;

»  reduced protection for intellectual property rights in some countries;

» unexpected changes in regulatory requirements;

+ tariffs and other trade barriers;

«  political conditions, health epidemics, civil unrest or criminal activities within each country;

+ the management and operation of an enterprise spread over various countries;

»  the burden and administrative costs of complying with a wide variety of foreign laws and regulations;

*  currency restrictions; and

+ compliance with anti-bribery laws, including, without limitation, compliance with the Foreign Corrupt Practices Act and
the United Kingdom's Bribery Act.

The above-listed and other inherent risks of international operations could materially adversely affect our business, financial
condition and results of operations.

We are exposed to fluctuations in foreign currency exchange rates which may adversely affect our revenues, gross profit, and
profitability.

Fluctuations in foreign currency exchange rates impact our revenues and profitability because we report our financial statements
in USD, whereas a significant portion of our sales to customers are transacted in other currencies, particularly the Euro and the
GBP. Furthermore, fluctuations in foreign currency rates impact our global pricing strategy resulting in our lowering or raising
selling prices in one or more currencies in order to avoid disparity with USD prices and to respond to currency-driven competitive
pricing actions. We also have significant manufacturing operations in Mexico and fluctuations in the Mexican Peso exchange rate
can impact our gross profit and profitability. Additionally, a large majority of our suppliers are located internationally, principally
in Asia. Accordingly, volatile or sustained increases or decreases in exchange rates of Asian currencies may result in increased
costs or reductions in the number of qualified suppliers.

Currency exchange rates are volatile, and while we hedge our major exposures, changes in exchange rates in the future may still
have a negative impact on our financial results. Among the factors that may affect currency values are trade balances, the level
of short-term interest rates, differences in relative values of similar assets in different currencies, long-term opportunities for
investment and capital appreciation, and political developments.
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We hedge a portion of our Euro and GBP forecasted revenue exposures for the future 12 month period. In addition, we hedge a
portion of our Mexican Peso forecasted cost of revenues. Although we have employed these hedging techniques to minimize
these risks, we can offer no assurance that such strategies will be effective. Ifthe Euro and GBP fall against the USD, our revenues,
gross profit and profitability in the future could be negatively affected.

We also have foreign currency forward contracts denominated in Euros, GBP and Australian Dollars which hedge against a portion
of our foreign-currency denominated assets and liabilities. Our foreign currency forward contracts reduce, but do not eliminate,
the impact of currency exchange rate movements. For example, we do not execute forward contracts in all currencies in which
we conduct business.

We sell our products through various channels of distribution that can be volatile, and failure to establish and maintain
successful relationships with our channel partners could materially adversely affect our business, financial condition, or results
of operations. In addition, bankruptcies or financial difficulties of our customers may impact our business.

We sell substantially all of our products to end users through distributors, retailers, OEMs, and telephony service providers.
Effectively managing these relationships and avoiding channel conflicts can be difficuit and time-consuming. Our existing
relationships with these parties are not exclusive and can be terminated by us or them without cause. In the future, we may not
be able to retain or attract a sufficient number of qualified distributors, retailers, OEMs, and telephony service providers. These
customers also sell or may sell products offered by our competitors. To the extent that our competitors offer these customers more
favorable terms or more compelling products, such customers may decline to carry, de-emphasize, or discontinue carrying our
products. Further, such customers may not recommend or may stop recommending our products. In the future, our OEMs or
potential OEMs may elect to manufacture their own products that are similar to those we currently sell to them. The inability to
establish or maintain successful relationships with distributors, OEMs, retailers and telephony service providers or to expand our
distribution channels could materially adversely affect our business, financial condition, or results of operations. We have
experienced the bankruptcy of certain customers; for example, in fiscal year 2012, the bankruptcy of one of our customers negatively
impacted our operating income by $1.2 million. It is not possible to predict whether additional bankruptcies may occur.

As a result of the evolution of our consumer business, our customer mix is changing, and certain retailers, OEMs, and wireless
carriers are more significant. This reliance on certain large channel partners could increase the volatility of our revenues and
earnings. In particular, we have several large customers whose order patterns are difficult to predict. Offers and promotions by
these customers may result in significant fluctuations of their purchasing activities over time. If we are unable to anticipate the
purchase requirements of these customers, our revenues may be adversely affected, or we may be exposed to large volumes of
inventory that cannot be resold to other customers.

Our corporate tax rate may increase, which could adversely impact our cash flow, financial condition and results of operations.

We have significant operations in various tax jurisdictions throughout the world, and a substantial portion of our taxable income
has been generated historically in jurisdictions outside of the U.S. Currently, some of our operations are taxed at rates substantially
lower than U.S. tax rates. If our income in these lower tax jurisdictions were no longer to qualify for these lower tax rates, the
applicable tax laws were rescinded or changed, or the mix of our earnings shifts from lower rate jurisdictions to higher rate
jurisdictions, our operating results could be materially adversely affected. If U.S. or other foreign tax authorities change applicable
tax laws or successfully challenge the manner in which our profits are currently recognized, our overall taxes could increase, and
our business, cash flow, financial condition, and results of operations could be materially adversely affected.

Our Board of Directors has authorized the repurchase of shares of our common stock to enhance stockholder value and may
do so again in the future. Stock repurchases may not result in enhanced stockholder value, may not prove to be the best use
of our cash resources and may require us to draw additional funds on our existing credit agreement.

On March 8, 2012, we announced the completion of a 7,000,000 share repurchase program initially authorized by our Board of
Directors in May 2011. We further announced that our Board of Directors had authorized an additional 1,000,000 share repurchase
program. There can be no assurance that our stock repurchase programs will have a beneficial impact on our stock price or if our
Board of Directors will authorize additional stock repurchase programs in the future. Additionally, the timing of our stock
repurchases varies with fluctuations in the trading price of our common stock such that at any particular time our domestic cash
flow from operations has been, and may be again in the future, insufficient to fully cover our stock repurchases and support our
working capital needs. In May 2011 we entered into a credit agreement (“Credit Agreement”) with Wells Fargo Bank, National
Association which provides for a $100 million unsecured revolving credit facility. We have previously drawn funds and expect
to continue drawing funds under the Credit Agreement from time to time, which amounts bear interest. Moreover, the Credit
Agreement contains affirmative and negative covenants with which we must comply. These restrictions apply regardless of whether
any loans are outstanding and could adversely impact how we operate our business.
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We are subject to environmental laws and regulations that expose us to a number of risks and could result in significant
liabilities and costs.

There are multiple initiatives in several jurisdictions regarding the removal of certain potential environmentally sensitive materials
from our products to comply with the European Union (“EU”) and other Directives on the Restrictions of the use of Certain
Hazardous Substances in Electrical and Electronic Equipment (“RoHS™) and on Waste Electrical and Electronic Equipment
(“WEEE”). In certain jurisdictions, the RoHS legislation was enacted as of July 1, 2006; however, other jurisdictions have delayed
implementation. If unusual occurrences arise or we are wrong in our assessment of what it will take to fully comply with the
RoHS and WEEE directives, there is a risk that we will not be able to comply with the legislation as passed by the EU member
states or other global jurisdictions. Moreover, if additional new or existing environmental laws or regulations in the U.S., Europe
or other jurisdictions are enacted or amended, we may be required to modify some or all of our products or replace one or more
components in those products which, if such modifications are possible, may be time-consuming, expensive to implement and
decrease end-user demand as result of increased price. If any of the foregoing were to happen, our ability to sell one or more of
our products may be limited or prohibited causing a material negative effect on our financial results.

We are subject to various federal, state, local, and foreign environmental laws and regulations on a global basis, including those
governing the use, discharge, and disposal of hazardous substances in the ordinary course of our manufacturing process. Although
we believe that our current manufacturing operations comply in all material respects with applicable environmental laws and
regulations, it is possible that future environmental legislation may be enacted or current environmental legislation may be
interpreted in any given country to create environmental liability with respect to our facilities, operations, or products. To the
extent that we incur claims for environmental matters exceeding reserves or insurance for environmental liability, our operating
results could be negatively impacted.

Our intellectual property rights could be infringed on by others, and we may infringe on the intellectual property rights of
others resulting in claims or lawsuits. Even if we prevail, claims and lawsuits are costly and time consuming to pursue or
defend and may divert management's time from our business.

Our success depends in part on our ability to protect our copyrights, patents, trademarks, trade dress, trade secrets, and other
intellectual property, including our rights to certain domain names. We rely primarily on a combination of nondisclosure agreements
and other contractual provisions as well as patent, trademark, trade secret, and copyright laws to protect our proprietary rights.
Effective trademark, patent, copyright, and trade secret protection may not be available in every country in which our products
and media properties are distributed to customers. The process of seeking intellectual property protection can be lengthy and
expensive. Patents may not be issued in response to our applications, and any patents that may be issued may be invalidated,
circumvented, or challenged by others. If we are required to enforce our intellectual property or other proprietary rights through
litigation, the costs and diversion of management's attention could be substantial. In addition, the rights granted under any
intellectual property may not provide us competitive advantages or be adequate to safeguard and maintain our proprietary rights.
Moreover, the laws of certain countries do not protect our proprietary rights to the same extent as do the laws of the U.S. If we
do not enforce and protect our intellectual property rights, it could materially adversely affect our business, financial condition,
and results of operations.

Patents, copyrights, trademarks, and trade secrets are owned by individuals or entities that may make claims or commence litigation
based on allegations of infringement or other violations of intellectual property rights. As we have grown, the intellectual property
rights claims against us have increased. There has also been a general trend of increasing intellectual property infringement claims
against corporations that make and sell products. Our products and technologies may be subject to certain third-party claims and,
regardless of the merits of the claim, intellectual property claims are often time-consuming and expensive to litigate, settle, or
otherwise resolve. In addition, to the extent claims against us are successful, we may have to pay substantial monetary damages
or discontinue the manufacture and distribution of products that are found to be in violation of another party's rights. We also may
have to obtain, or renew on less favorable terms, licenses to manufacture and distribute our products, which may significantly
increase our operating expenses. In addition, many of our agreements with our distributors and resellers require us to indemnify
them for certain third-party intellectual property infringement claims. Discharging our indemnity obligations may involve time-
consuming and expensive litigation and result in substantial settlements or damages awards, our products being enjoined, and the
loss of a distribution channel or retail partner, any of which may have a material adverse impact on our operating results.
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Our products are subject to various regulatory requirements, and changes in such regulatory requirements may adversely
impact our gross margins as we comply with such changes or reduce our ability to generate revenues if we are unable to comply.

Our products must meet the requirements set by regulatory authorities in the numerous jurisdictions in which we sell them. For
example, certain of our office and contact center products must meet certain standards to work with local phone systems. Certain
of our wireless office and mobile products must work within existing frequency ranges permitted in various jurisdictions. As
regulations and local laws change, we must modify our products to address those changes. Regulatory restrictions may increase
the costs to design, manufacture, and sell our products, resulting in a decrease in our margins or a decrease in demand for our
products if the costs are passed along. Compliance with regulatory restrictions may impact the technical quality and capabilities
of our products reducing their marketability. If we do not comply with these regulations, our products might interfere with other
devices that properly use the frequency ranges in which our products operate, and we may be responsible for the damages that
our products cause. This could result in our having to alter the performance of our products and make payment of substantial
monetary damages or penalties.

We are exposed to potential lawsuits alleging defects in our products and/or other claims related to the use of our products.

The sales of our products expose us to the risk of product liability, including hearing loss claims. These claims have in the past
been, and are currently being, asserted against us. None of the previously resolved claims have materially affected our business,
financial condition, or results of operations, nor do we believe that any of the pending claims will have such an effect. Although
we maintain product liability insurance, the coverage provided under our policies could be unavailable or insufficient to cover the
full amount of any one or more claims. Therefore, successful product liability or hearing loss claims brought against us could
have a material adverse effect upon our business, financial condition, and results of operations.

For example, our mobile headsets are used with mobile telephones and there has been continuing public controversy over whether
the radio frequency emissions from mobile phones are harmful to users of mobile phones. We are unaware of any conclusive
proof of any health hazard from the use of mobile phones but research in this area continues. Although we have tested our headsets
through independent laboratories and have found that use of our corded headsets reduces radio frequency emissions at the user's
head to virtually zero and our Bluetooth and other wireless headsets emit significantly less powerful radio frequency emissions
than mobile phones; if research establishes a health hazard from the use of mobile phones or public controversy grows even in
the absence of conclusive research findings, the likelihood of litigation against us may increase. Likewise, should research establish
a link between radio frequency emissions and corded or wireless headsets or should we become a party to litigation claiming such
a link and public concern in this area grows, demand for our corded or wireless headsets could be reduced creating a material
adverse effect on our financial results.

There is also continuing and increasing public controversy over the use of mobile phones by operators of motor vehicles. While
we believe that our products enhance driver safety by permitting a motor vehicle operator to generally keep both hands free to
operate the vehicle, there is no certainty that this is the case, and we may be subject to claims arising from allegations that use of
a mobile phone and headset contributed to a motor vehicle accident. We maintain product liability insurance and general liability
insurance that we believe would cover any such claims; however, the coverage provided under our policies could be unavailable
or insufficient to cover the full amount of any one or more claims. Therefore, successful product liability claims brought against
us could have a material adverse effect upon our business, financial condition, and results of operations.
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Our stock price may be volatile and the value of an investment in Plantronics stock could be diminished.
The market price for our common stock has been affected and may continue to be affected by a number of factors, including:

«  uncertain economic conditions, including the length and scope of the recovery from the domestic and global recession
or double dip recession in the U.S. or Europe, slowing economic growth in Asia, inflationary pressures, and a potential
decline in investor confidence in the market place;

»  failure to meet our forecasts or the expectations and forecasts of securities analysts;

»  changes in our published forecasts of future results of operations;

»  quarterly variations in our or our competitors’ results of operations and changes in market share;

+ the announcement of new products or product enhancements by us or our competitors;

*  ourability to develop, introduce, ship and support new products and product enhancements and manage product transitions;

+  repurchases of our common shares under our repurchase plans;

e our decision to declare dividends or increase or decrease dividends over historical rates;

+  the loss of services of one or more of our executive officers or other key employees;

«  changes in earnings estimates or recommendations by securities analysts; )

» developments in our industry;

+  sales of substantial numbers of shares of our common stock in the public market;

+  general economic, political, and market conditions, including market volatility; and

+  other factors unrelated to our operating performance or the operating performance of our competitors.

Our business could be materially adversely affected if we lose the benefit of the services of key personnel.

Our success depends to a large extent upon the services of a limited number of executive officers and other key employees. The
unanticipated loss of the services of one or more of our executive officers or key employees could have a material adverse effect
upon our business, financial condition, and results of operations.

We also believe that our future success will depend in large part upon our ability to attract and retain additional highly skilled
technical, management, sales and marketing personnel. Competition for such personnel is intense. We may not be successful in
attracting and retaining such personnel, and our failure to do so could have a material adverse effect on our business, operating
results or financial condition.

We have $14.4 million of goodwill and other intangible assets recorded on our balance sheet. If the carrying value of our
goodwill or intangible assets is not recoverable, an impairment loss may be recognized, which would adversely affect our
financial results.

As a result of past acquisitions, we have $14.4 million of goodwill and other intangible assets on our consolidated balance sheet
as of March 31, 2012. Itis not possible at this time to determine if any future impairment charge would result or, if it does, whether
such charge would be material related to these remaining assets. If such a charge is necessary, it may have a material adverse
effect our financial results.

If we are unable to protect our information systems against service interruption, misappropriation of data or breaches of
security, our operations could be disrupted, our reputation may be damaged, and we may be financially liable for damages.

We rely on networks, information systems and other technology (“information systems™), including the Internet and third-party
hosted services, to support a variety of business activities, including procurement, manufacturing, distribution, invoicing and
collections. We use information systems to process and report financial information internally and to comply with regulatory
reporting. In addition, we depend on information systems for communications with our suppliers, distributors, and customers.
Consequently, our business may be impacted by system shutdowns or service disruptions during routine operations such as system
upgrades or user errors, as well as network or hardware failures, malicious software, hackers, natural disasters, communications
interruptions, or other events. Such events could result in unintended disclosure of sensitive information or assets. Furthermore,
we may experience targeted attacks and although we continue to invest in personnel, technologies and training to prepare for and
reduce the adverse consequences of such attacks these investments are expensive and do not guarantee that such attacks will be
unsuccessful.

If our information systems are disrupted or shutdown and we fail to timely and effectively resolve the issues, we could experience
delays in reporting our financial results and we may lose revenue and profits. Misuse, leakage or falsification of information could
result in a violation of data privacy laws and regulations, damage our reputation, and have a negative impact on net operating
revenues. In addition, we may suffer financial damage and damage to our reputation because of loss or misappropriation of our
confidential information or assets or those of our partners, customers or suppliers. We could also be required to spend significant
financial and other resources to remedy security breaches or to repair or replace networks and information systems.

22



War, terrorism, public health issues, natural disasters, or other business interruptions could disrupt supply, delivery, or demand
of products, which could negatively affect our operations and performance.

War, terrorism, public health issues, natural disasters, or other business interruptions whether in the U.S. or abroad, have caused
or could cause damage or disruption to international commerce by creating economic and political uncertainties that may have a
strong negative impact on the global economy, us, and our suppliers or customers. Our major business operations and those of
many of our vendors and their sub-suppliers (collectively, "Suppliers") are subject to interruption by disasters including, without
limitation, earthquakes, floods and volcanic eruptions or other natural or manmade disasters, fire, power shortages, terrorist attacks
and other hostile acts, public health issues, flu or similar epidemics or pandemics, and other events beyond our control and the
control of our Suppliers. Our corporate headquarters, information technology, manufacturing, certain research and development
activities, and other critical business operations are located near major seismic faults or flood zones. While we are partially insured
for earthquake-related losses or floods, our operating results and financial condition could be materially affected in the event of
a major earthquake or other natural or manmade disaster.

Although it is impossible to predict the occurrences or consequences of any of the events described above, such events could
significantly disrupt our operations or the operations of our Suppliers. In addition, should any of the events above arise we could
be negatively impacted by the need for more stringent employee travel restrictions, limitations in the availability of freight services,
governmental actions limiting the movement of products between various regions, delays in production, and disruptions in the
operations of our Suppliers. Our operating results and financial condition could be adversely affected by these events.

We are required to evaluate our internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act of 2002,
and any adverse results from such evaluation could result in a loss of investor confidence in our financial reports and have
an adverse effect on our stock price.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, our management is required to report on, and our independent registered
public accounting firm to attest to, the effectiveness of our internal control over financial reporting. We have an ongoing program
to perform the system and process evaluation and testing necessary to comply with these requirements.

We have and will continue to consume management resources and incur significant expenses for Section 404 compliance on an
ongoing basis. In the event that our chief executive officer, chief financial officer, or independent registered public accounting
firm determines in the future that our internal control over financial reporting is not effective as defined under Section 404, we
could be subject to one or more investigations or enforcement actions by state or federal regulatory agencies, stockholder lawsuits
or other adverse actions requiring us to incur defense costs, pay fines, settlements or judgments and causing investor perceptions
to be adversely affected and potentially resulting in a decline in the market price of our stock.

We may still be subject to certain liabilities from our discontinued Audio Entertainment Group ("AEG") business segment.

Under the terms of an Asset Purchase Agreement, dated October 2, 2009, by and among us, certain of our subsidiaries and Audio
Technologies Acquisition, LLC (the "Asset Purchase Agreement"), a First Amendment to the Asset Purchase Agreement, dated
November 30, 2009, a Side Letter to the Asset Purchase Agreement, dated January 8, 2010, and a second Side Letter to the Asset
Purchase Agreement, dated February 15, 2010 (collectively, the “Purchase Agreement”), we retained certain assets and liabilities
of Altec Lansing as of the closing date, December 1, 2009 and may be required to indemnify the purchaser ("Purchaser") for certain
losses they may incur. If the Purchaser incurs certain losses, the Purchaser may make an indemnification claim and we may be
required to pay certain expenses or reimburse Purchaser for losses they incur, which could harm our operating results. In addition,
our ability to defend ourselves may be impaired because most of our former AEG employees are employees of the Purchaser and
our management may have to devote a substantial amount of time to resolving the claim, and, as we are no longer in the AEG
business, we may not be able to readily offer products, service and intellectual property in settlement. In addition, these indemnity
claims may divert management attention from our continued business. It may also be difficult to determine whether a claim from
a third party stemmed from actions taken by us or the Purchaser and we may expend substantial resources trying to determine
which party has responsibility for the claim.
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Provisions in our charter documents and Delaware law or a decision by our Board of Directors to adopt a stockholder rights
plan in the future may delay or prevent a third party from acquiring us, which could decrease the value of our stock.

Our Board of Directors has the authority to issue preferred stock and to determine the price, rights, preferences, privileges and
restrictions, including voting and conversion rights, of those shares without any further vote or action by the stockholders. The
issuance of our preferred stock could have the effect of making it more difficult for a third party to acquire us. In addition, we
are subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law, which could also have the
effect of delaying or preventing our acquisition by a third party. Further, certain provisions of our Certificate of Incorporation
and bylaws could delay or make more difficult a merger, tender offer or proxy contest, which could adversely affect the market
price of our common stock.

Additionally, the stockholders rights plan adopted by our Board of Directors in 2002 ("Rights Plan") recently expired. Were our
Board of Directors to approve the renewal of the Rights Plan or adopt a new or similar plan, the ability of one or more third parties
to acquire us or a significant percentage of our capital stock would be more difficult and require any third parties to first negotiate
with our Board of Directors, thereby potentially decreasing the value placed on our stock.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

Our principal executive offices are located in Santa Cruz, California. Our facilities are located throughout the Americas, Europe,
and Asia. The table below lists the major facilities owned or leased as of March 31, 2012:

Location | Square Footage | Lease/Own | Primary Use

Santa Cruz, California 79,253 Own nght Assembly, Sales and Marketing,
Engineering, Administration

Santa Cruz, Cahfomla 39,892 Own Light Assembly, Séles, Engineering,
Administration

Santa Crui Cahforma ~ 0,325 Lease L ight Assembly, Sales, Engmeermg,
Admlmstratlon

Suzhou, China 42,012 Lease Sales, Administration, Design Center,
Quahty, TAC

Wootton Bassett, UK

We believe that our existing properties are suitable and generally adequate for our current business; however, future growth may
require that we obtain additional space. We are currently evaluating the purchase of a new manufacturing facility in Mexico that
would replace and consolidate our existing leased facilities shown in the preceding table. If we complete the purchase in the first
half of fiscal year 2013, we would expect to move into the new facility in the first quarter of fiscal year 2014.
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ITEM 3. LEGAL PROCEEDINGS

Six class action lawsuits have been filed against us alleging that our Bluetooth headsets may cause noise-induced hearing
loss. Shannon Wars et al. vs. Plantronics, Inc. was filed on November 14, 2006 in the U.S. District Court for the Eastern District
of Texas. Lori Raines, et al. vs. Plantronics, Inc. was filed on October 20, 2006 in the U.S. District Court, Central District of
California. Kyle Edwards, et al vs. Plantronics, Inc. was filed on October 17, 2006 in the U.S. District Court, Middle District of
Florida. Ralph Cook vs. Plantronics, Inc. was filed on February 8, 2007 in the U.S. District Court for the Eastern District of
Virginia. Randy Pierce vs. Plantronics, Inc. was filed on January 10, 2007 in the U.S. District Court for the Eastern District of
Arkansas. Bruce Schiller, et al vs. Plantronics, Inc. was filed on October 10, 2006 in the Superior Court of the State of California
in and for the County of Los Angeles. The complaints state that they do not seek damages for personal injury to any
individual. These complaints seek various remedies, including injunctive relief requiring us to include certain additional warnings
with our Bluetooth headsets and to redesign the headsets to limit the volume produced, or, alternatively, to provide the user with
the ability to determine the level of sound emitted from the headset. Plaintiffs also seek unspecified general, special, and punitive
damages, as well as restitution. The federal cases have been consolidated for all pre-trial purposes in the U.S. District Court for
the Central District of Los Angeles before Judge Fischer. The California State Court case was dismissed by the plaintiffs. The
parties agreed in principle to settle their claims. The U.S. District Court for the Central District of Los Angeles signed an order
approving the final settlement of the lawsuit entitled In Re Bluetooth Headset Products Liability Litigation brought against
Plantronics, Inc., Motorola, Inc. and GN Netcom, Inc. alleging that the three companies failed to adequately warn consumers of
the potential for long term noise induced hearing loss if they used Bluetooth headsets. The companies contested the claims of the
lawsuit but settled the lawsuit on a nationwide basis for an amount which we believe is less than the cost of litigating and winning
the lawsuit. On September 25, 2009, the Court signed a judgment in the case resolving all matters except the issue of outstanding
attorneys' fees, which will be split among the three defendants. On October 22, 2009, the Court issued an order setting the class
counsel's attorneys' fees and costs and the incentive award at the maximum amounts agreed to by the parties in their settlement. The
objectors to the settlement appealed the judgment issued by the District Court. The United States Court of Appeals for the Ninth
Circuit (Ninth Circuit) on August 19, 2011, issued a decision vacating and remanding the case to the District Court. On remand,
the District Court is instructed to properly exercise its discretion in accordance with the principles set forth in the decision by the
Ninth Circuit. In re-examining this case, the District Court may re-affirm its prior approval of the settlement, disapprove the
settlement or approve a modified settlement. The District Court must properly analyze the conduct of the parties and their counsel
in accordance with the instructions of the Ninth Circuit. The District Court established a schedule to accomplish this analysis and
to re-issue its decision and judgment. We will continue to defend our interests throughout this process and the remainder of the
case. We believe that any loss related to these proceedings would not be material and have adequately reserved for these costs in
the consolidated financial statements.

In addition, we are presently engaged in various legal actions arising in the normal course of business. We believe it is unlikely
that any of these actions will have a material adverse impact on our operating results; however, because of the inherent uncertainties

of litigation, the outcome of any of these actions could be unfavorable and could have a material adverse effect on our financial
condition, results of operations or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART 11

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER REPURCHASES OF EQUITY SECURITIES

Price Range of Common Stock

Our common stock is publicly traded on the New York Stock Exchange ("NYSE") under the symbol “PLT”. The following
table sets forth the low and high sales prices as reported on the NYSE for each period indicated.

Low High

First Quarter $ 3351 § 38.87

Second Quarter 26.79 34.28

g R RaY
Fourth Quarter 38.04

As of April 28,2012, there were approximately 60 holders of record of our common stock. Because many of our shares of common
stock are held by brokers and other institutions on behalf of beneficial owners, we are unable to estimate the total number of
beneficial owners, but we believe it is significantly higher than the number of record holders. On March 30, 2012, the last trading
day of fiscal year 2012, the last sale reported on the NYSE for Plantronics’ common stock was $40.26 per share.

Cash Dividends

In fiscal years 2012 and 2011, we paid quarterly cash dividends of $0.05 per share resulting in total payments of $9.0 million and
$9.7 million, respectively. On March 19, 2012, our Board of Directors ("Board") approved a proposal to increase the rate of the
Company's quarterly dividend from $0.05 per share to $0.10 per share as presented at the meeting, subject to the Audit Committee
approving and declaring dividends. On April 27, 2012, the Audit Committee approved the payment of a dividend of $0.10 per
share on June 8, 2012 to holders of record on May 18, 2012, We expect to continue paying a quarterly dividend of $0.10 per share
of our common stock; however, the actual declaration of dividends and the establishment of record and payment dates are subject
to final determination by the Audit Committee of the Board each quarter after its review of our financial performance and financial
position.

Share Repurchase Programs

The following table presents a month-to-month summary of the stock purchase activity in the fourth quarter of fiscal year 2012:

Total Average  Total Number of Shares = Maximum Number of
Number of Price Purchased as Part of Shares that May Yet Be
Shares Paid per Publicly Announced Purchased Under the
Purchased Share * Plans or Program Plans or Programs

January 29, 2012 to March 3, 2012 501336 > §  37.80 497,650 207,992
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Refer to Note 13, Common Stock Repurchases, of our Notes to Consolidated Financial Statements in this Annual Report on Form

10-K for more information regarding our stock repurchase programs.
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ITEM 6. SELECTED FINANCIAL DATA
SELECTED FINANCIAL DATA

The information set forth below is not necessarily indicative of results of future operations and should be read in conjunction with
Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the Consolidated Financial
Statements and notes thereto included in Item 8 of this Form 10-K in order to fully understand factors that may affect the
comparability of the information presented below. Fiscal year 2010 consisted of 53 weeks and all other fiscal years presented
consisted of 52 weeks.

Fiscal Year Ended March 31,
2012 2011 2 20103 2009 4 2008°

($ in thousands, except per share data)

A A

Net revenues ' $ 713,368 $ 683 602 $ 613,837 §$ 674,590  $ 747,935

109,036

s (}w/y%yw
o az T 4««@(;@%% /Z%

Shares used in dlluted per share calculations

S

634852 $  S7T1334 $ 525367 $

Cash prov1ded from operating activities $ 140,448  § 158 232 $ 143,729  § 99,150 § 102 900

During fiscal year 2009, we announced several restructuring plans which included reductions in force including the planned closure of our Suzhou,
China Bluetooth manufacturing facility in fiscal year 2010. As a result of these activities, $11.0 million in restructuring and other related charges has
been included in our consolidated income from continuing operations for the year ended March 31,2009. In fiscal year 2010, we recorded an additional
$1.9 million of Restructuring and other related charges consisting of $0.8 million of severance and benefits and $1.1 million of non-cash charges
including $0.7 million for the acceleration of depreciation on building and equipment associated with research and development and administrative
functions due to the change in the assets’ useful lives as a result of the assets being taken out of service prior to their original service period and $0.4
million of additional loss on Assets held for sale. In addition, in fiscal year 2010, we recorded non-cash charges of $5.2 million for accelerated
depreciation related to the building and equipment associated with manufacturing operations, which is included in Cost of revenues. There were no
charges in fiscal year 2011; however, we completed the sale of our Suzhou facility, resulting in an immaterial net gain recorded in Restructuring and
other related charges. See Note 9 of the Consolidated Financial Statements and related notes, included elsewhere, herein.

During fiscal year 2011, we recognized a gain of $5.1 million upon receiving payment from a competitor to dismiss litigation involving the alleged
theft of our trade secrets. In addition, we recorded $1.4 million in accelerated amortization expense to reflect the revised estimated life of an intangible
asset we deemed to be abandoned.

On December 1, 2009, we completed the sale of Altec Lansing, our AEG segment, and, therefore, its results are no longer included in continuing
operations for the periods presented. Accordingly, we have classified the AEG operating results, including the loss on sale, as discontinued operations
in the Consolidated statement of operations for all periods presented. See Note 4 of the Consolidated Financial Statements and related notes, included
elsewhere, herein.

As originally reported in fiscal year 2009, potentiaily dilutive common shares attributable to employee stock plans diluted shares were excluded from
the diluted share calculation as they would have been anti-dilutive and would have reduced the net loss per share; however, as a result of reporting our
AEG segment as discontinued operations, the anti-dilution of these potentially dilutive common shares is now based on income from continuing
operations as compared to net income (loss) and are now included in the shares used in diluted per share calculation.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis is intended to help you understand our results of operations and financial condition. It is
provided as a supplement to, and should be read in conjunction with, our Consolidated Financial Statements and related notes
thereto included elsewhere in this report. This discussion contains forward-looking statements. Please see the "Cautionary
Statement” and "Risk Factors" above for discussions of the uncertainties, risks, and assumptions associated with these
statements. Our fiscal year-end financial reporting periods are 52 or 53 week years ending on the Saturday closest to March
31*. Fiscal year 2012 had 52 weeks and ended on March 31, 2012. Fiscal year 2011 had 52 weeks and ended on April 2,
2011. Fiscal year 2010 had 53 weeks, with the extra week occurring in the fourth quarter of the year, and ended on April 3,
2010. Except as noted, financial results are for continuing operations; Altec Lansing, our former AEG segment, was sold effective
December 1, 2009 and is reported as discontinued operations.

OVERVIEW

We are a leading designer, manufacturer, and marketer of lightweight communications headsets, telephone headset systems, and
accessories for the worldwide business and consumer markets under the Plantronics brand. In addition, we manufacture and
market, under our Clarity brand, specialty telephone products, such as telephones for the hearing impaired, and other related
products for people with special communication needs.

Our priorities during fiscal year 2012 were to win in Unified Communications (“UC”), to improve our execution effectiveness,
and to deliver strong financial results. We sharply increased revenues from UC products, growing by 76% over the prior year to
$93.4 million, and believe we continue to lead the market in this category. We improved our execution effectiveness by extending
our Simply Smarter Communications™ technology branding to become an integral part of the value proposition available through
UC solutions. We also created the Plantronics Developer Connection (“PDC”), subsequently launched on May 9, 2012, to extend
the opportunities in UC to the vast ecosystem of vendors, application developers and vertical markets. Even with continued
pressures from the macroeconomic environment, we delivered strong financial results. As part of our continued commitment to
astrong and innovative set of integrated solutions, we increased research, development and engineering spending by approximately
10% over the prior year, yet still achieved $109.0 million in net income, representing approximately 15% of our net revenues.

We believe UC represents our key long-term driver of revenue and profit growth, and it continues to be our primary focus area.
Business communications are being transformed from voice-centric systems supported by traditional PBX infrastructure to
communication systems that are fully integrated with voice, video, and data and are supported by feature rich UC software. With
this transformation, the requirement for a traditional headset used only for voice communications continues to evolve into a device
that delivers contextual intelligence, providing the ability to reach people using the mode of communication that is most effective,
on the device that is most convenient, and with control over when and how they can be reached. Our portfolio of UC solutions
combines hardware with advanced sensor technology and capitalizes on contextual intelligence, addressing the needs of the
constantly changing business environments and evolving work styles to make connecting easier and by sharing presence information
to convey user availability and other contextual information. We believe UC systems will become more commonly adopted by
enterprises to reduce costs and improve collaboration, and we believe our solutions with Simply Smarter Communications™'
technology will be an important part of the UC environment.

The contact center is the most mature market in which we participate, and we expect this market to grow slowly over the long-
term. Given the migration to UC by corporations globally, we also expect the market for headsets for non-UC enterprise applications
to grow very slowly. We believe the growth of UC will increase overall headset adoption in enterprise environments and we
therefore expect most of the growth in Office and Contact Center ("OCC") over the next five years to come from headsets designed
for UC.

Based on the prioritization of UC investments in fiscal years 2010 and 2011, our Bluetooth product portfolio for mobile phone
applications was less competitive during the first half of fiscal year 2012, contributing to a decline in our Mobile market share.
However, by the beginning of our third quarter, we were in volume production on several new models that were well-received
and our market share position began recovering. Over the course of the year, we also invested in the stereo Bluetooth mobile
category and, at the end of the fourth quarter of fiscal year 2012, introduced the BackBeat GO, our first stereo Bluetooth product
in several years. While we experienced an approximate 4% decline in the Mobile category in fiscal year 2012 over fiscal year
2011, due in part to weakness in the Bluetooth product category, we believe our recent and planned investments will help position
us to maintain share in the overall market for Bluetooth headsets.
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Integral to our core research and development in fiscal year 2012 were investments in firmware and software engineering to
enhance the broad compatibility of our products in the enterprise systems with which they will be deployed and development of
value-added software applications for business users. We believe our investments in strategic architecting may allow us to
differentiate our products and sustain strong long-term gross margins. During fiscal year 2012, we continued to strengthen our
strategic partnerships with platform suppliers to ensure that our products are compatible with all major platforms as UC usage
becomes an essential part of a unified work environment.

Looking forward, we continue to believe that UC is a key long-term driver of revenue and profit growth. We remain cautious
about the macroeconomic environment and will monitor our expenditures accordingly; however, we will continue to invest
strategically in our long-term growth opportunities. We will continue focusing on innovative product development through our
coreresearch and development efforts, including the use of software and services as part of our portfolio. As part of our commitment
to UC, we recently announced the PDC, which provides a software developer kit allowing registered developers access to a rich
set of tools and providing a forum to interact, share ideas and develop innovative applications. We believe the PDC is a valuable
resource for application developers to leverage the contextual intelligence built into our headsets, ultimately providing an endless
array of capabilities such as user authentication, customer information retrieval based on incoming mobile calls, and connection
of a user's physical actions in the real world to the virtual world. We will also continue to grow our sales force and increase
marketing and other customer service and support as we expand key strategic partnerships to market our UC products. We believe
we have an excellent position in the market and a well-deserved reputation for quality and service that we will continually strive
to earn through ongoing investment and strong execution.

RESULTS OF OPERATIONS

The following tables set forth, for the periods indicated, the consolidated statements of operations data. The financial information
and the ensuing discussion should be read in conjunction with the accompanying consolidated financial statements and notes
thereto. Except as noted, financial results are for continuing operations. Altec Lansing, our former AEG segment, was sold
effective December 1,2009. Wehave classified the AEG operating results as discontinued operations in the Consolidated statement
of operations for all periods presented.

(in thousands) Fiscal Year Ended March 31,

A e

321,846 47.1 % 51.0 %

o 5
ng expenses:

Operati

Restructuring and other related
charges

Income from continuing operations
before income taxes

Income from continuing operations,

net of tax 109,243 16.0 % 76,453 12.5 %

N\ Loés( from operation;:
AEG segment (including loss on sale) — — — —% (30,468) (5.0)%

i B

G.1)%
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Net Revenues

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, March 31, March 31,
(in thousands) 2012 2011 Increase (Decrease) 2011 2010 Increase (Decrease)

/ Ofﬁce and Co ntact

Center § 531,700 $ 490472 $ 41,237 8.4 % $ 490472 $ 404397 $ 86,075 213 %
KGamlng and

Computer Audio 31,855 36,736 (4881)  (133% 36736 39,260 (z 524) (6.4)%
Total net revenues  $ 713,368 S 683,602 $ 29,766 44% 5 683600 $ 613 837 $ 69,765 11.4 %

OCC products represent our largest source of revenues, while Mobile products represent our largest unit volumes. Net revenues
may vary due to seasonality, the timing of new product introductions and discontinuation of existing products, discounts and other
incentives, and channel mix. Net revenues derived from sales of consumer goods into the retail channel typically account for a
seasonal increase in our net revenues in the third quarter of our fiscal year.

Our consolidated net revenues increased in fiscal year 2012 compared to fiscal year 2011 driven by growth in OCC product
revenues as a result of growth in demand for UC. In addition, favorable foreign exchange fluctuations in the Euro ("EUR") and
Great Britain Pound ("GBP") contributed approximately $4.0 million to the growth in our net revenues.

Our consolidated net revenues increased in fiscal year 2011 compared to fiscal year 2010 primarily in our OCC product category
as a result of growth in demand for UC, offset partly by weakness in the Bluetooth market and loss of market share which resulted
in a decrease in our Mobile product revenues. While we experienced foreign exchange fluctuations in our net revenues during
the first half of both fiscal years 2011 and 2010, the overall foreign exchange impact for each of the fiscal years was not material.

Fluctuations in net revenues in fiscal year 2012 compared to fiscal year 2011 resulted primarily from the following:

*  $41.2 million increase in OCC net revenues as a result of higher volumes due to growth in demand for UC products;

»  $5.7 million decrease in Mobile net revenues due mostly to overall weakness in the product category, which resulted in
a lower unit volume of sales. We also believe our share of the total global market decreased, with reductions in U.S.
market share offset partially by gains achieved internationally; and,

*  $4.9 million decrease in Gaming and Computer Audio net revenues due primarily to market share loss as a result of
decreased investment in this category over the last two years as we have prioritized our investments in UC products and
development. We are currently planning to increase our investments in this area to enable future growth.

Fluctuations in net revenues in fiscal year 2011 compared to fiscal year 2010 resulted primarily from the following:
+  $86.1 million increase in OCC net revenues as a result of higher volumes due to improved global economic conditions
and growth in demand for UC products; and,

*  $12.2 million decrease in Mobile net revenues due primarily to overall weakness in the product category, which resulted
in a lower unit volume of sales.
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Geographical Information

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, March 31, March 31,
(in thousands) 2012 2011 Increase (Decrease) 2011 2010 Increase (Decrease)

$ 406,233 $ 400,292 $§ 5941 1.5% $ 400,292 § 378,119 § 22,173 5.9%

Europe, M1dd1e East and
Africa

148,070 21 451 14.5%

169,521
o ;

Americas, excluding
United States

51,092 41 154 9938 24.1%

Asa percentage of net
revenues 43.1% 41.4% 1.7  ppt 41.4% 38.4% 3.0 ppt

As a percentage of total net revenues, consolidated U.S. net revenues decreased by 1.7 percentage points to 57% in fiscal year
2012 from 59% in fiscal year 2011 due mostly to strong international growth in OCC net revenues and by weakness in the Mobile
product category in the U.S. As a percentage of total net revenues, consolidated international net revenues increased to 43% in
fiscal year 2012 from 41% in fiscal year 2011. The increase in absolute dollars in U.S. net revenues resulted from increased OCC
net revenues due to growth in demand for UC. The increase in absolute dollars in international revenues was also due to increased
OCC net revenues along with an increase in Mobile net revenues as we gained market share in markets outside the U.S.

As a percentage of total net revenues, consolidated U.S. net revenues decreased by 3.0 percentage points to 59% in fiscal year
2011 from 62% in fiscal year 2010 due mostly to weakness in the Mobile product category in the U.S. As a percentage of total
net revenues, consolidated international net revenues increased to 41% in fiscal year 2011 from 38% in fiscal year 2010. The
increase in absolute dollars in U.S. net revenues was a result of increased OCC net revenues due to growth in demand for UC.
The increase in absolute dollars in international net revenues was also due to increased OCC net revenues along with an increase
in Mobile net revenues from market share gains in markets outside the U.S.

Cost of Revenues and Gross Profit
Cost of revenues consists primarily of direct manufacturing and contract manufacturer costs, warranty expense, freight expense,

depreciation, duty expense, reserves for excess and obsolete inventory, royalties, and an allocation of overhead expenses, including
IT and facilities costs.

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, Increase March 31, March 31, Increase
(in thousands) 2012 2011 (Decrease) 2011 2010 (Decrease)

Costofrevenues 329017 ‘321 846 7171 2.2% 321846 312,767 9,079 2.9%

=

Gross profit % 53.9% 52.9% 1.0 ppt 52.9% 49.0% 3.9 ppt

The increase in gross profit in fiscal year 2012 compared to fiscal year 2011 was due primarily to increased net revenues of $29.8
million along with operational efficiencies. As a percentage of net revenues, gross profit increased due primarily to operational
efficiencies such as lower freight and logistics costs and the benefits from a weaker U.S. dollar, offset partially by the net effect
of unfavorable component sourcing costs, slightly higher warranty obligations and reserves for excess and obsolete inventory.
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The increase in gross profit in fiscal year 2011 compared to fiscal year 2010 was due primarily to increased net revenues of $69.8
million along with improved margins on those revenues. As a percentage of net revenues, gross profit increased due primarily to
higher product margins, driven by a greater proportion of net revenues from our higher margin OCC products and improved
Bluetooth margins resulting from our decision to outsource manufacturing which commenced in July 2009, and lower depreciation
expenses in fiscal year 2011 due to accelerated depreciation expenses in fiscal year 2010 related to the closure of our Suzhou,
China manufacturing facility.

There are significant variances in gross profit percentages between our higher and lower margin products; therefore, small variations
in product mix, which can be difficult to predict, can have a significant impact on gross profit. In addition, if we do not accurately
anticipate changes in demand, we have in the past, and may in the future, incur significant costs associated with writing off excess
and obsolete inventory or incur charges for adverse purchase commitments. Gross profit may also vary based on distribution
channel, return rates, and other factors.

Research, Development and Engineering
Research, development, and engineering costs are expensed as incurred and consist primarily of compensation costs, outside

services, including legal fees associated with protecting our intellectual property, expensed materials, depreciation, and an allocation
of overhead expenses, including facilities, IT and human resources costs.

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, March 31, March 31, Increase
ands) 2012 2011 2011 2010 (Decrease)

G

His % e
% of total consolidated
net revenues 9.8% 9.2% 0.6 ppt. 9.2% 9.4% 0.2) ppt.

The increase in research, development and engineering expenses in fiscal year 2012 compared to fiscal year 2011was due primarily
to $4.2 million in higher compensation costs resulting from increased headcount and related costs to support investments in UC
and software and $1.8 million in increased investments in UC product development, offset partially by lower performance-based
compensation related to lower achievement of targets.

The increase in research, development and engineering expenses in fiscal year 2011 compared to fiscal year 2010 was due primarily
to increased compensation costs resulting from increased headcount and higher performance-based compensation on higher
achievement of targets, and increased project expenses, all reflecting our increased investments in UC.

Selling, General and Administrative

Selling, general and administrative expense consists primarily of compensation costs, marketing costs, travel expenses, expensed
equipment, professional service fees, and allocations of overhead expenses, including IT, facilities, and human resources costs.

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, March 31, March 31, Increase

(in thousands) 2012 2011 Increase (Decrease) 2011 2010 (Decrease)

o

SR W = .
% of total consolidated
net revenues 24.3% 23.9% 04 ppt 23.9% 23.4% 0.5 ppt

The increase in selling, general and administrative expenses in fiscal year 2012 compared to fiscal year 2011was due primarily to
$8.2 million in higher compensation costs resulting from increased headcount and $2.3 million in increased marketing and sales
promotions and travel-related costs associated with increased net revenues. These increases were offset in part by a $1.6 million
decrease in professional service fees related to litigation that was settled favorably in the fourth quarter of fiscal year 2011 and
lower performance-based compensation from lower achievement of targets.
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The increase in selling, general and administrative expenses in fiscal year 2011 compared to fiscal year 2010 was due primarily
to $8.9 million in increased compensation costs resulting from increased headcount and higher performance-based compensation
on higher achievement of targets, $7.1 million in increased marketing and sales promotions, travel-related expenses and external
sales representative fees and commissions associated with higher net revenues, and $2.5 million in increased legal costs due to
additional litigation that was settled favorably in fiscal year 2011. These increases were offset in part by a decrease of $1.1 million
in depreciation expense due to assets being fully depreciated during fiscal year 2010 and a majority of the current capital projects
were not completed and placed in service as of the end of fiscal year 2011.

Gain from Litigation Settlement

Fiscal Year Ended Fiscal Year Ended
. March 31, March 31, Increase March 31, March 31, Increase
(in thousands) 2012 2011 (Decrease) 2011 2010 (Decrease)

Sett

% of total consolidated
net revenues —% (0.7% 0.7 ppt. (0.7)% —% 0.7) ppt.

During the fourth quarter of fiscal year 2011, we entered into a binding settlement agreement to dismiss litigation involving the
alleged theft of our trade secrets by a competitor in mobile headsets, and in the same quarter, pursuant to the settlement agreement,
we received a $5.1 million payment in exchange for a full release and settlement of the claims.

Restructuring and Other Related Charges

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, Increase March 31, March 31,

(in thousands) 2012 2011 (Decrease) 2011 2010 Increase (Decrease)

h % ¢0;f totai h(;(;nsvolidaté(i
net revenues —% 0.)% 0.1 ppt. (0.1)% 0.3% (0.4) ppt.

In fiscal year 2009, we announced various restructuring activities that were completed as of December 31, 2010. There were no
charges during the years ended March 31, 2012 or 2011; however, in fiscal year 2011 we recorded an immaterial net gain upon
the sale of a facility located in China in connection with the restructuring activities. In fiscal year 2010, we recorded restructuring
charges of $1.9 million, consisting of severance and benefits along with facilities and equipment charges.

Operating Income
Fiscal Year Ended Fiscal Year Ended
March 31, March 31, Increase March 31, March 31, Increase
(in thousands) 2012 2011 (Decrease) 2011 2010 (Decrease)

9 T2 $ 97635 SO Hl%
% of total consolidated
net revenues 19.8% 20.6% (0.8) ppt. 20.6% 15.9% 4.7 ppt.

In fiscal year 2012, we reported operating income of $141.4 million compared to $140.7 million in fiscal year 2011 due to increased
net revenues and higher margins resulting primarily from a favorable product mix that consisted of a greater proportion of OCC
netrevenues, which generally have higher gross margins than other product categories, offset partially by higher operating expenses
reflecting our investments in UC.

In fiscal year 2011, we reported operating income of $140.7 million compared to $97.6 million in fiscal year 2010 due to increased
net revenues and higher margins resulting primarily from a favorable product mix that consisted of a greater proportion of OCC
netrevenues. Inaddition, we experienced improved Bluetooth margins resulting primarily from lower costs as aresult of outsourcing
our manufacturing operations in China, which began in July 2009.
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Operating income may vary based on product mix shifts, product life cycles, and seasonality.

Interest and Other Income (Expense), Net

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, March 31, March 31,
(in thousands) 2012 2011 2011 2010 Increase (Decrease)

Ink

T e 1,249 . | 5. (56) | 8 3105 B @lel) . 1018%
% of total net 0.2% — % 0.5% 0.5) ppt.
revenues

Interest and other income (expense), net in fiscal year 2012 increased from fiscal year 2011 due primarily to the prior year including
an expense related to penalties and interest recorded upon settlement of an indirect tax matter in Brazil. In addition, we had greater
interest income resulting from increased interest on a higher average investment portfolio in fiscal year 2012.

Interest and other income (expense), net in fiscal year 2011 decreased from fiscal year 2010 due primarily to greater foreign
currency exchange gains in fiscal year 2010 as a result of a weaker U.S. Dollar in fiscal year 2010 than in fiscal year 2011, in
addition to penalties and interest recorded in fiscal year 2011 related to the settiement of an indirect tax matter in Brazil. In
addition, we generated income from a government stimulus program in Mexico in fiscal year 2010 that did not recur in fiscal year
2011.

Income Tax Expense

Fiscal Year Ended Fiscal Year Ended
March 31, March 31, Increase March 31, March 31, Increase
2012 2011 2010

(Decrease) (Decrease)

2011

Ihéémé taX Vexpéhsé
from continuing
operations 33,566 31,413 2,153 6.9 % 31,413 24,287 7,126

29.3%

109,03

03¢ 0243
23.5%

22.3% 24.1%

22.3% 1.2 ppt

In comparison to fiscal year 2011, the increase in the effective tax rate for fiscal year 2012 was due primarily to the reduced benefit
from the U.S. federal research tax credit as the credit expired in December 2011; therefore, the effective tax rate in fiscal year
2012 included the benefit of the credit for only three quarters. The effective tax rate for fiscal year 2011 includes the impact of
credits earned in our fourth quarter of fiscal year 2010 because the credit was reinstated in December 2010 retroactively to January
2010.

In comparison to fiscal year 2010, the decrease in the effective tax rate for fiscal year 2011 was due primarily to the increased
benefit from the U.S. federal research tax credit.

Our effective tax rate for fiscal year 2012, 2011 and 2010 differs from the statutory rate due to the impact of foreign operations
taxed at different statutory rates, income tax credits, state taxes, and other factors. Our future tax rate could be impacted by a shift
in the mix of domestic and foreign income, tax treaties with foreign jurisdictions, changes in tax laws in the U.S. or internationally
or a change in estimate of future taxable income which could result in a valuation allowance being required.

As of March 31, 2012, we had $11.1 million of unrecognized tax benefits compared to $10.5 million as of March 31, 2011 and

$11.2 million as of March 31, 2010. The unrecognized tax benefits as of the end of fiscal year 2012 would favorably impact the
effective tax rate in future periods if recognized.
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It is our continuing practice to recognize interest and/or penalties related to income tax matters in income tax expense. As of
March 31, 2012, 2011 and 2010, we had approximately $1.7 million of accrued interest related to uncertain tax positions. No
penalties have been accrued.

Although the timing and outcome of income tax audits is highly uncertain, it is possible that certain unrecognized tax benefits
may be reduced as a result of the lapse of the applicable statutes of limitations in federal, state, and foreign jurisdictions within
the next twelve months. Currently, we cannot reasonably estimate the amount of reductions, if any, during the next twelve
months. Any such reduction could be impacted by other changes in unrecognized tax benefits.

We are subject to taxation in various foreign and state jurisdictions as well as in the U.S. We are no longer subject to U.S. federal
tax examinations by tax authorities for years prior to 2009. We are under examination by the California Franchise Tax Board for
our 2007 and 2008 tax years. Foreign income tax matters for material tax jurisdictions have been concluded for tax years prior
to fiscal year 2006, except for the United Kingdom which has been concluded for tax years prior to fiscal year 2010.

Discontinued Operations

We entered into an Asset Purchase Agreement (“APA”) on October 2, 2009, as subsequently amended, to sell Altec Lansing, our
AEG segment. The sale was completed effective December 1, 2009. All of the revenues in the AEG segment were derived from
sales of Altec Lansing products. All operations of AEG have been classified as discontinued operations in the Consolidated
statement of operations for all periods presented.

There was no income or loss from discontinued operations for the fiscal years ended March 31, 2012 and 2011. The results from
discontinued operations for the fiscal year ended March 31, 2010 were as follows (in thousands):

holo
(53,127)

i

Tax benefit from discontinued operations (11,393)

Sty

In addition, the results from discontinued operations in fiscal year 2010 included a loss of $0.6 million on sale of Altec Lansing,
which is calculated as follows (in thousands):

Book value of net assets sold 4! 1,057}

g

Loss on sale of AEG $ (611)
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FINANCIAL CONDITION

The table below provides selected consolidated cash flow information for the periods indicated:

March 31, March 31, March 31,
(in thousands) 2012 2011 2010

158232

. 140448 5

(19.140) $ (18,667) $

Cash prov1ded by matun ies and sales 0 mvestments net of
investment purchases 9,725 (168,937) 64,760

} ‘ ment S e S s L il
Cash prov1ded by other investing actlvmes — 9,066 277
‘Cash (used fo i€ : (176913) $

V :Payment of cash d1V1dends .
. Cash provided by other financing activiti o G )
Cash used for ﬂnancmg activities $ (198,261) $ (85,177) $ (20,982)

Cash Provided by Operating Activities

Cash provided by operating activities in fiscal year 2012 was $140.4 million and consisted of net income of $109.0 million, non-
cash charges of $25.9 million and working capital sources of cash of $5.5 million. Non-cash charges consisted primarily of $17.5
million of stock-based compensation expense, $13.8 million of depreciation and amortization and a $5.6 million income tax benefit
associated with stock option exercises, offset in part by a $9.1 million benefit from deferred income taxes and $7.0 million in
excess tax benefits from stock-based compensation expense. Working capital sources of cash consisted primarily of an $18.5
million net increase in accrued income taxes due to refunds received in fiscal year 2012 related to over-payments made in fiscal
year 2011 and the timing of current year income tax accruals, partly offset by a $9.4 million increase in accounts receivable and
a $4.3 million decrease in accrued liabilities. Inventory turns increased to 6.1 as of March 31, 2012 from 5.8 as of March 31, 2011
as a result of lower inventory balances on higher cost of revenues in the fourth quarter of fiscal year 2012 compared to the same
period in fiscal year 2011 due to better inventory management. Days Sales Outstanding ("DSQO") increased to 57 days as of March
31,2012 from 54 days as of March 31, 2011, resulting from a higher accounts receivable balance due to timing of revenues earned
during the fourth quarter of fiscal year 2012 as compared to the fourth quarter of fiscal year 2011. The net decrease in accrued
liabilities resulted primarily from the payout in fiscal year 2012 of performance-based compensation related to fiscal year 2011
and lower accruals for performance-based compensation in fiscal year 2012 due to lower achievement of targets than in fiscal year
2011.

Cash provided by operating activities in fiscal year 2011 was $158.2 million and consisted of net income of $109.2 million, non-
cash charges of $29.1 million and working capital sources of cash of $19.9 million. Non-cash charges consisted primarily of $16.3
million of depreciation and amortization, $15.9 million of stock-based compensation expense and a $6.2 million income tax benefit
associated with stock option exercises, offset in part by $5.7 million in excess tax benefits from stock-based compensation expense
and a $5.2 million benefit from deferred income taxes. Working capital sources of cash consisted primarily of a decrease in
inventory of $13.0 million as we continued to improve the management of our inventory levels, increases in accounts payable and
accrued liabilities of $10.2 million and $9.9 million, respectively, due to timing of payments along with an increase in income
taxes of $4.2 million. Working capital uses of cash consisted primarily of an increase in accounts receivable of $15.1 million due
to higher revenues in the fourth quarter of fiscal year 2011 than in the prior year quarter. Inventory turns, which is calculated
using Cost of revenues from continuing operations only and consolidated inventory balances, increased to 5.8 as of March 31,
2011 from 4.2 as of March 31, 2010 as a result of our lower inventory balances on higher cost of revenues in the fourth quarter
of fiscal year 2011 compared to the same period in fiscal year 2010. DSO, which is calculated using Net revenues from continuing
operations only and consolidated accounts receivable balances, increased to 54 days as of March 31, 2011 from 49 days as of
March 31, 2010 as a result of higher accounts receivable balance due to timing of revenues earned during the fourth quarter of
fiscal year 2011 as compared to the fourth quarter of fiscal year 2010.
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Cash provided by operating activities in fiscal year 2010 was $143.7 million and consisted of net income of $57.4 million, non-
cash charges of $54.3 million and working capital sources of cash of $32.0 million. Non-cash charges consisted primarily of $25.2
millionrelated to the AEG impairment charge on long-lived assets recorded in discontinued operations, $18.1 million of depreciation
and amortization, $14.6 million of stock-based compensation expense, and non-cash restructuring charges of $6.3 million offset
in part by a $12.5 million benefit from deferred income taxes. Working capital sources of cash consisted primarily of a decrease
in inventory of $27.6 million as we continued to improve the management of our inventory levels, income tax refunds received
and decreases in other assets. Working capital uses of cash consisted primarily of decreases in accounts payable and accrued
liabilities from reduced spending during the fiscal year as a result of the sale of Altec Lansing in December 2009. Inventory turns,
which is calculated using Cost of revenues from continuing operations only and consolidated inventory balances, increased to 4.2
as of March 31, 2010 from 3.1 as of March 31, 2009 as a result of our lower inventory balances on higher revenues in the fourth
quarter of fiscal year 2010 compared to the same period in fiscal year 2009. Accounts receivable remained relatively flat from
fiscal year 2009 to fiscal year 2010; however, DSO, which is calculated using Net revenues from continuing operations only and
consolidated accounts receivable balances, decreased to 49 days as of March 31, 2010 from 59 days as of March 31, 2009 as a
result of collections of the accounts receivable related to our AEG business which were retained by us upon the sale of Altec
Lansing on December 1, 2009.

We expect that cash provided by operating activities may fluctuate in future periods as a result of a number of factors including
fluctuations in our net revenues and operating results, collection of accounts receivable, changes to inventory levels and timing
of payments.

Cash Used for Investing Activities

In fiscal year 2012, net cash used for investing activities was $9.4 million, consisting primarily of $176.9 million and $91.0 million
for the purchase of short-term and long-term investments, respectively, along with capital expenditures of $19.1 million. These
uses of cash were offset in part by net proceeds of $277.6 million from sales and maturities of short-term and long-term investments.
Capital expenditures during fiscal year 2012 related primarily to building and leasehold improvements, tooling and various IT
projects and equipment.

In fiscal year 2011, net cash used for investing activities was $169.9 million, consisting primarily of $256.3 million and $48.9
million for the purchase of short-term and long-term investments, respectively, along with capital expenditures of $18.6 million.
These uses of cash were offset in part by net proceeds of $142.5 million from sales and maturities of short-term investments, $9.1
million from the sale of Assets held for sale and $1.6 million in net proceeds from the release of escrow related to the sale of Altec
Lansing, our AEG segment. Capital expenditures during fiscal year 2011 related primarily to building and leasehold improvements,
including the installation of an expanded solar energy system in our headquarters in Santa Cruz, California, tooling and various
IT projects and equipment.

In fiscal year 2010, net cash provided by investing activities was $67.9 million, consisting primarily of net maturities and sales
of short-term investments of $64.0 million and $9.1 million in net proceeds from the sale of Altec Lansing, offset in part by capital
expenditures of $6.3 million. Capital expenditures during fiscal year 2010 related primarily to tooling and various IT projects.

We anticipate our capital expenditures in fiscal year 2013 to range from $51.0 million to $54.0 million. The increase from fiscal
year 2012 is primarily related to the potential purchase of a new manufacturing facility in Mexico that would replace and consolidate
our existing leased facilities. The estimated cost of the facility includes the purchase of an existing building, solar upgrades, labs,
and other building furnishings including furniture and fixtures. If we complete the purchase of the facility in the first half of fiscal
year 2013, we expect to complete the required upgrades and to move into the new facility in the first quarter of fiscal year 2014.
In addition, we would not renew our existing leases and will consolidate all of our operations into the new facility. As a result of
purchasing the building, we would record significant non-cash charges, including approximately $2.0 million in accelerated
depreciation related to the remaining useful lives of the leasehold improvements and, once we stop using the leased facilities, a
one-time lease charge of approximately $2.0 million representing the costs we would otherwise continue to incur under the original
lease terms. In addition to the potential new facility in Mexico, we plan to migrate to a new enterprise resource planning ("ERP")
environment, with capital expenditures commencing in the second half of fiscal year 2013 and continuing through the start of our
fiscal year 2015. The remainder of the anticipated capital expenditures for fiscal year 2013 consists primarily of building and
leasehold improvements in our U.S. headquarters, other IT related expenditures and tooling for new products. We will continue
to evaluate new business opportunities and new markets; as a result, our future growth within the existing business or new
opportunities and markets may dictate the need for additional facilities and capital expenditures to support that growth.
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Cash Used for Financing Activities

Net cash used for financing activities in fiscal year 2012 was $198.3 million and consisted of $273.8 million used for the repurchase
of common stock and $9.0 million for dividend payments, offset in part by $37.0 million in proceeds from our revolving line of
credit, net of principal payments, $38.2 million in proceeds from the exercise of employee stock options, $7.0 million of excess
tax benefits from stock-based compensation and $4.9 million in proceeds from the sale of treasury stock issued for purchases
under our Employee Stock Purchase Plan (“ESPP”).

Net cash used for financing activities in fiscal year 2011 was $55.4 million and consisted of $105.5 million used for the repurchase
of common stock and $9.7 million in dividend payments, partially offset by $50.1 million in proceeds from the exercise of employee
stock options, $4.2 million in proceeds from the sale of treasury stock issued for purchases under our ESPP and $5.7 million of
excess tax benefits from stock-based compensation.

Net cash used for financing activities in fiscal year 2010 was $21.0 million and consisted of $49.7 million related to repurchases
of common stock and $9.8 million in dividend payments, partially offset by $32.6 million in proceeds from the exercise of employee
stock options, $3.6 million in proceeds from the sale of treasury stock issued for purchases under our ESPP and $2.2 million of
excess tax benefits from stock-based compensation.

On May 1, 2012, we announced that our Board of Directors ("Board") had declared a cash dividend of $0.10 per share of our
common stock, payable on June 8, 2012 to stockholders of record on May 18, 2012. This represents a doubling of the per share
cash dividend amount in comparison to historical levels. We expect to continue paying a quarterly dividend of $0.10 per share of
“our common stock; however, the actual declaration of dividends and the establishment of record and payment dates are subject to
final determination by the Audit Committee of the Board each quarter after its review of our financial performance and financial
position.

Liquidity and Capital Resources

Our primary discretionary cash uses have historically been for repurchases of our common stock. At March 31, 2012, we had
working capital of $438.0 million, including $334.5 million of cash, cash equivalents and short-term investments, compared to
working capital of $524.1 million, including $430.0 million of cash, cash equivalents and short-term investments at March 31,
2011. The decrease in working capital at March 31, 2012 compared to March 31, 2011 is a result of the decrease in cash and cash
equivalents due primarily to significant payments for repurchases of our common stock during the fiscal year ended March 31,
2012, which were funded primarily from cash, cash equivalents and short-term investments on hand at March 31, 2011 and from
net borrowings under our revolving line of credit.

Our cash and cash equivalents as of March 31, 2012 consist of Commercial Paper, U.S. Treasury Bills and bank deposits with
third party financial institutions. We monitor bank balances in our operating accounts and adjust the balances as appropriate. Cash
balances are held throughout the world, including substantial amounts held outside of the U.S. As of March 31, 2012, of our
$334.5 million of cash, cash equivalents and short-term investments, $11.6 million is held domestically while $322.9 million is
held by foreign subsidiaries. The costs to repatriate our foreign earnings to the U.S. would likely be material; however, our intent
is to permanently reinvest our earnings from foreign operations, and our current plans do not require us to repatriate them to fund
our U.S. operations as we generate sufficient domestic operating cash flow and have access to external funding under our current
revolving line of credit. For information regarding tax considerations surrounding the undistributed earnings of our foreign
operations, refer to Note 17, Income Taxes, of the Notes to Consolidated Financial Statements in this Form 10-K.

Our investments are intended fo establish a high-quality portfolio that preserves principal and meets liquidity needs. As of March
31,2012, our investments are composed of U.S. Treasury Bills, Government Agency Securities, Commercial Paper, U.S. Corporate
Bonds and Certificates of Deposit ("CDs").

From time to time, our Board authorizes programs under which we may repurchase shares of our common stock, depending on
market conditions, in the open market or through privately negotiated transactions, including accelerated share repurchase ("ASR™)
agreements. During the fiscal years ended March 31, 2012, 2011 and 2010, we repurchased 8,027,287, 3,315,000 and 1,935,100
shares, respectively, of our common stock as part of these publicly announced repurchase programs for a total cost of $273.8
million, $105.5 million and $49.7 million, respectively. In addition, we withheld 74,732 shares valued at $2.6 million during the
fiscal year ended March 31,2012, compared to an immaterial amount in fiscal year 2011 and none in fiscal year 2010, in satisfaction
of employee tax withholding obligations upon the vesting of restricted stock granted under our stock plans.
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As of March 31, 2012, there were a total of 633,613 remaining shares authorized for repurchase, all of which are under our program
approved by the Board of Directors on March 8, 2012. Refer to Note 13, Common Stock Repurchases, of our Notes to Consolidated
Financial Statements in this Form 10-K for more information regarding our stock repurchase programs.

On December 28,2011, December 7, 2010 and December 2, 2009, we retired 5,000,000, 4,000,000 and 2,000,000 shares of treasury
stock, respectively, which were returned to the status of authorized but unissued shares. These were non-cash equity transactions
in which the cost of the reacquired shares was recorded as a reduction to both Retained earnings and Treasury stock.

In May 2011, we entered into a Credit Agreement ("Credit Agreement") with Wells Fargo Bank, National Association ( "Bank")
which provides for a $100.0 million unsecured revolving line of credit (the "line of credit") to augment our financial flexibility to
facilitate the ASR Program and if requested by us, the Bank may increase its commitment thereunder by up to $100.0 million, for
a total facility of up to $200.0 million. Principal, together with accrued and unpaid interest, is due on the maturity date, May 9,
2014 and our obligations under the Credit Agreement are guaranteed by our domestic subsidiaries, subject to certain exceptions.
As of March 31,2012, we had outstanding borrowings of $37.0 million under the line of credit. Loans under the Credit Agreement
bear interest at the election of the Company (1) at the Bank's announced prime rate less 1.50% per annum, (2) at a daily one month
LIBOR rate plus 1.10% per annum or (3) at an adjusted LIBOR rate, for a term of one, three or six months, plus 1.10% per annum.
The line of credit requires us to comply with the following two financial covenant ratios, in each case at each fiscal quarter end
and determined on a rolling four-quarter basis:

«  maximum ratio of funded debt to earnings before interest, taxes, depreciation and amortization ("EBITDA"); and,
«  minimum EBITDA coverage ratio, which is calculated as interest payments divided by EBITDA.

As of March 31, 2012, we were in compliance with these ratios by a substantial margin.

In addition, we and our subsidiaries are required to maintain unrestricted cash, cash equivalents and marketable securities plus
availability under the Credit Agreement at the end of each fiscal quarter of at least $200.0 million. The line of credit contains
affirmative covenants including covenants regarding the payment of taxes and other liabilities, maintenance of insurance, reporting
requirements and compliance with applicable laws and regulations. The credit facility also contains negative covenants, among
other things, limiting our ability to incur debt, make capital expenditures, grant liens, make acquisitions and make investments.
The events of default under the line of credit include payment defaults, cross defaults with certain other indebtedness, breaches
of covenants, judgment defaults and bankruptcy and insolvency events involving us or any of our subsidiaries. As of March 31,
2012, we were in compliance with all covenants under the line of credit.

We enter into foreign currency forward-exchange contracts, which typically mature in one month intervals, to hedge our exposure
to foreign currency fluctuations of Euro, Great Britain Pound and Australian Dollar denominated cash, receivables and payables
balances. We record the fair value of our forward-exchange contracts in the Consolidated balance sheets at each reporting period
and record any fair value adjustments in our Consolidated statements of operations. Gains and losses associated with currency
rate changes on contracts are recorded within Interest and other income (expense), net in our Consolidated statements of operations,
offsetting transaction gains and losses on the related assets and liabilities. Please see Item 7A, Quantitative and Qualitative
Disclosures About Market Risk, for additional information.

We also have a hedging program to hedge a portion of forecasted revenues denominated in the Euro and Great Britain Pound with
put and call option contracts used as collars. We also hedge a portion of the forecasted expenditures in Mexican Pesos with a
cross-currency swap. At each reporting period, we record the net fair value of our unrealized option contracts in the Consolidated
balance sheets with related unrealized gains and losses as a component of Accumulated other comprehensive income, a separate
element of Stockholders’ equity. Gains and losses associated with realized option contracts and swap contracts are recorded within
Net revenues and Cost of revenues, respectively, in our Consolidated statements of operations. Please see Item 7A, Quantitative
and Qualitative Disclosures About Market Risk, for additional information.

Our liquidity, capital resources, and results of operations in any period could be affected by the exercise of outstanding stock
options, restricted stock grants to employees and the issuance of common stock under our ESPP. The resulting increase in the
number of outstanding shares from these equity grants and issuances could affect our earnings per share; however, we cannot
predict the timing or amount of proceeds from the sale or exercise of these securities or whether they will be exercised at all.

We believe that our current cash and cash equivalents, short-term investments, cash provided by operations and the availability
of additional funds under the Credit Agreement will be sufficient to fund operations for at least the next twelve months; however,
any projections of future financial needs and sources of working capital are subject to uncertainty. See “Certain Forward-Looking
Information” and “Risk Factors” in this Annual Report on Form 10-K for factors that could affect our estimates for future financial
needs and sources of working capital.
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OFF BALANCE SHEET ARRANGEMENTS

We have not entered into any transactions with unconsolidated entities whereby we have financial guarantees, subordinated retained
interests, derivative instruments or other contingent arrangements that expose us to material continuing risks, contingent liabilities,
or any other obligation under a variable interest in an unconsolidated entity that provides financing and liquidity support or market
risk or credit risk support to the Company.

CONTRACTUAL OBLIGATIONS

The following table summarizes the contractual obligations that we were reasonably likely to incur as of March 31, 2012 and the
effect that such obligations are expected to have on our liquidity and cash flows in future periods.

Payments Due by Period
Less than 1 More than
(in thousands) Total year 1-3 years 3-5 years 5 years

6,041

13210 5.355 1128 686

onal purchase

B o

h obligations $ 108,533 $ 63678 $ 43041 § 1,128 686

Total contractual cas

As of March 31, 2012, the unrecognized tax benefits and related interest under the Income Tax Topic of the FASB ASC were $11.1
million and $1.7 million, respectively, and are included in Long-term income taxes payable in our Consolidated balance sheet. We
are unable to reliably estimate the timing of future payments related to unrecognized tax benefits and they are not included in the
contractual obligations table above. We do not anticipate any material cash payments associated with our unrecognized tax benefits
to be made within the next twelve months.

CRITICAL ACCOUNTING ESTIMATES

Our consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United
States of America ("U.S. GAAP"). In connection with the preparation of our financial statements, we are required to make
assumptions and estimates about future events, and apply judgments that affect the reported amounts of assets, liabilities, revenue,
expenses and the related disclosures. We base our assumptions, estimates and judgments on historical experience, current trends
and other factors that management believes to be relevant at the time our consolidated financial statements are prepared. On a
regular basis, we review the accounting policies, assumptions, estimates and judgments to ensure that our consolidated financial
statements are presented fairly and in accordance with U.S. GAAP. Because future events and their effects cannot be determined
with certainty, actual results could differ from our assumptions and estimates, and such differences could be material.

Our significant accounting policies are discussed in Note 2, Significant Accounting Policies, of the Notes to Consolidated Financial
Statements in this Annual Report on Form 10-K. We believe the following accounting estimates are the most critical to aid in
fully understanding and evaluating our reported financial results, and they require our most difficult, subjective or complex
judgments, resulting from the need to make estimates about the effect of matters that are inherently uncertain. We have reviewed
these critical accounting estimates and related disclosures with the Audit Committee of our Board of Directors.

*  Revenue Recognition and Related Allowances
+ Inventory Valuation

»  Product Warranty Obligations

* Income Taxes
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Revenue Recognition and Related Allowances

We sell our products directly to customers and through other distribution channels, including distributors, retailers, carriers and
original equipment manufacturers ("OEMs"). Commercial distributors and retailers represent our largest sources of net revenues.
Sales through our distribution and retail channels are made primarily under agreements allowing for rights of return and include
various sales incentive programs, such as rebates, advertising, price protection and other sales incentives. We have an established
sales history for these arrangements and we record the estimated reserves and allowances at the time the related revenue is
recognized. Customer sales returns are estimated based on historical data, relevant current data and the monitoring of inventory
build-up in the distribution channel. The primary factors affecting our reserve for estimated customer sales returns include the
general timing of historical returns and estimated return rates. The allowance for sales incentive programs is based on historical
experience and contractual terms in the form of lump sum payments or sell-through credits. Future market conditions and product
transitions may require us to take actions to increase customer incentive offerings, possibly resulting in an incremental reduction
of revenue at the time the incentive is offered. Additionally, certain incentive programs require us to estimate, based on historical
experience, the specific terms and conditions of the incentive and the estimated number of customers that will actually redeem
the incentive.

We have not made any material changes in the accounting methodology we use to measure sales return reserves or incentive
allowances during the past three fiscal years. Substantially all credits associated with these activities are processed within the
following fiscal year and, therefore, do not require subjective long-term estimates; however, if actual results are not consistent
with the assumptions and estimates used, we may be exposed to losses or gains that could be material. If we increased our estimate
as of March 31, 2012 by a hypothetical 10%, our sales returns reserve and sales incentive allowance would have increased by
approximately $0.8 million and $1.3 million, respectively. Net of the estimated value of the inventory that would be returned,
this would have decreased gross profit and net income by approximately $1.7 million and $1.3 million, respectively.

Inventory Valuation

Inventories are valued at the lower of cost or market. The Company writes down inventories that have become obsolete or are in
excess of anticipated demand or net realizable value. Our estimate of write downs for excess and obsolete inventory are based
on a detailed analysis of on-hand inventory and purchase commitments in excess of forecasted demand. Our products require
long-lead time parts available from a limited number of vendors and, occasionally, last-time buys of raw materials for products
with long lifecycles. The effects of demand variability, long-lead times and last-time buys have historically contributed to inventory
write-downs. Our demand forecast considers projected future shipments, market conditions, inventory on hand, purchase
commitments, product development plans and product life cycle, inventory on consignment and other competitive factors.

We have not made any material changes in the accounting methodology we use to estimate our inventory write-downs during the
past three fiscal years. If the demand or market conditions for our products are less favorable than forecasted or if unforeseen
technological changes negatively impact the utility of our inventory, we may be required to record additional write-downs, which
would negatively affect our results of operations in the period the write-downs were recorded. If we increased our estimate as of
March 31, 2012 by a hypothetical 10%, our inventory reserves and cost of revenues would have each increased by approximately
$0.6 million and our net income would have been reduced by approximately $0.4 million.

Product Warranty Obligations

The Company records a liability for the estimated costs of warranties at the time the related revenue is recognized. Factors that
affect the warranty obligation include product failure rates, estimated return rates, material usage and service related costs incurred
in correcting product failures. If actual results are not consistent with our estimates or assumptions, we may be exposed to losses
or gains that could be material. If we increased our estimate as of March 31, 2012 by a hypothetical 10%, our warranty obligation
and cost of revenues would have each increased by approximately $1.3 million and our net income would have been reduced by
approximately $1.0 million.

Income Taxes
We account for income taxes under an asset and liability approach that requires the expected future tax consequences of temporary
differences between the book and tax bases of assets and liabilities to be recognized as deferred tax assets and liabilities. Valuation

allowances are established to reduce deferred tax assets when, based on available objective evidence, it is more likely than not
that the benefit of such assets will not be realized.
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We are subject to income taxes in the U.S. and foreign jurisdictions and our income tax returns, like those of most companies, are
periodically audited by domestic and foreign tax authorities. These audits include questions regarding our tax filing positions,
including the timing and amount of deductions and the allocation of income among various tax jurisdictions. At any one time,
multiple tax years may be subject to audit by the various tax authorities. In evaluating the exposures associated with our various
tax filing positions, we record a liability for such exposures. A number of years may elapse before a particular matter for which
we have established a liability is audited and fully resolved or clarified.

We recognize the impact of an uncertain income tax position on income tax expense at the largest amount that is more-likely-than-
not to be sustained. An unrecognized tax benefit will not be recognized unless it has a greater than 50% likelihood of being
sustained. We adjust our tax liability for unrecognized tax benefits in the period in which an uncertain tax position is effectively
settled, the statute of limitations expires for the relevant taxing authority to examine the tax position, or when more information
becomes available. We recognize interest and penalties related to income tax matters as part of our provision for income taxes.

Our liability for unrecognized tax benefits contains uncertainties because management is required to make assumptions and apply
judgment to estimate the exposures associated with our various filing positions. Our effective income tax rate is also affected by
changes in tax law, the level of earnings and the results of tax audits.

Our provision for income taxes does not include provisions for U.S. income taxes and foreign withholding taxes associated with
the repatriation of undistributed earnings of certain foreign operations that we intend to reinvest indefinitely in the foreign
operations. If these earnings were distributed to the U.S. in the form of dividends or otherwise, we would be subject to additional
U.S. income taxes, subject to an adjustment for foreign tax credits, and foreign withholding taxes. Our current plans do not require
repatriation of earnings from foreign operations to fund the U.S. operations because we generate sufficient domestic operating
cash flow and have access to external funding under our line of credit. As a result, we do not expect a material impact on our
business or financial flexibility with respect to undistributed earnings of our foreign operations.

Although we believe that our judgments and estimates are reasonable, actual results could differ and we may be exposed to losses
or gains that could be material.

To the extent we prevail in matters for which a liability has been established, or are required to pay amounts in excess of our
established liability, our effective income tax rate in a given financial statement period could be materially affected. An unfavorable
tax settlement would generally require use of our cash and may result in an increase in our effective income tax rate in the period
of resolution. A favorable tax settlement would be recognized as a reduction in our effective income tax rate in the period of
resolution.

RECENT ACCOUNTING PRONOUNCEMENTS
Recently Adopted Pronouncements

In September 2011, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2011-08,
Intangibles - Goodwill and Other (Topic 350): Testing Goodwill for Impairment. This ASU allows entities to first assess qualitative
factors to determine whether it is more likely than not (that is, a likelihood of more than 50 percent) that the fair value of a reporting
unit is less than its carrying amount. If this is the case, the entity is required to perform a more detailed two-step goodwill
impairment test that is used to identify potential goodwill impairment and to measure the amount of goodwill impairment losses,
if any, to be recognized. We adopted ASU 2011-08 in the fourth quarter of fiscal year 2012 and it did not have an impact on our
financial statements. Referto Note 8, Goodwill and Purchased Intangible Assets, of the Notes to Consolidated Financial Statements
in this Form 10-K for details of our goodwill impairment analysis.

Recently Issued Pronouncements

In December 2011, the FASB issued ASU 2011-11, Balance Sheet (Topic 210): Disclosures about Offsetting Assets and Liabilities.
This ASU requires an entity to disclose both net and gross information about assets and liabilities that have been offset, if any,
and therelated arrangements. The disclosures under this new guidance are required to be provided retrospectively for all comparative
periods presented. We are required to implement this guidance effective for the first quarter of fiscal year 2014. We do not expect
the adoption of ASU 2011-11 to have a material impact on our consolidated financial statements.

In June 2011, the FASB issued ASU 2011-05, Comprehensive Income (Topic 220), Presentation of Comprehensive Income, as
amended, which requires us to present the total of comprehensive income, the components of net income, and the components of
other comprehensive income either in a single continuous statement of comprehensive income or in two separate but consecutive
statements. Certain of the provisions are effective for the us in the first quarter of fiscal year 2013 and will be applied retrospectively.
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We intend to present other comprehensive income in two separate and consecutive statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The following discusses our exposure to market risk related to changes in interest rates and foreign currency exchange rates. This
discussion contains forward-looking statements that are subject to risks and uncertainties. Actual results could vary materially as
a result of a number of factors including those set forth in Item 1A, Risk Factors.

INTEREST RATE AND MARKET RISK

As of March 31, 2012 and 2011, we reported the following balances in cash and cash equivalents, short-term investments and.
long-term investments: '

March 31,
2012 2011
20

(in millions)

AsofMarch 31,2012, our investments were composed of U.S. Treasury Bills, Government Agency Securities, Commercial Paper,
U.S. Corporate Bonds and CDs.

Our investment policy and strategy are focused on preservation of capital and supporting our liquidity requirements. A portion
of our cash is managed by external managers within the guidelines of our investment policy. Our exposure to market risk for
changes in interest rates relates primarily to our investment portfolio. We typically invest in highly rated securities and our policy
generally limits the amount of credit exposure to any one issuer. Our investment policy requires investments to be high credit
quality, primarily rated A or A2 and above, with the objective of minimizing the potential risk of principal loss. All highly liquid
investments with initial maturities of three months or less at the date of purchase are classified as cash equivalents. We classify
our investments as either short-term or long-term based on each instrument's underlying effective maturity date. All short-term
investments have effective maturities less than 12 months, while all long-term investments have effective maturities greater than
12 months or we do not currently have the ability to liquidate the investment. We may sell our investments prior to their stated
maturities for strategic purposes, in anticipation of credit deterioration, or for duration management. We recognized no material
realized or unrealized net gains or losses during the years ended March 31, 2012 and 2011.

Interest rates in general were relatively unchanged in the year ended March 31, 2012 compared to the prior year; however, we
earned slightly greater interest income due to a higher average investment portfolio in fiscal year 2012 compared with the prior
year. During the year ended March 31, 2012, we generated approximately $1.5 million in interest income from our portfolio of
cash equivalents and investments, compared to an immaterial amount in fiscal year 2011. A hypothetical increase or decrease in
our interest rates by 10 basis points would have a minimal impact on our interest income.

FOREIGN CURRENCY EXCHANGE RATE RISK

We are exposed to currency fluctuations, primarily in the Euro ("EUR"), Great Britain Pound ("GBP"), Australian Dollar ("AUD")
and the Mexican Peso ("MX$"). We use a hedging strategy to diminish, and make more predictable, the effect of currency
fluctuations. All of our hedging activities are entered into with large financial institutions, which we periodically evaluate for
credit risks. We hedge our balance sheet exposure by hedging EUR, GBP and AUD denominated cash, receivables and payables
balances, and our economic exposure by hedging a portion of anticipated EUR and GBP denominated sales and our MX$
denominated expenditures. We can provide no assurance that our strategy will be successful in the future and that exchange rate
fluctuations will not materially adversely affect our business.

We experienced immaterial net foreign currency losses in the year ended March 31, 2012. Although we hedge a portion of our

foreign currency exchange exposure, the weakening of certain foreign currencies, particularly the Euro and the Great Britain Pound
in comparison to the U.S. Dollar ("USD"), could result in material foreign exchange losses in future periods.
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Non-designated Hedges

We hedge our EUR, GBP and AUD denominated cash, receivables and payables balances by entering into foreign exchange
forward contracts.

The table below presents the impact on the foreign exchange gain (loss) of a hypothetical 10% appreciation and a 10% depreciation
of the USD against the forward currency contracts as of March 31, 2012 (in millions):

Foreign Exchange Foreign Exchange
USD Value of Net  Gain From 10%  (Loss) From 10%
Foreign Exchange  Appreciation of Depreciation of
y - forward contracts Position Contracts USD USD

SEdnEE
‘ (0.6)

Currenc
GBP

Cash Flow Hedges

Approximately 43%, 41% and 38% of net revenues in fiscal years 2012, 2011 and 2010, respectively, were derived from sales
outside of the U.S., which were denominated predominantly in EUR and GBP in each of the fiscal years.

As of March 31,2012, we had foreign currency put and call option contracts with notional amounts of approximately €63.7 million
and £20.0 million denominated in EUR and GBP, respectively. As of March 31, 2011, we also had foreign currency put and call
option contracts with notional amounts of approximately €52.7 million and £14.5 million denominated in EUR and GBP,
respectively. Collectively, our option contracts hedge against a portion of our forecasted foreign currency denominated sales. If
the USD is subjected to either a 10% appreciation or 10% depreciation versus these net exposed currency positions, we could
realize a gain of $9.4 million or incur a loss of $8.1 million, respectively.

The table below presents the impact on the Black-Scholes valuation of our currency option contracts of a hypothetical 10%
appreciation and a 10% depreciation of the USD against the indicated option contract type for cash flow hedges as of March 31,
2012 (in millions):

Foreign Exchange Foreign Exchange
USD Value of Net  Gain From 10%  (Loss) From 10%

Foreign Exchange  Appreciation of Depreciation of
Currency - option contracts Contracts USD USD
Put options $ 1151 § 78 $ (2.9)

Collectively, our swap contracts hedge against a portion of our forecasted MX$ denominated expenditures. As of March 31,2012,
we had cross currency swap contracts with notional amounts of approximately MX$317.5 million.

The table below presents the impact on the valuation of our cross-currency swap contracts of a hypothetical 10% appreciation and
a 10% depreciation of the USD as of March 31, 2012 (in millions):

Foreign Exchange Foreign Exchange
USD Value of (Loss) From 10%  Gain From 10%
Cross-Currency Appreciation of Depreciation of
Currency - cross-currency swap contracts Swap Contracts USD USD
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Stockholders of Plantronics, Inc.:

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material
respects, the financial position of Plantronics, Inc. and its subsidiaries at March 31, 2012 and April 2, 2011, and the results of their
operations and their cash flows for each of the three years in the period ended March 31, 2012 in conformity with accounting
principles generally accepted in the United States of America. In addition, in our opinion, the financial statement schedules
appearing under Item 15(a)(2) present fairly, in all material respects, the information set forth therein when read in conjunction
with the related consolidated financial statements. Also in our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of March 31, 2012, based on criteria established in Internal Control - Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's
management is responsible for these financijal statements and financial statement schedule, for maintaining effective internal
control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in
the accompanying Management's Report on Internal Control over Financial Reporting. Our responsibility is to express opinions
on these financial statements, on the financial statement schedule, and on the Company's internal control over financial reporting
based on our integrated audits. We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free of material misstatement and whether effective internal control over financial
reporting was maintained in all material respects. Our audits of the financial statements included examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial statement presentation. Our audit of internal control over
financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our
audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits
provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets
of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ PricewaterhouseCoopers LLP

San Jose, California
May 25, 2012
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PLANTRONICS, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except per share data)

March 31,
2012 2011

ASSETS
Current assets:

e s
52,067
86;193 :
18,673
37,000 —
e
145,226

50.607

Common stock, $0.01 par Value per share 100 OOO shares authorized, 47,160 shares and 50,043
shares issued at 2012 and 2011 respectwely

‘ %?; i

easury stoc

634,852
THGAT

The accompanying notes are an integral part of these consolidated financial statements.
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PLANTRONICS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Fiscal Year Ended March 31,

2012 2011 2010

e

173,334

. B

353

L

i BRI L

ontinuing operation
o

S R b B, Gt
Income tax expense from continuing o
CE e R e B e e

Income from continuing

Loss from operations of

’ Q%E&gi@ Ry 5
Y £1¢
. f@ o
SRS

Loss from discontinued operations, net of tax o . ) — — ,0)

operations
S
S
Diluted
: w;&% W i /wév
o L gﬁg}gg@%% e /a% L

Discontinued oper:
5 ﬁ/ 5 ;&,{.awgéry«//g'f;;«%

Shares used in basic pe shs
Shares used in diluted per sh:
Cash dividends declared per common share W ' $ \\MB.EO» $ 020 $ 0.20

The accompanying notes are an integral part of these consolidated financial statements.
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PLANTRONICS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Fiscal Year Ended March 31,

2012 2011 2010

CASH FLOWS FROM OPERATING ACTIVITIES ,
Net income $ 109,036
h provided %i}‘/zoperatingéggfchflvities: -

109243 § 57378

L Ad_;u ments to reconmle net mcome to nci, .

Depreciation and amortization

. Stock based comwpensatmn“&

Prov1s10n for (benefit from) doubtful accounts and sales allowances

 Provision for excess and obsolete mventones ~
Benefit from deferred income taxes

b Ink:ometax ljeneﬁt associated WIth étock?option exercises . -

Excess tax benefit from stock based compensat1on ‘

- "Amomzatwn of premmm on mvestments, net .

Imparrment of goodwrll and long- llved assets

Noﬂ-cash restructunng charges‘ o

Loss on sale of d1scont1nued operatlons — — 611

Inventory, net o R - 4 Q ‘ ’ 606 k 12;962 ’ 27,620
Accounts payable \ 131 10,216 (9,048)
- "\,?‘Accmedhabrhnes . o - 4 . s s sy szmmam

Income taxes ) o 18,520 4209 11,205

A0

T

Cash prov:ded by aperatmg activmes
CASH FLOWS FROM INVESTING ACTIVITIES

189 131 145,000

114,495

9.935 664 750

CASH FLOWS FROM FINANCING ACTIVITIES o o

Repm‘chase of commx:m stock

Proceeds from sale of treasury stock

. Proceeds from issuance of commc' A
Proceeds from revolving line of credlt

. iRepayments of revolvmg line of ’redlt

Payment of cash dIVIdends

Effect of exchange ratc changes on cash and cash equrvalents
Net (decrease) Increase in cash and eash equlvalents
Cash and cash equivalents at beglnnmg of year

Cash and cash eqmva’lents at end of year
SUPPLEMENTAL DISCLOSURES
Cdsh pald for income taxes . "

The accompanying notes are an integral part of these consolidated financial statements.
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PLANTRONICS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(in thousands)

. Accumulated
Additional Other Total
Common Stock Paid-In Comprehensive Retained Treasury  Stockholders'
Shares Amount Capital Income Earnings Stock

Net income

*‘ﬁg S éﬁ
| % Y
%&;ﬁ% TeRiuEE /%/;/g//?}
Unrealized loss on hedges, net of tax
' i e
L
e s %

e of common stock 935 — - — (49,652)  (49,652)

S— 23

f v

Retirement of treasury stoc!

Net income

Unrealized loss on

fome o
Unrealized
[ e a st

R RS

P B

A

Comprehensive incom

g
S

R R e

Issuance of restricted common stock

Repurchasc of o

Income tax benefit associated with stock
options

Rep

_ _ —_ (194)

- ... "
(102,365) 102,365 —
by L wiine Lﬁﬁ;i e L wéﬁ‘
Net income — — — — 109,036 — 109,036

e

T

it o o
Unrealized gain on hedges, net
s

s o S % SRR g ol £ s : 7 2 : E
= = = = BRI R i o = S
Issuance of restricted common stock 346

tock-based compel
Income tax benefit associated with stock

options
{Repurchasc of comnio -

=

Employees' tax withheld and paid for
restricted stock and restricted stock units

Gy \e\:@&«»\\\\ WW%%%}WW s
€ O | . .
) i 5 VRN S
P S

Retirement of treasury stock

The accompanying notes are an integral part of these consolidated financial statements.
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PLANTRONICS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. THE COMPANY

Plantronics, Inc. (“Plantronics” or the “Company™) is a leading worldwide designer, manufacturer, and marketer of lightweight
communications headsets, telephone headset systems, and accessories for the business and consumer markets under the Plantronics
brand. In addition, the Company manufactures and markets, under the Clarity brand, specialty products, such as telephones for
the hearing impaired, and other related products for people with special communication needs.

Founded in 1961, Plantronics is incorporated in the state of Delaware and trades on the New York Stock Exchange under the ticker
symbol “PLT”.

2. SIGNIFICANT ACCOUNTING POLICIES
Management's Use of Estimates and Assumptions

The preparation of consolidated financial statements in accordance with generally accepted accounting principles in the United
States of America ("U.S. GAAP") requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenues and expenses during the reporting period. These estimates are based on information available as of the date
of the financial statements. Actual results could differ materially from those estimates.

Principles of Consolidation

The consolidated financial statements include the accounts of Plantronics and its wholly owned subsidiaries. All intercompany
balances and transactions have been eliminated.

Reclassifications

Certain financial statement reclassifications have been made to previously reported amounts to conform to the current year's
presentation.

Segment Information

Prior to December 1, 2009, the Company operated under two reportable segments, the Audio Communications Group (“ACG”)
and the Audio Entertainment Group (“AEG”). As set forth in Note 4, Discontinued Operations, the Company completed the sale
of Altec Lansing, its AEG segment, effective December 1, 2009, and, therefore, it is no longer included in continuing operations
and the Company operates as one segment. Accordingly, the Company has classified the AEG operating results, including the
loss on sale of AEG, as discontinued operations in the Consolidated statement of operations for all periods presented.

Fiscal Year
The Company’s fiscal year ends on the Saturday closest to the last day of March. Fiscal year 2012 ended on March 31, 2012 and
consists of 52 weeks, fiscal year 2011 ended on April 2, 2011 and consists of 52 weeks, and fiscal year 2010 ended on April 3,

2010 and consists of 53 weeks. For purposes of presentation, the Company has indicated its accounting fiscal year as ending on
March 31.
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Financial Instruments

Cash, Cash Equivalents and Investments

The Company's investment policy and strategy are focused on preservation of capital and supporting liquidity requirements. A
portion of the Company's cash is managed by external managers within the guidelines of the Company's investment policy. The
Company's exposure to market risk for changes in interest rates relates primarily to its investment portfolio. The Company's policy
limits the amount of credit exposure to any one issuer and requires investments to be rated A or A2 and above, with the objective
of minimizing the potential risk of principal loss. All highly liquid investments with initial stated maturities of three months or
less at the date of purchase are classified as cash equivalents. The Company classifies its investments as either short-term or long-
term based on each instrument's underlying effective maturity date and reasonable expectations with regard to sales and redemptions
of the instruments. All short-term investments have effective maturities less than 12 months, while all long-term investments have
effective maturities greater than 12 months or the Company does not currently have the ability to liquidate the investments. The
Company may sell its investments prior to their stated maturities for strategic purposes, in anticipation of credit deterioration, or
for duration management.

As of March 31, 2012, all investments were classified as available-for-sale with unrealized gains and losses recorded as a separate
component of Accumulated other comprehensive income in Stockholders’ equity. The specific identification method is used to
determine the cost of securities disposed of, with realized gains and losses reflected in Interest and other income (expense), net.

For investments with an unrealized loss, the factors considered in the review include the credit quality of the issuer, the duration
that the fair value has been less than the adjusted cost basis, severity of impairment, reason for the decline in value and potential
recovery period, the financial condition and near-term prospects of the investees, and whether the Company would be required to
sell an investment due to liquidity or contractual reasons before its anticipated recovery. (See Note 5)

Foreign Currency Derivatives

The Company accounts for its derivative instruments as either assets or liabilities and carries them at fair value. Derivative foreign
currency call and put option contracts are valued using pricing models that use observable inputs. The accounting for changes in
the fair value of a derivative depends on the intended use of the derivative and the resulting designation. For derivative instruments
designated as a fair value hedge, the gain or loss is recognized in earnings in the period of change together with the offsetting loss
or gain on the hedged item attributed to the risk being hedged. For a derivative instrument designated as a cash flow hedge, the
effective portion of the derivative’s gain or loss is initially reported as a component of Accumulated other comprehensive income
in Stockholders’ equity and subsequently reclassified into earnings when the hedged exposure affects earnings. The ineffective
portion of the gain or loss is reported in earnings immediately. For derivative instruments that are not designated as accounting
hedges, changes in fair value are recognized in earnings in the period of change. The Company does not hold or issue derivative
financial instruments for speculative trading purposes. Plantronics enters into derivatives only with counterparties that are among
the largest United States ("U.S.") banks, ranked by assets, in order to minimize its credit risk and to date, no such counterparty
has failed to meet its financial obligations under such contracts. (See Note 16)

Provision for Doubtful Accounts

The Company maintains a provision for doubtful accounts for estimated losses resulting from the inability of its customers to
make required payments. Plantronics regularly performs credit evaluations of its customers’ financial conditions and considers
factors such as historical experience, credit quality, age of the accounts receivable balances, geographic or country-specific risks
and economic conditions that may affect a customer’s ability to pay.

Inventory and Related Reserves

Inventories are valued at the lower of cost or market. Cost is computed using standard cost, which approximates actual cost on a
first-in, first-out basis. Shipping and handling costs incurred in connection with the sale of products are included in Cost of
revenues.

Management writes down inventories that have become obsolete or are in excess of anticipated demand or net realizable value to
the lower of cost or market value. Once inventory is written down, subsequent changes in facts and circumstances do not result
in restoration to the original cost basis or an increase in the new, lower-cost basis.

Product Warranty Obligations

The Company records a liability for the estimated costs of warranties at the time the related revenue is recognized. The specific
warranty terms and conditions range from one to two years starting from the delivery date to the end user and vary depending
upon the product sold and the country in which the Company does business. Factors that affect the warranty obligations include
product failure rates, estimated return rates, material usage and service delivery costs incurred in correcting product failures.
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Goodwill and Purchased Intangibles

Goodwill has been measured as the excess of the cost of acquisition over the amount assigned to tangible and identifiable intangible
assets acquired less liabilities assumed. At least annually, in the fourth quarter of each fiscal year or more frequently if indicators
of impairment exist, management performs a review to determine if the carrying value of goodwill is impaired. The identification
and measurement of goodwill impairment involves the estimation of fair value at the Company’s reporting unit level. The Company
determines its reporting units by assessing whether discrete financial information is available and if segment management regularly
reviews the results of that component. The Company has determined it has one reporting unit.

The Company performs an initial assessment of qualitative factors to determine whether the existence of events and circumstances
leads to a determination that it is more likely than not that the fair value of a reporting unit is less than its carrying amount. If,
after assessing the totality of relevant events and circumstances, the Company determines that it is more likely than not that the
fair value of the reporting unit exceeds its carrying value and there is no indication of impairment, no further testing is performed;
however, if the Company concludes otherwise, the first step of the two-step impairment test must be performed by estimating the
fair value of the reporting unit and comparing it with its carrying value, including goodwill. (See Note 8)

Property, Plant and Equipment

Property, plant and equipment is stated at cost less accumulated depreciation and amortization. Depreciation is calculated using
the straight-line method over the estimated useful lives of the respective assets, which range from two to thirty years. Amortization
of leasehold improvements is computed using the straight-line method over the shorter of the estimated useful lives of the assets
or the remaining lease term. Costs associated with internal-use software are recorded in accordance with the Intangibles - Goodwill
and Other Topic of the Accounting Standards Codification ("ASC"). Capitalized software costs are amortized on a straight-line
basis over the estimated useful life.

Long-lived assets, including property, plant and equipment, are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of such assets may not be recoverable. The Company recognizes an impairment
charge in the event the net book value of such assets exceeds the future undiscounted cash flows attributable to the assets. No
material impairment losses were incurred in the periods presented.

Fair Value Measurements

The Company applies fair value accounting for all financial assets and liabilities and non-financial assets and liabilities that are
recognized or disclosed at fair value in the financial statements. Fair value is estimated by applying the following hierarchy, which
prioritizes the inputs used to measure fair value into three levels and bases the categorization within the hierarchy upon the lowest
level of input that is available and significant to the fair value measurement:

Level 1

The Company's Level 1 financial assets consist of cash, money market funds, U.S. Treasury Bills, and derivative foreign currency
forward contracts that are traded in an active market with sufficient volume and frequency of transactions. Level 1 financial
liabilities consist of derivative contracts that have closed but have not settled.

The fair value of Level 1 financial instruments is measured based on the quoted market price of identical securities.

Level 2
The Company's Level 2 financial assets and liabilities consist of Government Agency Securities, Commercial Paper, U.S. Corporate
Bonds, Certificates of Deposit ("CDs"), and derivative foreign currency call and put option contracts.

The fair value of Level 2 investment securities is determined based on other observable inputs, including multiple non-binding
quotes from independent pricing services. Non-binding quotes are based on proprietary valuation models that are prepared by the
independent pricing services and use algorithms based on inputs such as observable market data, quoted market prices for similar
securities, issuer spreads and internal assumptions of the broker. The Company corroborates the reasonableness of non-binding
quotes received from the independent pricing services using a variety of techniques depending on the underlying instrument,
including: (i) comparing them to actual experience gained from the purchases and maturities of investment securities, (i) comparing
them to internally developed cash flow models based on observable inputs, and (iii) monitoring changes in ratings of similar
securities and the related impact on fair value.

The fair value of Level 2 derivative foreign currency call and put option contracts is determined using pricing models that use
observable market inputs.
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Level 3

The fair value of Level 3 financial instruments is determined using inputs that are unobservable and reflect the Company's estimate
of assumptions that market participants would use in pricing the asset or liability. The Company had no Level 3 assets or liabilities
as of March 31, 2012 or 2011.

In accordance with the fair value accounting requirements, companies may choose to measure eligible financial instruments and
certain other items at fair value. The Company has not elected the fair value option for any eligible financial instruments.

Revenue Recognition

The Company sells its products directly to customers and through other distribution channels, including distributors, retailers,
carriers and original equipment manufacturers ("OEMs"). The Company's revenue is derived primarily from the sale of headsets,
telephone headset systems and accessories for the business and consumer markets and is recognized when persuasive evidence
ofan arrangement exists, delivery has occurred or services have been rendered, the sales price is fixed or determinable and collection
is reasonably assured. These criteria are usually met at the time of product shipment; however, the Company defers revenue when
any significant obligations remain and to date this has accounted for less than 1% of the Company's Net revenues. Customer
purchase orders and/or contracts are used to determine the existence of an arrangement. Product is considered delivered once it
has been shipped and title and risk of loss have been transferred to the customer. The Company assesses whether a price is fixed
or determinable based upon the selling terms associated with the transaction and whether the sales price is subject to refund or
adjustment. The Company assesses collectibility based on a customer's credit quality, historical experience, and geographic or
country-specific risks and economic conditions that may affect a customer's ability to pay.

Sales through retail and distribution channels are made primarily under agreements or commitments allowing for rights of return
and include various sales incentive programs, such as rebates, advertising, price protection and other sales incentives. The Company
has an established sales history for these arrangements and records the estimated reserves and allowances at the time the related
revenue is recognized. Sales return reserves are estimated based on historical data, relevant current data and the monitoring of
inventory build-up in the distribution channel. The allowance for sales incentive programs is based on historical experience and
contractual terms or commitments in the form of lump sum payments or sell-through credits.

Research, Development and Engineering

Research, development and engineering costs are expensed as incurred and consist primarily of compensation costs, outside
services, including legal fees associated with protecting the Company's intellectual property, expensed materials, depreciation,
and an allocation of overhead expenses, including facilities, IT and human resources costs.

Advertising Costs

The Company expenses all advertising costs as incurred. Advertising expense for the years ended March 31, 2012, 2011 and
2010 was $2.6 million, $2.4 million and $4.6 million, respectively.

Income Taxes

The Company is subject to income taxes in the U.S. and foreign jurisdictions. At any one time, multiple tax years are subject to
audit by the various tax authorities.

The Company recognizes the impact of an uncertain income tax position on income tax expense at the largest amount that is more-
likely-than-not to be sustained. An unrecognized tax benefit will not be recognized unless it has a greater than 50% likelihood of
being sustained. The Company adjusts its tax liability for unrecognized tax benefits in the period in which an uncertain tax position
is effectively settled, the statute of limitations expires for the relevant taxing authority to examine the tax position, or when more
information becomes available. The Company recognizes interest and penalties related to income tax matters as a part of its
provision for income taxes. (See Note 17)
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Earnings Per Share

Basic earnings per share is computed by dividing the net income for the period by the weighted average number of common shares
outstanding during the period, less common stock subject to repurchase. Diluted earnings per share is computed by dividing the
net income for the period by the weighted average number of shares of common stock and potentially dilutive common stock
outstanding during the period. Potentially dilutive common shares include shares issuable upon the exercise of outstanding stock
options, the vesting of awards of restricted stock and the estimated shares to be purchased under the Company’s employee stock
purchase plan, which are reflected in diluted earnings per share by application of the treasury stock method. Under the treasury
stock method, the amount that the employee must pay for exercising stock options, the amount of stock-based compensation cost
for future services that the Company has not yet recognized, and the amount of tax benefit that would be recorded in additional
paid-in capital upon exercise are assumed to be used to repurchase shares. (See Note 18)

Comprehensive Income

Comprehensive income consists of two components, net income and other comprehensive income. Other comprehensive income
refers to income, expenses, gains, and losses that under U.S. GAAP are recorded as an element of stockholders’ equity but are
excluded from net income. Accumulated other comprehensive income, as presented in the accompanying consolidated balance
sheets, consists of foreign currency translation adjustments, unrealized gains and losses on derivatives designated as cash flow
hedges, net of tax, and unrealized gains and losses related to the Company’s investments, net of tax.

Foreign Operations and Currency Translation

The functional currency of the Company’s foreign sales and marketing offices, except as noted in the following paragraph, is the
local currency of the respective operations. For these foreign operations, the Company translates assets and liabilities into U.S.
dollars using the period-end exchange rates in effect as of the balance sheet date and translates revenues and expenses using the
average monthly exchange rates. The resulting cumulative translation adjustments are included in Accumulated other
comprehensive income, a separate component of Stockholders' equity in the accompanying consolidated balance sheets.

The functional currency of the Company’s European finance, sales and logistics headquarters in the Netherlands, sales office and
warehouse in Japan, manufacturing facilities in Tijuana, Mexico and logistic and research and development facilities in China, is
the U.S. Dollar. Forthese foreign operations, assets and liabilities denominated in foreign currencies are re-measured at the period-
end or historical rates, as appropriate. Revenues and expenses are re-measured at average monthly rates which the Company
believes to be a fair approximation of actual rates. Currency transaction gains and losses are recognized in current operations. (See
Note 16)

Stock-Based Compensation Expense

The Company applies the provisions of the Compensation — Stock Compensation Topic of the FASB ASC, which requires the
measurement and recognition of compensation expense for all share-based payment awards made to employees and non-employee
directors based on estimated fair values. (See Note 12)

Treasury Shares

From time to time, the Company repurchases shares of its common stock, depending on market conditions, in the open market or
through privately negotiated transactions, in accordance with programs authorized by the Board of Directors. Repurchased shares
are held as treasury stock until such time as they are retired or re-issued. Retirements of treasury stock are non-cash equity
transactions in which the reacquired shares are returned to the status of authorized but unissued shares and the cost is recorded as
a reduction to both Retained earnings and Treasury stock. (See Note 13)

Concentration of Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash equivalents,
short-term and long-term investments and trade receivables.

Plantronics’ investment policies for cash limit investments to those that are low risk and also limit the amount of credit exposure
to any one issuer and restrict placement of these investments to issuers evaluated as creditworthy. As of March 31,2012 and 2011,
the Company's investments were composed of U.S. Treasury Bills, Government Agency Securities, Commercial Paper, U.S.
Corporate Bonds and CDs.
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Concentrations of credit risk with respect to trade receivables are limited due to the large number of customers that comprise the
Company’s customer base and their dispersion across different geographies and markets. Plantronics performs ongoing credit
evaluations of its customers' financial condition and requires no collateral from its customers. The Company maintains a provision
for doubtful accounts based upon expected collectibility of all accounts receivable.

Certain inventory components required by the Company are only available from a limited number of suppliers. The rapid rate of
technological change and the necessity of developing and manufacturing products with short lifecycles may intensify these
risks. The inability to obtain components as required, or to develop alternative sources, as required in the future, could result in
delays or reductions in product shipments, which in turn could have a material adverse effect on the Company’s business, financial
condition, results of operations and cash flows.

3. RECENT ACCOUNTING PRONOUNCEMENTS

Recently Adopted Pronouncements

In September 2011, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2011-08,
Intangibles - Goodwill and Other (Topic 350): Testing Goodwill for Impairment. This ASU allows entities to first assess qualitative
factors to determine whether it is more likely than not (that is, a likelihood of more than 50 percent) that the fair value of a reporting
unit is less than its carrying amount. If this is the case, the entity is required to perform a more detailed two-step goodwill
impairment test that is used to identify potential goodwill impairment and to measure the amount of goodwill impairment losses,
if any, to be recognized. The Company adopted ASU 2011-08 in the fourth quarter of fiscal year 2012 and it did not have an
impact on the Company's financial statements. Refer to Note 8, Goodwill and Purchased Intangible Assets, for details of the
goodwill impairment analysis.

Recently Issued Pronouncements

In December 2011, the FASB issued ASU 2011-11, Balance Sheet (Topic 210): Disclosures about Offsetting Assets and Liabilities.
This ASU requires the Company to disclose both net and gross information about assets and liabilities that have been offset, if
any, and the related arrangements. The disclosures under this new guidance are required to be provided retrospectively for all
comparative periods presented. The Company is required to implement this guidance effective for the first quarter of fiscal 2014
and does not expect the adoption of ASU 2011-11 to have a material impact on its consolidated financial statements.

In June 2011, the FASB issued ASU 2011-05, Comprehensive Income (Topic 220), Presentation of Comprehensive Income, as
amended, which requires the Company to present the total of comprehensive income, the components of net income, and the
components of other comprehensive income either in a single continuous statement of comprehensive income or in two separate
but consecutive statements. Certain of the provisions are effective for the Company in its first quarter of fiscal 2013 and will be
applied retrospectively. The Company intends to present other comprehensive income in two separate and consecutive statements.

4. DISCONTINUED OPERATIONS

The Company entered into an Asset Purchase Agreement on October 2, 2009 to sell Altec Lansing, its AEG segment ("AEG"),
for which the sale was completed effective December 1,2009. AEG was engaged in the design, manufacture, sales and marketing
of audio solutions and related technologies. All of the revenues in the AEG segment were derived from the sale of Altec Lansing
products. All operations of AEG have been classified as discontinued operations in the Consolidated statement of operations for
all periods presented.

There was no income or loss from discontinued operations for the fiscal years ended March 31, 2012 and 2011. The results

from discontinued operations for the fiscal year ended March 31, 2010 were as follows (in thousands):

Netes s 1 , o8 eaoie
Cost of revenues (53 127)

e
e

and long-liv das 1
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The Company recognized a pre-tax loss on the sale of Altec Lansing in fiscal year 2010, calculated as follows (in thousands):

Proceeds

A &si\ P i i i e i %

Escrow payments received to date o 2,065

Remaining es

e

(3,956)

‘ T
Book value of net assets sold (11,057)
Costs incurred upon \ : o L

Loss on sale of AEG $ (611)

5. CASH, CASH EQUIVALENTS AND INVESTMENTS

The following table presents the Company's cash, cash equivalents and investments as of March 31, 2012 and 2011:

(in thousands) March 31, 2012 March 31, 2011

Gross Gross Gross Gross
Amortized Unrealized Unrealized Fair Amortized Unrealized Unrealized Fair
Cost Gains Losses Value Cost Gains Losses Value

$147,338 $136 804

: ) 140569
Total Cash and cash
equivalents $ 209334 $ 2§ (1) $209,335 $ 277,373 §
Short-term i mves St 4

uU.S. Treasury Bills and

Government Agency

Securities $ $ 22 3 (24) $ 61,896
 Commercial Paper , i e w0 Cneeooo

Corporate Bonds 38,300 60 4 38356 11,212 4 — 1 1,216

$ (1) $277,373

3 $105 863

R

9‘%1‘ s

Corporate Bonds 25,507 (26) 25,510 19,086 8 (35) 19,059
s ‘ o ass
Gs) § 39332

27) $ 55347 § 39352 §

Totél céslil,v éash equivalents ‘
and investments $ 389,777 $ 141 $ (59) $389,859 $ 469277 $ 51§ (40) $469,288

As of March 31, 2012 and 2011, all of the Company's investments are classified as available-for-sale securities.

58



The following table summarizes the amortized cost and fair value of the Company's cash equivalents, short-term investments and
long-term investments, classified by stated maturity as of March 31, 2012 and 2011:

(in thousands) March 31, 2012 March 31, 2011
Amortized Amortized
Cost Fair Value Cost Fair Value

s e
{/@ /‘/‘}éﬂ‘ﬁ; %“} emnTeRE

Duein 1 to

39,352

GG
s G e

The Company did not incur any material realized or unrealized net gains or losses for the fiscal years ended March 31, 2012
and 2011.

6. FAIR VALUE MEASUREMENTS
The following table represents the Company's fair value hierarchy for its financial assets and liabilities:

Fair Values as of March 31, 2012:

(in thousands) Level 1 Level 2 Total

.
i
e e

Cpaiansansaass

e

Corporate Bonds

5 ~«w\\a‘&,\z\waw‘\mw —

'»&i’/«%ﬂﬁ/yﬂ’%‘i

. ALRSSRERSRAR R CERRERE .
Derivative liabilities $ 7 $ 714 $ 721

59



Fair Values as of March 31, 2011:

(in thousands) Level 1 Level 2 Total

136,804 $ ‘136 804‘

22,495
A

2,001
38.000

105,863
30,075
11216

5,429

CDs

Derivative assets

s

Total assets measured  fair val o 4 ; 469,648

Accrued Ilabllwxg .

i Gt

Derivative liabilities = s 27 % 4174 S 4201

GRS

Refer to Note 16, Foreign Currency Derivatives, which discloses the nature of the Company's derivative assets and liabilities as
of March 31, 2012 and 2011.

7. DETAILS OF CERTAIN BALANCE SHEET ACCOUNTS

Accounts receivable, net:

March 31,

(ln thousands) 2012 2011

(7,613) (10,437)
» L 12.756)  (10.460)
PI‘OVISIOHS for doubtful accounts and sales allowances (1,093) 951)

 Accounts recei

Inventory, net:

(m thousands)

Work in process

P

Inventory, net o o $ 53 713 $ Q 56 473““
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Property, plant and equipment, net:

(in thousands)

e

C@mﬁfmﬁa@n np

BREGss s

195,865

Property, plant and equipment, net b $ &6,159 $ 70 622

Depreciation and amortization expense for fiscal years 2012, 2011 and 2010 was $13.3 million, $13.7 million and $16.4 million,
respectively. In addition, the Company incurred $5.2 million of accelerated depreciation in fiscal year 2010 related to discontinued
operations at its former Suzhou China facilities, which was included in Restructuring and other related charges on the Consolidated
statements of operations.

Unamortized capitalized software costs were $6.7 million and $7.4 million at March 31,2012 and 2011, respectively. Amortization
expense related to capitalized software costs in fiscal years 2012, 2011 and 2010 was $3.1 million, $3.1 million, and $3.0 million,
respectively.

Accrued liabilities:

March 31,
(in thousands) 2012 2011

Warranty obhgat1on 1;346 11,016 ’

Accrued other - ‘ 12,946 18.240

IS R S

3

| liabilities . e

-
R i B
.

Changes in the warranty obligation, which are included as a component of Accrued liabilities in the Consolidated balance
sheets, are as follows:

Year ended March 31,
(in thousands) 2012 2011

7 = : t - ',
Warranty obligation at end of period $ 13346 $§ 11,016

8. GOODWILL AND PURCHASED INTANGIBLE ASSETS
Goodwill

The Company has goodwill of $14.0 million as of March 31, 2012 and 2011 and there were no changes in the carrying value
during the fiscal years then ended.

In fiscal years 2012 and 2011, for purposes of the annual goodwill impairment test, the Company determined there to be no

reporting units below its operating segment; therefore, the annual goodwill impairment analysis was performed at the segment
level in both of these years.
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In the fourth quarter of fiscal year 2012, the Company identified qualitative factors that may affect the fair value of the reporting
unit, including changes in the Company's industry, competitive environment, business strategy, and product mix; current and
historical budgeted to actual performance; Company and peer market capitalization trends; macro-economic conditions and
currency rate fluctuations. The Company also considered the results of its most recent fair value calculation and the amount by
which the fair value of the reporting unit exceeded its carrying value, as well as the extent to which the inputs and assumptions
in the fair value calculation would need to deteriorate in order for the reporting unit's fair value to fall below carrying value. Based
on the assessment of the foregoing factors, the Company concluded there to be no indication of goodwill impairment.

In the fourth quarter of fiscal year 2011, the Company elected to use the fair value carry forward approach previously allowed
under the Intangibles - Goodwill and Other Topic of the FASB ASC and determined each of the relevant criteria had been met.
As a result of this determination, the Company concluded it was appropriate to carry forward the fair value from the valuation
performed in the fourth quarter of fiscal year 2010 and concluded there to be no indication of goodwill impairment.

Purchased Intangible Assets

The following table presents the carrying value of purchased intangible assets with remaining net book values as of March 31,
2012 and 2011:

March 31, 2012 March 31, 2011
Gross Accumulated Net Gross Accumulated Net
Amount Amortization Amount Amount Amortization Amount Useful Life
T 3T @ e R e

(1,044)

(4349) $ 383 $ 4732 § (3.876) $ 856

Amortization expense relating to intangible assets was immaterial for fiscal year 2012, and for fiscal year 2011 and 2010 was $2.6
million and $1.8 million, respectively.

The Company tests its indefinite lived intangible assets for impairment by comparing the fair value of the intangible asset with
its carrying value. If the fair value is less than its carrying value, an impairment charge is recognized for the difference. As of
March 31,2012, the Company had no indefinite lived intangible assets other than goodwill; however, the Company had previously
reported indefinite lived intangible assets for which impairment or accelerated amortization charges were recorded in prior years
presented in the Consolidated statements of operations and these are discussed below.

During the fourth quarter of fiscal year 2011, the Company finalized a long-term product development strategy and in doing so,
evaluated the extent to which acquired technology would be used in future products. As part of this analysis, the Company elected
to abandon certain of its acquired technology and therefore, recorded $1.4 million in accelerated amortization expense in the fourth
quarter of fiscal year 2011 to reflect the revised estimate of the asset's useful life.

During the second quarter of fiscal year 2010, management entered into a non-binding letter of intent to sell Altec Lansing, the
Company’s AEG segment. The Company concluded that this triggered an interim impairment review as it was now more likely
than not that the segment would be sold; however, as the Company’s Board of Directors had not yet approved the sale of the
segment, the assets did not qualify for “held for sale” accounting under the Property, Plant and Equipment Topic of the FASB
ASC. The Company tests its indefinite lived assets for impairment by comparing the fair value of the intangible asset with its
carrying value. Ifthe fair value is less than its carrying value, an impairment charge is recognized for the difference. The Company
used the proposed purchase price of the AEG segment net assets per the non-binding letter of intent signed during the quarter as
the fair value of the segment’s net assets. This resulted in a full impairment of the Altec Lansing trademark and trade name;
therefore, the Company recognized a non-cash impairment charge of $18.6 million in the second quarter of fiscal year 2010 and
recognized a deferred tax benefit of $7.1 million associated with this impairment charge, which is included in discontinued
operations for the fiscal year ended March 31, 2010.
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As aresult of the proposed purchase price of the net assets of the AEG segment, the Company also evaluated the long-lived assets
within the reporting unit. The fair value of the long-lived assets, which included purchased intangible assets and property, plant
and equipment, was determined for each individual asset and compared to the asset’s relative carrying value. This resulted in a
full impairment of the AEG intangibles and a partial impairment of its property, plant and equipment; therefore, in the second
quarter of fiscal year 2010, the Company recognized non-cash impairment charges of $6.6 million and $3.8 million related to
purchased intangible assets and property, plant and equipment, respectively. The Company recognized a deferred tax benefit of
$2.5 million associated with these impairment charges. The impairment charges and tax benefit are recorded in discontinued
operations for the year ended March 31, 2010.

9. RESTRUCTURING AND OTHER RELATED CHARGES

The Company recorded the restructuring activities discussed below applying the guidance of either the Exit or Disposal Cost
Obligations Topic and the Compensation - Nonretirement Postemployment Benefits Topic of the FASB ASC.

In fiscal year 2009, the Company announced various restructuring activities that were completed as of December 31, 2010. These
actions consisted of reductions in force throughout all of the Company's geographies along with a plan to close its manufacturing
operations in its Suzhou, China facility due to the decision to outsource the manufacturing of Bluetooth products to a third party
supplier in China. There were no restructuring charges during the years ended March 31, 2012 or 2011; howeyver, in fiscal year
2011 the Company recorded an immaterial net gain upon the sale of a facility located in China impacted by the restructuring
activities. In fiscal year 2010, the Company recorded restructuring charges of $1.9 million, consisting of severance and benefits
along with facilities and equipment charges.

10. COMMITMENTS AND CONTINGENCIES

Minimum Future Rental Payments

The Company leases certain equipment and facilities under operating leases expiring in various years through fiscal year 2022.
The terms of some of the Company's leases provide for rental payments on a graduated scale. The Company recognizes rent

expense on a straight-line basis over the lease period, and has accrued for rent expense incurred but not paid.

Minimum future rental payments under non-cancelable operating leases having remaining terms in excess of one year as of
March 31, 2012 are as follows:

Flscal Year Endmg March 31 (in thousands)

g o

Thereafter Gemedeb R p

Total rent expense for operating leases was approximately $5.9 million, $5.6 miltion, and $6.0 million in fiscal years 2012, 2011
and 2010, respectively.

Certain operating leases provide for renewal options for periods from one to three years. Inthe normal course of business, operating
leases are generally renewed or replaced by other leases.

Indemnifications
The Company entered into an Asset Purchase Agreement ("Agreement”) on October 2, 2009 to sell Altec Lansing, its AEG segment.
Under the Agreement, as amended, the Company made representations and warranties to the purchaser about the condition of

AEG, including matters relating to intellectual property, taxes, employee or environmental matters, and fraud. No indemnification
costs have been recorded as of March 31, 2012 or March 31, 2011.
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Other Guarantees and Obligations

The Company sells substantially all of its products to end users through distributors, retailers, OEMs, and telephony service
providers (collectively "customers"). As is customary in the Company’s industry and as provided for in local law in the U.S. and
other jurisdictions, Plantronics’ standard contracts provide remedies to its customers, such as defense, settlement, or payment of
judgment for intellectual property claims related to the use of its products. From time to time, the Company indemnifies customers
against combinations of loss, expense, or liability arising from various trigger events relating to the sale and use of its products
and services. In addition, Plantronics also provides protection to customers against claims related to undiscovered liabilities,
additional product liability, or environmental obligations. Inthe Company’s experience, claims made under these indemnifications
are rare and the associated estimated fair value of the liability is not material.

Claims and Litigation

The Company is involved in various legal proceedings arising in the normal course of conducting business. For such legal
proceedings, where applicable, the Company has accrued an amount that reflects the aggregate liability deemed probable and
estimable, but this amount is not material to the Company's financial condition, results of operations or cash flows. The Company
is not able to estimate an amount or range of any reasonably possible additional losses because of the preliminary nature of many
of these proceedings, the difficulty in ascertaining the applicable facts relating to many of these proceedings, the variable treatment
of claims made in many of these proceedings and the difficulty of predicting the settlement value of many of these
proceedings;however, based upon the Company's historical experience, the resolution of these proceedings is not expected to have
a material effect on the Company's financial condition, results of operations or cash flows.

11. CREDIT AGREEMENT

In May 2011, the Company entered into a credit agreement ("Credit Agreement") with Wells Fargo Bank, National Association
("Bank"). The Credit Agreement provides for a $100.0 million unsecured revolving line of credit ("line of credit") and, if requested
by the Company, the Bank may increase its commitment thereunder by up to $100.0 million, for a total facility size of up to $200.0
million. As of March 31, 2012, the Company had outstanding borrowings of $37.0 million under the line of credit.

Loans under the Credit Agreement bear interest at the election of the Company (i) at the Bank's announced prime rate less 1.50%
per annum, (ii) at a daily one month LIBOR rate plus 1.10% per annum or (iii) at an adjusted LIBOR rate, for a term of one, three
or six months, plus 1.10% per annum. Interest on the loans is payable quarterly in arrears. In addition, the Company pays a fee
equal to 0.20% per annum on the average daily unused amount of the line of credit, which is payable quarterly in arrears.

Principal, together with accrued and unpaid interest, is due on the maturity date, May 9, 2014. The Company may prepay the
loans and terminate the commitments in whole at any time, without premium or penalty, subject to reimbursement of certain costs
in the case of LIBOR loans.

The Company's obligations under the Credit Agreement are guaranteed by the Company's domestic subsidiaries, subject to certain
exceptions.

The line of credit requires the Company to comply with a maximum ratio of funded debt to earnings before interest, taxes,
depreciation and amortization ("EBITDA") and a minimum EBITDA coverage ratio, in each case at each fiscal quarter end and
determined on a rolling four-quarter basis. In addition, the Company and its subsidiaries are required to maintain unrestricted
cash, cash equivalents and marketable securities plus availability under the Credit Agreement at the end of each fiscal quarter of
at least $200.0 million.

The line of credit contains affirmative covenants, including covenants regarding the payment of taxes and other liabilities,
maintenance of insurance, reporting requirements and compliance with applicable laws and regulations. The line of credit also
contains negative covenants, among other things, limiting, subject to certain monetary thresholds, the ability of the Company to
incur debt, make capital expenditures, grant liens, make acquisitions and make investments. The events of default under the line
of credit include payment defaults, cross defaults with certain other indebtedness, breaches of covenants, judgment defaults and
bankruptcy and insolvency events involving the Company or any of its subsidiaries. The Company was in compliance with all
covenants at March 31, 2012.
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12. STOCK PLANS AND STOCK-BASED COMPENSATION
Stock Plans

Stock options granted subsequent to September 2007 generally vest over a three-year period. Options granted from September
2004 to September 2007 generally vested over a four-year period. Restricted stock grants generally have vesting periods over
three or four years, depending on the size of the grant. The Management Equity Committee is authorized to make option and
restricted stock grants to employees who are not senior executives pursuant to guidelines approved by the Compensation Committee
and subject to quarterly reporting to the Compensation Committee. The Company currently grants options and restricted stock
from only the 2003 Stock Plan. The Company settles stock option exercises and releases of vested restricted stock with newly
issued common shares.

2003 Stock Plan

In June 2003, the Board of Directors ("Board") and stockholders approved the Plantronics Inc. Parent Corporation 2003 Stock
Plan (the "2003 Stock Plan™). The 2003 Stock Plan, which has a term of 10 years (unless amended or terminated earlier by the
Board) and is due to expire in September 2013, provides for incentive stock options, non-qualified stock options, restricted stock
awards, stock appreciation rights, and restricted stock units. As of March 31,2012, there have been 11,900,000 shares of common
stock (which number is subject to adjustment in the event of stock splits, reverse stock splits, recapitalization or certain corporate
reorganizations) cumulatively reserved since inception under the 2003 Stock Plan for issuance to employees, directors and
consultants of Plantronics.

Under the 2003 Stock Plan, all stock options may not be granted at less than 100% of the estimated fair market value of the
Company's common stock at the date of grant. Incentive stock options may not be granted at less than 100% of the estimated fair
market value of the Company's common stock at the date of grant, as determined by the Board, and the option term may not exceed
7 years. Incentive stock options granted to a 10% stockholder may not be granted at less than 110% of the estimated fair market
value of the common stock at the date of grant and the option term may not exceed five years.

Awards of restricted stock and restricted stock units with a per share or per unit purchase price less than the fair market value on
the grant date that were granted from July 26, 2006 through August 4, 2011 are counted against the total number of shares issuable
under the Plan as 2.5 shares for every 1 share subject thereto. No participant shall receive restricted stock awards in any fiscal
year having an aggregate initial value greater than $2.0 million, and no participant shall receive restricted stock units in any fiscal
year having an aggregate initial value greater than $2.0 million.

At March 31, 2012, options to purchase 2,828,087 shares of common stock and unvested restricted stock of 815,440 were
outstanding, and there were 2,608,941 shares available for future grant under the 2003 Stock Plan which takes into account the
2.5 ratio for grants of restricted stock during the specific time period as noted above.

1993 Stock Option Plan

In September 1993, the Board approved the Plantronics Inc. Parent Corporation 1993 Stock Option Plan (the "1993 Stock Option
Plan"). Under the 1993 Stock Option Plan, there were 22,927,726 shares of common stock (which number is subject to adjustment
in the event of stock splits, reverse stock splits, recapitalization, or certain corporate reorganizations) cumulatively reserved since
inception for issuance to employees and consultants of Plantronics. The 1993 Stock Option Plan, which provided for incentive
stock options as well as nonqualified stock options to purchase shares of common stock, had a term of 10 years; therefore, the
ability to grant new options under this 1993 Stock Option Plan expired in September 2003. At March 31,2012, options to purchase
475,788 shares of common stock were outstanding under the 1993 Stock Option Plan.

2002 Employee Stock Purchase Plan ("ESPP'")

On June 10, 2002, the Board approved the 2002 ESPP, which was approved by the stockholders on July 17, 2002, to provide
certain employees with an opportunity to purchase Plantronics' common stock through payroll deductions. The plan qualifies
under Section 423 of the Internal Revenue Code. Under the 2002 ESPP, which is effective through June 2012, the purchase price
of Plantronics’ common stock is equal to 85% of the lesser of the fair market value closing price of Plantronics' common stock on
(1) the first day of the offering period, or (ii) the last day of the offering period. Each offering period is generally six months
long. There were 182,209, 170,376 and 281,598, shares issued under the 2002 ESPP in fiscal years 2012, 2011 and 2010,
respectively. At March 31, 2012, there were 317,810 shares reserved for future issuance under the 2002 ESPP.
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Stock-based Compensation

The following table summarizes the amount of stock-based compensation expense included in the Consolidated statements of
operations for the periods presented:

Fiscal Year Ended March 31,

(in thousands) 2012 2011 201
b - - g g x A ‘ s A R P R R, x\g:
ke

3508
9,443
12948
14,877
. (4,146)
12,018 § 10981 $ 10,131

. Income tax bene _. st
Total stock-based compensation expense,

W

neto taX

For the year ended March 31, 2010, stock-based compensation expense presented in the table above includes $1.2 million recorded
in discontinued operations.

As of March 31, 2012, the total unrecognized compensation cost related to unvested stock options was $8.7 million and is expected
to be recognized over a weighted average period of 1.9 years. The total unrecognized compensation cost related to non-vested
restricted stock awards was $16.9 million and is expected to be recognized over a weighted average period of 2.5 years.

Stock Plan Activity

Stock Options

The following is a summary of the Company’s stock option activity during fiscal year 2012:

Options Outstanding

Weighted
Weighted Average
Average Remaining

Number of Exercise Contractual Aggregate
Shares Price Life Intrinsic Value

(in thousands) (in years) (in thousands)

ions fo

Opt

rfeited or expired

and expected to vest at March 31, 2012

 at Marc

o e

The total intrinsic values of stock options exercised during fiscal years 2012, 2011 and 2010 were $27.6 million, $26.2 million
and $9.0 million, respectively. Intrinsic value is defined as the amount by which the fair value of the underlying stock exceeds
the exercise price at the time of option exercise. The total cash received from employees as a result of employee stock option
exercises during fiscal year 2012 was $38.2 million.
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Restricted Stock

The following is a summary of the Company’s restricted stock activity during fiscal year 2012:

Number of Weighted Average
Shares Grant Date Fair Value

(in thousands)

e
.
e

The weighted average grant-date fair value of restricted stock is based on the quoted market price of the Company's common stock
on the date of grant. The weighted average grant-date fair values of restricted stock granted during fiscal years 2012, 2011 and
2010 were $36.37, $33.54 and $24.62, respectively. The total grant-date fair values of restricted stock that vested during fiscal
years 2012, 2011 and 2010 were $5.5 million, $3.1 million and $3.1 million, respectively.

Valuation Assumptions

The Company estimates the fair value of stock options and ESPP shares using a Black-Scholes option valuation model. The fair
value of the stock options and ESPP shares granted during the respective periods is estimated on the date of grant using the
following weighted average assumptions:

Employee Stock Options ESPP
Fiscal Year Ended March 31, 2012 2011 2010 2012 2011 2010

= e

e
.

The Company recognizes the grant-date fair value of stock-based compensation as compensation expense in the Consolidated
statements of operations using the straight-line attribution approach over the service period for which the stock-based compensation
is expected to vest.

The expected stock price volatility for the years ended March 31, 2012, 2011 and 2010 was determined based on an equally
weighted average of historical and implied volatility. Implied volatility is based on the volatility of the Company’s publicly traded
options on its common stock with terms of six months or less. The Company determined that a blend of implied volatility and
historical volatility is more reflective of market conditions and a better indicator of expected volatility than using purely historical
volatility. The expected life was determined based on historical experience of similar awards, giving consideration to the contractual
terms of the stock-based awards, vesting schedules and expectations of future employee behavior. The risk-free interest rate is
based on the U.S. Treasury yield curve in effect at the time of grant for periods corresponding with the expected life of the
option. The dividend yield assumption is based on our current dividend and the market price of our common stock at the date of
grant.
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13. COMMON STOCK REPURCHASES

From time to time, the Company's Board authorizes programs under which the Company may repurchase shares of its common
stock, depending on market conditions, in the open market or through privately negotiated transactions. Repurchased shares are
held as treasury stock until such time as they are retired or re-issued. During the years ended March 31,2012, 2011 and 2010, the
Company repurchased 8,027,287, 3,315,000 and 1,935,100 shares of its common stock, respectively, for a total cost of $273.8
million, $105.5 million and $49.7 million, respectively. Of the total 8,027,287 shares repurchased in fiscal year 2012, 4,327,770
shares were repurchased in privately negotiated transactions and 3,699,517 shares were repurchased in the open market. All
repurchases in fiscal years 2011 and 2010 were made in the open market. Repurchases by the Company pursuant to the Board
authorized programs during fiscal years 2012, 2011 and 2010 are discussed in detail below. As of March 31, 2012, there were
633,613 remaining shares authorized for repurchase.

Privately Negotiated Transactions

In May 2011, pursuant to a Board authorized accelerated share repurchase ("ASR") program, the Company entered into two
separate Master Confirmation and Supplemental Confirmations (“May 2011 ASR Agreements”) with Goldman, Sachs & Co.
(“Goldman”) consisting of a "Collared ASR Agreement” and an "Uncollared ASR Agreement”. In August 2011, the Company
entered into an additional Supplemental Confirmation with Goldman, consisting of an uncollared ASR ("August 2011 Uncollared
ASR Agreement"). Details of these transactions are described further below.

In accordance with the Equity topic of the FASB Accounting Standards Codification ("ASC"), the Company accounted for each
agreement with Goldman as two separate transactions: (i) as shares of common stock acquired in a treasury stock transaction
recorded on the acquisition date and (ii) as a forward contract indexed to the Company’s own common stock. As such, the Company
accounted for the shares that it received under the May 2011 ASR Agreements and the August 2011 Uncollared ASR Agreement
as a repurchase of its common stock for the purpose of calculating earnings per common share. The Company has determined
that the forward contracts indexed to the Company’s common stock met all of the applicable criteria for equity classification in
accordance with the Derivatives and Hedging topic of the FASB ASC and, therefore, were not accounted for as derivative
mstruments.

May 2011 ASR Agreements

Under the May 2011 ASR Agreements, the Company paid Goldman $100.0 million in May 2011. As of March 31,2012, Goldman
delivered 2,831,519 shares of the Company's common stock under the Collared ASR and Uncollared ASR Agreements.

As of March 31, 2012, the Company received a total of 1,398,925 shares from Goldman under the Collared ASR Agreement at
a total cost of $50.0 million and an average price per share of $35.74 based on the volume-weighted average price ("VWAP") of
the Company's common stock during the term of the Collared ASR Agreement, less a discount.

As of March 31, 2012, the Company received a total of 1,432,594 shares from Goldman under the Uncollared ASR Agreement
at a total cost of $50.0 million and an average price per share of $34.90 based on the VWAP of the Company's common stock
during the term of the Uncollared ASR Agreement, less a discount.

August 2011 Uncollared ASR Agreement
Under the August 2011 Uncollared ASR Agreement, the Company paid Goldman $50.0 million in August 2011. As of March 31,

2012, the Company received a total of 1,496,251 shares from Goldman at a total cost of $50.0 million and an average price per
share of $33.42 based on the VWAP of the Company's common stock during the term of the agreement, less a discount.

Open Market Repurchases
Under the Board authorized programs, during the years ended March 31,2012,2011 and 2010, the Company repurchased 3,699,517,
3,315,000 and 1,935,100 shares of its common stock, respectively, in the open market for a total cost of $123.8 million, $105.5

million and $49.7 million, respectively, and an average price per share of $33.46, $31.83 and $25.66, respectively. The Company
financed the repurchases using a combination of funds generated from operations and borrowings under its revolving line of credit.

68



In addition, the Company withheld shares valued at $2.6 million during the year ended March 31, 2012, compared to an immaterial
amount in fiscal year 2011 and none in fiscal year 2010, in satisfaction of employee tax withholding obligations upon the vesting
of restricted stock granted under the Company's stock plans. The amounts withheld were equivalent to the employees' minimum
statutory tax withholding requirements and are reflected as a financing activity within the Company's Consolidated statements of
cash flows. These share withholdings have the effect of share repurchases by the Company as they reduce the number of shares
outstanding as a result of the vesting.

Treasury Stock Retirement
During the years ended March 31, 2012, 2011 and 2010, the Company retired 5,000,000, 4,000,000 and 2,000,000 shares of
treasury stock, respectively, at a total value of 177.1 million, 102.4 million, and 56.2 million, respectively. These were non-cash

equity transactions in which the cost of the reacquired shares was recorded as a reduction to both Retained earnings and Treasury
stock. The shares were returned to the status of authorized but unissued shares.

14. ACCUMULATED OTHER COMPREHENSIVE INCOME

The components of accumulated other comprehensive income were as follows:

March 31,

(in thousands) 2012 2011

«Aic(:cumulated other comprehenswe income J B $ 6,357 $ 1,473\\\

15. EMPLOYEE BENEFIT PLANS

The Company has a defined contribution benefit plan under Section 401 (k) of the Internal Revenue Code, which covers substantially
all U.S. employees. Eligible employees may contribute pre-tax amounts to the plan via payroll withholdings, subject to certain
limitations. Under the plan, the Company matches 50% of the first 6% of employees' compensation and provides a non-elective
Company contribution equal to 3% of base salary. All matching contributions are 100% vested immediately. Total Company
contributions in fiscal year 2012, 2011 and 2010 were $3.8 million, $3.7 million, and $3.7 million, respectively.

16. FOREIGN CURRENCY DERIVATIVES

The Company uses derivative instruments primarily to manage exposures to foreign currency risks. The Company’s primary
objective in holding derivatives is to reduce the volatility of earnings and cash flows associated with changes in foreign
currency. The program is not designed for trading or speculative purposes. The Company’s derivatives expose the Company to
credit risk to the extent that the counterparties may be unable to meet the terms of the agreements. The Company seeks to mitigate
such risk by limiting its counterparties to major financial institutions and by spreading the risk across several major financial
institutions. In addition, the potential risk of loss with any one counterparty resulting from this type of credit risk is monitored
on an ongoing basis.

In accordance with Derivatives and Hedging Topic of the FASB ASC, the Company recognizes derivative instruments as either
assets or liabilities on the balance sheet at fair value. Changes in fair value (i.e., gains or losses) of the derivatives are recorded

as Net revenues or Interest and other income (expense), net or as Accumulated other comprehensive income.

Refer to Note 6, Fair Value Measurements, which discloses the Company's fair value hierarchy for its derivative instruments.
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Non-Designated Hedges

The Company enters into foreign exchange forward contracts to reduce the impact of foreign currency fluctuations on assets and
liabilities denominated in currencies other than the functional currency of the reporting entity. These foreign exchange forward
contracts are not subject to the hedge accounting provisions of the Derivatives and Hedging Topic of the FASB ASC, but are
carried at fair value with changes in the fair value recorded within Interest and other income (expense), net in the Consolidated
statements of operations in accordance with the Foreign Currency Matters Topic of the FASB ASC. Gains and losses on these
contracts are intended to offset the impact of foreign exchange rate changes on the underlying foreign currency denominated assets
and liabilities, and therefore, do not subject the Company to material balance sheet risk. The Company does not enter into foreign
currency forward contracts for trading purposes.

As of March 31, 2012, the Company had foreign currency forward contracts denominated in Euros ("EUR"), Great Britain Pounds
("GBP") and Australian Dollars ("AUD"). These forward contracts hedge against a portion of the Company's foreign currency-
denominated cash balances, receivables and payables. The following table summarizes the notional value of the Company’s
outstanding foreign exchange currency contracts and approximate U.S. Dollar equivalent (“USD Equivalent™) at March 31, 2012:

Sell

5

Local USD
Currency Equivalent Position Maturity
(in thousands)  (in thousands)
GBP 3,600 S Sell

As of March 31, 2011, the notional value of the Company's foreign currency forward contracts was €18.0 million, £4.0 million
and A$3.4 million denominated in EUR, GBP and AUD, respectively.

Foreign currency transactions, net of the effect of hedging activity on forward contracts, resulted in immaterial gains in fiscal year
2012, 2011 and 2010, which are included in Interest and other income (expense), net in the Consolidated statements of operations.

Cash Flow Hedges

The Company’s hedging activities include a hedging program to hedge the economic exposure from anticipated EUR and GBP
denominated sales. The Company hedges a portion of these forecasted foreign denominated sales with currency options. These
transactions are designated as cash flow hedges and are accounted for under the hedge accounting provisions of the Derivatives
and Hedging Topic of the FASB ASC. The effective portion of the hedge gain or loss is initially reported as a component of
Accumulated other comprehensive income and subsequently reclassified into Net revenues when the hedged exposure affects
earnings. Any ineffective portion of related gains or losses is recorded in the Consolidated statements of operations
immediately. On a monthly basis, the Company enters into option contracts with a one-year term. It does not purchase options
for trading purposes. As of March 31, 2012, the Company had foreign currency put and call option contracts of approximately
€63.7 million and £20.0 million. As of March 31, 2011, it had foreign currency put and call option contracts of approximately
€52.7 million and £14.5 million.

In fiscal year 2012, a realized loss of $2.4 million on cash flow hedges was recognized in Net revenues in the Consolidated
statement of operations. In fiscal years 2011 and 2010, realized gains of $2.5 million and $1.8 million, respectively, on cash flow
hedges were recognized in Net revenues in the Consolidated statements of operations. The Company expects to reclassify the
entire gain of $1.2 million, net of tax, in Accumulated other comprehensive income as of March 31, 2012 to Net revenues during
the next 12 months due to the recognition of the hedged forecasted sales.

The Company hedges expenditures denominated in Mexican Peso (“MX$”), which are designated as cash flow hedges and are
accounted for under the hedge accounting provisions of the Derivatives and Hedging Topic of the FASB ASC. The Company
hedges a portion of the forecasted MX$ denominated expenditures with a cross-currency swap. The effective portion of the hedge
gain or loss is initially reported as a component of Accumulated other comprehensive income and subsequently reclassified into
Cost of revenues when the hedged exposure affects operations. Any ineffective portion of related gains or losses is recorded in
the Consolidated statements of operations immediately. As of March 31,2012 and 2011, the Company had foreign currency swap
contracts of approximately MX$317.5 million and MX$343.9 million, respectively.
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In fiscal years 2012, 2011 and 2010, there were no material realized gains on MX$ cash flow hedges recognized in Cost of revenues
in the Consolidated statements of operations and there were no material gains in Accumulated other comprehensive income as of
March 31, 2012 to be recognized during the next 12 months due to the recognition of the hedged forecasted expenditures.

The following table summarizes the notional value of the Company's outstanding MX$ currency swaps and approximate USD
Equivalent at March 31, 2012:

Local Currency  USD Equivalent Position Maturity

(in thousands) (in thousands)

The amounts in the tables below include fair value adjustments related to the Company’s own credit risk and counterparty credit
risk.

Fair Value of Derivative Contracts

The fair value of derivative contracts under the Derivatives and Hedging Topic of the FASB ASC was as follows:

Derivative Assets Reported  Derivative Liabilities Reported

in Other Current Assets in Accrued Liabilities
March 31, March 31, March 31, March 31,

(in thousands) 2012 2011 2012 2011

Effect of Designated Derivative Contracts on Accumulated Other Comprehensive Income

The following table represents only the balance of designated derivative contracts under the Derivatives and Hedging Topic of
the FASB ASC as of March 31, 2012 and 2011 and the pre-tax impact of designated derivative contracts on Accumulated other
comprehensive income ("OCI") for fiscal years ended March 31, 2012 and 2011:

Gain (loss) Amount of gain Gain (loss)
included in Amount of gain (loss) reclassified  included in
OCI as of (loss) recognized in from OCI to OCI as of
March 31, OCI (effective income (loss) March 31,
(in thousands) 2011 portion) (effective portion) 2012

800)

Gain (loss) Amount of gain Gain (loss)
included in Amount of gain (loss) reclassified  included in
OCI as of  (loss) recognized in from OCI to OCI as of
March 31, OCI1 (effective income (loss) March 31,

portion)

(effective portion)

T =

Effect of Designated Derivative Contracts on the Consolidated Statements of Operations

The effect of designated derivative contracts under the Derivatives and Hedging Topic of the FASB ASC on results of operations
recognized in Gross profit in the Consolidated statements of operations was as follows:

Fiscal Year Ended March 31,
(in thousands) 2012 2011 2010
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Effect of Non-Designated Derivative Contracts on the Consolidated Statements of Operations

The effect of non-designated derivative contracts under the Derivatives and Hedging Topic of the FASB ASC onresults of operations
recognized in Interest and other income (expense), net in the Consolidated statements of operations was as follows:

Fiscal Year Ended March 31,
(in thousands) 2012 2011 2010

17. INCOME TAXES

Income tax expense from continuing operations for fiscal years 2012, 2011 and 2010 consisted of the following:

(in thousands) Fiscal Year Ended March 31,
2012 2011 2010

Current:
Federal 22,601 $ 17,761

w e
5888 7,241

29,566 | o Q’? Q@i’l

i$ -

.. (23841)
(199)
35
(3,005)

3 5 24281

The components of income from continuing operations before income taxes for fiscal years 2012, 2011 and 2010 are as follows:

Fiscal Year Ended March 31,
(in thousands) 2012 2011 2010
49 348

65,230

63, 013

The following is a reconciliation between statutory federal income taxes and the income tax expense from continuing operations
for fiscal years 2012, 2011 and 2010:

(in thousands) Fiscal Year Ended March 31,
2012 2011 2010

© (16,973) (16,308) (11,166)

40 2,091

(1,392) (3,234) (1,383)

| L e a0 (514)

Income tax expense from contmumgqoperatlons k s 33,566 § 31,413 § 24287
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The effective tax rate for fiscal years 2012, 2011 and 2010 was 23.5%, 22.3%, and 24.1% respectively. The effective tax rate for
fiscal year 2012 is higher than the previous year due primarily to the reduced benefit from the U.S. federal research tax credit in
fiscal year 2012 as the credit expired in December 2011; therefore, the effective tax rate for fiscal year 2012 included the benefit
of the credit for only three quarters. Because the credit was reinstated in December 2010 retroactively to January 1, 2010, the
effective tax rate for fiscal year 2011 includes the impact of credits earned in the fourth quarter of fiscal year 2010.

In comparison to fiscal year 2010, the decrease in the effective tax rate for fiscal year 2011 was due primarily to the increased
benefit from the U.S. Federal research tax credit.

The effective tax rate for fiscal years 2012, 2011 and 2010 differs from the statutory rate due to the impact of foreign operations
taxed at different statutory rates, income tax credits, state taxes, and other factors. The future tax rate could be impacted by a shift
in the mix of domestic and foreign income, tax treaties with foreign jurisdictions, changes in tax laws in the U.S. or internationally
or a change in estimate of future taxable income which could result in a valuation allowance being required.

Permanently reinvested foreign earnings were approximately $491.0 million at March 31, 2012. The determination of the tax
liability that would be incurred if these amounts were remitted back to the U.S. is not practical but would likely be material. The
Company's provision for income taxes does not include provisions for U.S. income taxes and foreign withholding taxes associated
with the repatriation of undistributed earnings of certain foreign operations that it intends to reinvest indefinitely in the foreign
operations. If these earnings were distributed to the U.S. in the form of dividends or otherwise, the Company would be subject
to additional U.S. income taxes, subject to an adjustment for foreign tax credits, and foreign withholding taxes. The Company's
current plans do not require repatriation of earnings from foreign operations to fund the U.S. operations because it generates
sufficient domestic operating cash flow and has access to external funding under its line of credit. As a result, the Company does
not expect a material impact on its business or financial flexibility with respect to undistributed earnings of its foreign operations.

Deferred tax assets and liabilities represent the tax effects of temporary differences between the carrying amounts of assets and

liabilities for financial reporting and income tax purposes. Significant components of our deferred tax assets and liabilities as of
March 31, 2012 and 2011 are as follows:

March 31,

(in thousands) 2012 2011

" Total deferred tax 1 | (12,583)
Net deferred

The Company evaluates its deferred tax assets including a determination of whether a valuation allowance is necessary based
upon its ability to utilize the assets using a more likely than not analysis. Deferred tax assets are only recorded to the extent that
they are realizable based upon past and future income. The Company has a long established earnings history with taxable income
in its carryback years and forecasted future earnings. The Company has concluded that except for the specific items discussed
below, no valuation allowance is required.

The valuation allowance of $6.1 million million as of March 31, 2012 was related to the net operating losses of a foreign subsidiary

with an insufficient history of earnings to support the realization of the deferred tax asset and for another foreign subsidiary with
uncertain utilization of research incentives.
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The impact of an uncertain income tax position on income tax expense must be recognized at the largest amount that is more-
likely-than-not to be sustained. Anuncertain income tax position will not be recognized unless it has a greater than 50% likelihood
of being sustained. As of March 31, 2012, 2011 and 2010, the Company had $11.1 million, $10.5 million and $11.2 million,
respectively, of unrecognized tax benefits. The unrecognized tax benefits as of March 31, 2012 would favorably impact the
effective tax rate in future periods if recognized.

A reconciliation of the change in the amount of gross unrecognized income tax benefits for the periods is as follows:

March 31,
2011

2010

(1,507) 005)
1iar 8 10458 | 201

The Company's continuing practice is to recognize interest and/or penalties related to income tax matters in income tax expense.
The interest related to unrecognized tax benefits was $1.7 million as of March 31, 2012 and 2011. No penalties have been accrued.

The Company and its subsidiaries are subject to taxation in various foreign and state jurisdictions as well as in the U.S. The
Company is no longer subject to U.S. federal tax examinations by tax authorities for tax years prior to 2009. The Company is
under examination by the California Franchise Tax Board for its 2007 and 2008 tax years. Foreign income tax matters for material
tax jurisdictions have been concluded for tax years prior to fiscal 2006, except for the United Kingdom which has been concluded
for tax years prior to fiscal year 2010.

The Company believes that an adequate provision has been made for any adjustments that may result from tax examinations;
however, the outcome of such examinations cannot be predicted with certainty. If any issues addressed in the tax examinations
are resolved in a manner inconsistent with the Company's expectations, the Company could be required to adjust its provision for
income tax in the period such resolution occurs. Although timing of any resolution and/or closure of tax examinations is not
certain, the Company does not believe it is reasonably possible that its unrecognized tax benefits would materially change in the
next twelve months.
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18. COMPUTATION OF EARNINGS (LOSS) PER COMMON SHARE

The following table sets forth the computation of basic and diluted earnings (loss) per share:

(in thousands, except earnings per share data) Fiscal Year Ended March 31,

2012 2011 2010

k&\‘}

Eargmgs» tloss) pei

e w\"&\

ontinued

AR SRR LRSSy
Net income
———

W
Potentlally dilutive securities excluded from earmngs per diluted share because
their effect is anti-dilutive 1,199 1,606 4,902

19. GEOGRAPHIC INFORMATION

The Company designs, manufactures, markets and sells headsets for business and consumer applications, and other specialty
products for the hearing impaired. With respect to headsets, it makes products for use in offices and contact centers, with mobile
and cordless phones, and with computers and gaming consoles. Major product categories include “Office and Contact Center”,
which includes corded and cordless communication headsets, audio processors and telephone systems; “Mobile”, which includes
Bluetooth and corded products for mobile phone applications; “Gaming and Computer Audio”, which includes personal computer
("PC") and gaming headsets; and “Clarity”, which includes specialty products marketed for hearing impaired individuals.

The following table presents Net revenues by product group:

Fiscal Year Ended March 31,
(in thousands) 2012 2011 2010

$

36,736 39,260

Total net revenues $ 713,368 $ 683, 602 $ 613, 837
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For reporting purposes, revenue is attributed to each geographic region based on the location of the customer. The following
table presents Net revenues by geography:

Fiscal Year Ended March 31,
2012 2011 2010

$ 400292 $ 378,119

Américais, excluding U.S.

oy

e

‘Total net revenues h . S 713368 § 683.602 $ 613.837

No customer accounted for 10% or more of total Net revenues for fiscal years 2012, 2011 and 2010, nor did any one customer
account for 10% or more of Accounts receivable, net at March 31, 2012 or March 31, 2011.

The following table presents long-lived assets by geographic area on a consolidated basis:

Fiscal Year Ended
March 31,

(in thousands)
Mexico

90,547 § 85,483

Total Long-lived assets

20. SUBSEQUENT EVENTS

Dividend Declaration
On May 1, 2012, the Board declared a cash dividend of $0.10 per share of the Company's common stock, payable on June 8, 2012
to stockholders of record on May 18, 2012.
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SUPPLEMENTARY QUARTERLY FINANCIAL DATA
(Unaudited)

Each of the Company's fiscal years ends on the Saturday closest to the last day of March. The Company's fiscal years 2012 and
2011 consist of 52 weeks. Our interim fiscal quarters for the first, second, third and fourth quarter of fiscal year 2012 ended on
July 2, 2011, October 1, 2011, December 31, 2011 and March 31, 2012, respectively, and our interim fiscal quarters for the first,
second, third and fourth quarter of fiscal year 2011 ended on July 3, 2010, October 2, 2010, January 1, 2011 and April 2, 2011,
respectively. For purposes of presentation, the Company has indicated its accounting fiscal year as ending on March 31 and our
interim quarterly periods as ending on the last calendar day of the applicable month end.

Quarter Ended
March 31, December 31, September 30, June 30,
2012 2011 2011 2011

r common share

‘Cash dividends declared per common share $ 005 $ 0.05 $ 005 $ 0.05
Quarter Ended
December 31, September 30, June 30,
2010 2010 2010

N 5 : 70,685
Gross profit § 90541 S 95808 § 85950 § 89,448

1

During the fourth quarter of fiscal year 2011, the Company recognized a gain of $5.1 million related to a binding settlement
agreement with a competitor to dismiss litigation involving the alleged theft of the Company's trade secrets and received
payment in the same quarter. In addition, the Company recorded $1.4 million in accelerated amortization expense to
reflect the revised estimated useful life of an intangible asset the Company deemed to be abandoned.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

There have been no disagreements with accountants on any matter of accounting principles and practices or financial disclosure.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of disclosure controls and procedures

Our management evaluated, with the participation of our Chief Executive Officer and our Chief Financial Officer, the effectiveness
of our disclosure controls and procedures as of the end of the period covered by this Form 10-K. Based on this evaluation, our
Chief Executive Officer and our Chief Financial Officer have concluded that our disclosure controls and procedures are effective
at the reasonable assurance level to ensure that information we are required to disclose in reports that we file or submit under the
Securities Exchange Act of 1934 (i) is recorded, processed, summarized and reported within the time periods specified in Securities
and Exchange Commission rules and forms, and (ii) is accumulated and communicated to Plantronics’ management, including
our Chief Executive Officer and our Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Our disclosure controls and procedures are designed to provide reasonable assurance that such information is accumulated and
communicated to our management. Qur disclosure controls and procedures include components of our internal control over
financial reporting. Management’s assessment of the effectiveness of our internal control over financial reporting is expressed at
the level of reasonable assurance because a control system, no matter how well designed and operated, can provide only reasonable,
but not absolute, assurance that the control system’s objectives will be met.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in
Rule 13a-15(f) under the Securities Exchange Act of 1934, as amended). Our management conducted an evaluation of the
effectiveness of our internal control over financial reporting based on the criteria set forth in Internal Control-Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”). Based on this evaluation, our
management has concluded that, our internal control over financial reporting was effective as of March 31, 2012. The Company’s

independent registered public accounting firm, PricewaterhouseCoopers LLP, has issued a report on our internal control over
financial reporting which appears on page 47 of this Form 10-K.

Changes in internal control over financial reporting

There has been no change in our internal control over financial reporting during the fourth quarter of fiscal year 2012 that has
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information regarding the identification and business experience of our directors under the captions "Nominees" and “Business
Experience of Directors” under the main caption "Proposal One — Election of Directors" in our definitive 2012 Proxy Statement
for the annual meeting of stockholders to be held on or about August 10, 2012 (“2012 Proxy Statement™), expected to be filed
with the Securities and Exchange Commission on or about June 22, 2012 is incorporated in this Item 10 by reference. For
information regarding the identification and business experience of our executive officers, see "Employees" at the end of Item 1
in Part I of this Form 10-K. Information regarding the standing audit committee and names of the financial expert(s) in the audit
committee, under the caption "Corporate Governance” subhead “Audit Committee" in our 2012 Proxy Statement is incorporated
into this Item 10 by reference. Information concerning filing requirements applicable to our executive officers and directors under
the caption "Section 16(a) Beneficial Ownership Reporting Compliance” in our 2012 Proxy Statement is incorporated into this
Item 10 by reference.

Code of Ethics

Plantronics has adopted a Code of Conduct (the “Code”), which applies to all Plantronics’ employees, including directors and
officers. The Code is posted on the Plantronics’ corporate website under the Corporate Governance section of the Company portal
(www.plantronics.com). We intend to disclose future amendments to the Code, or any waivers of such provisions granted to
executive officers and directors, on this web site within four business days following the date of such amendment or waiver.

Stockholders may request a free copy of the Code from our Investor Relations department as follows:

Plantronics, Inc.

345 Encinal Street

Santa Cruz, California 95060
Attn: Investor Relations
(831) 426-5858

Corporate Governance Guidelines

Plantronics has adopted the Corporate Governance Guidelines, which are available on Plantronics' website under the Corporate
Governance portal in the Company section of our website at www.plantronics.com. Stockholders or any interested party may
request a free copy of the Corporate Governance Guidelines by contacting us at the address and phone numbers set forth above
under “Code of Ethics.”

ITEM 11. EXECUTIVE COMPENSATION

The information required under this item is included under the captions "Executive Compensation”, "Compensation of Directors",
“Report of the Compensation Committee of the Board of Directors” and “Compensation Committee Interlocks and Insider
Participation” in our 2012 Proxy Statement and is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item is included under the captions “Equity Compensation Plan Information” under the main
caption “Proposal Three — Approval of Amendments to the 2002 Employee Stock Purchase Plan”, and "Security Ownership of
Principal Stockholders and Management" under the main caption "Additional Information” in our 2012 Proxy Statement and is
incorporated into this Item 12 by this reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item is included under the caption "Corporate Governance” subhead “Director Independence"
in the 2012 Proxy Statement and is incorporated into this Item 13 by this reference.
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ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is included under the caption "Proposal Four - Ratification of Appointment of Independent
Registered Public Accounting Firm" in our 2012 Proxy Statement and is incorporated in this Item 14 by this reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as part of this Form 10-K:

(1) Financial Statements. The following consolidated financial statements and supplementary information and Report of
Independent Registered Public Accounting Firm are included in Part II of this Report.

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

81



(2) Financial Statement Schedules.
PLANTRONICS, INC.
SCHEDULE II: VALUATION AND QUALIFYING
ACCOUNTS AND RESERVES
(in thousands)

Balance at Charged to
Beginning of Expenses or Balance at
Year Other Accounts Deductions End of Year

Provision for doubtful accounts and sales
allowances

&Ye;lrr ended March 31,2011 13,780 36,885 (40,205) 10,460
i ' 1380
WY)ewéf ended March 31, 2012 $ $ 17,061 §  (14731) § 13,346
~ Year ended Ma ) 9 . Tidie

Year ended March 31, 2010 14,482 (15,900) ' 11,006

Deductions include the following amounts assumed by the purchaser as part of the sale of Altec Lansing on December 1,

2009:
Provision for returns $ (1,440)
Provision for promotions, rebates and other $ (3,284)
Warranty reserves $ (383)

All other schedules have been omitted because the required information is not present or not present in the amounts sufficient to
require submission of the schedule or because the information required is included in the consolidated financial statements or
notes thereto.
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3. Exhibits. See Item 15(b) below.
(b) Exhibits

We have filed, or incorporated by reference into this Report, the exhibits listed on the accompanying Index to Exhibits immediately
following the signature page of this Form 10-K.

(¢) Financial Statement Schedules

See Items 8 and 15(a) (2) above.
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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.

May 25,2012 PLANTRONICS, INC.
By: /s/ Ken Kannappan
Name: Ken Kannappan
Title: Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That the undersigned officers and directors of Plantronics, Inc., a Delaware corporation, do hereby constitute and appoint Ken
Kannappan and Barbara Scherer, or either of them, the lawful attorney-in-fact, with full power of substitution, for him in any and
all capacities, to sign any amendments to this report on Form 10-K and to file the same, with exhibits thereto and other documents
in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that said attorney-in-
fact or his substitute or substitutes may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the Registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Ken Kannappan

(Ken Kannappan) President, Chief Executive Officer and Director (Principal Executive Officer) May 25,2012
/s/ Barbara Scherer Senior Vice President and Chief Financial Officer (Principal Financial Officer and

(Barbara Scherer) Principal Accounting Officer) May 25, 2012
/s/ Marv Tseu

(Marv Tseu) Chairman of the Board and Director May 25, 2012

/s/ Brian Dexheimer

(Brian Dexheimer) Director May 25,2012
/s/ Robert Hagerty

Robert Hagerty) Director May 25, 2012

g

/s/ Gregg Hammann
(Gregg Hammann) Director May 25, 2012
/s/ John Hart

(John Hart) Director May 25, 2012
/s/ Marshall Mohr

(Marshall Mohr) Director May 25, 2012
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Incorporation by Reference

Exhibit Filed
Number Exhibit Description Form  FileNo. Exhibit Filing Date Herewith

10.18.3%* Collared Accelerated Stock Buyback Master and Supplemental
Confirmations dated May 9, 2011 by and between Registrant
and Goldman, Sachs & Co. 10-Q  001-12696 10.2 8/4/2011
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wx Confidential treatment has been granted with respect to certain
portions of this Exhibit.

87



Incorporation by Reference

Filed
Herewith

Exhibit

Filing Date

Exhibit

Form

Exhibit Description

Number

88



Exhibit 10.2.2

Plantronics, Inc.

Executive Incentive Plan

Purposes of the Plan. The Plan is intended to increase shareholder value and the success of the Company by motivating key

executives (1) to perform to the best of their abilities, and (2) to achieve the Company's objectives. The Plan's goals are to
be achieved by providing such executives with incentive awards based on the achievement of goals relating to the performance
of the Company. The Plan is intended to permit the payment of bonuses that may qualify as performance-based compensation
under Code Section 162(m).

Definitions.

(2)
(b)

©

(d)
(©

®

(®

G

@
(k)
M

“Affiliate” means any corporation or other entity (including, but not limited to, partnerships and joint ventures)
controlled by the Company.

“Award” means, with respect to each Participant, the award determined pursuant to Section 4(a) below for a
Performance Period. Each Award is determined by a Payout Formula for a Performance Period, subject to the
Committee's authority under Section 4(a) to eliminate or reduce the Award otherwise payable.

“Base Salary” means as to any Performance Period, the Participant's annualized salary rate on the last day of the
Performance Period. Such Base Salary shall be before both (a) deductions for taxes or benefits, and (b) deferrals of
compensation pursuant to Company-sponsored plans.

“Board” means the Board of Directors of the Company.

“Change of Control” means:

(i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act of 1934, as amended)
becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of
securities of the Company representing fifty percent (50%) or more of the total voting power represented
by the Company's then outstanding voting securities;

(1)) The consummation of the sale or disposition by the Company of all or substantially all of the Company's
assets;

(iii) A change in the composition of the Board occurring within a two (2)-year period, as a result of which fewer
than a majority of the directors are Incumbent Directors. “Incumbent Directors” means directors who either
(A) are directors as of the effective date of the Plan, or (B) are elected, or nominated for election, to the
Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election
or nomination (but will not include an individual whose election or nomination is in connection with an
actual or threatened proxy contest relating to the election of directors to the Company); or

(iv) The consummation of a merger or consolidation of the Company with any other corporation, other than a
merger or consolidation which would result in the voting securities of the Company outstanding immediately
prior thereto continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity or its parent) at least fifty percent (50%) of the total voting power represented
by the voting securities of the Company or such surviving entity or its parent outstanding immediately after
such merger or consolidation.

“Code” means the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or
regulation thereunder shall include such section or regulation, any valid regulation promulgated thereunder, and any
comparable provision of any future legislation or regulation amending, supplementing or superseding such section
or regulation.

“Committee” means the Compensation Committee of the Board, or a sub-committee of the Compensation Committee,
which shall, with respect to payments hereunder intended to qualify as performance-based compensation under Code
Section 162(m), consist solely of two or more members of the Board who are not employees of the Company and
who otherwise qualify as “outside directors” within the meaning of Section 162(m).

“Company” means Plantronics, Inc. or any of its subsidiaries (as such term is defined in Code Section 424(f)).

(i) “Determination Date” means the latest possible date that will not jeopardize a Target Award or Award's
qualification as Performance-Based Compensation.

“Disability” means a permanent and total disability determined in accordance with uniform and nondiscriminatory
standards adopted by the Committee from time to time.

“Employee” means any employee of the Company or of an Affiliate, whether such employee is so employed at the
time the Plan is adopted or becomes so employed subsequent to the adoption of the Plan.

“Fiscal Year” or “Plan Year” means a fiscal year of the Company.




(m) “Maximum Award” means as to any Participant for any Fiscal Year, $5,000,000.

(n)
(0)

®
(@)

o)
(s)

®
(@

™)

“Participant” means an eligible executive or key employee of the Company participating in the Plan for a Performance
Period.

“Payout Formula” means as to any Performance Period, the formula or payout matrix established by the Committee
pursuant to Section 3(f) in order to determine the Awards (if any) to be paid to Participants. The formula or matrix
may differ from Participant to Participant.

“Performance-Based Compensation” means compensation that is intended to qualify as "performance-based
compensation” within the meaning of Section 162(m).

“Performance Goals” means the goal(s) (or combined goal(s)) determined by the Committee (in its discretion) to be
applicable to a Participant with respect to an Award. As determined by the Committee, the Performance Goals
applicable to an Award may provide for a targeted level or levels of achievement using one or more of the following
measures: stock price, revenue, profit, bookings, cash flow, customer development, customer retention, customer
satisfaction, sales channel retention, sales channel satisfaction, sales channel development, associate retention,
associate satisfaction, associate development, net bookings, net income, net profit, operating cash flow, operating
expenses, total earnings, earnings per share, diluted or basic, earnings per share from continuing operations, diluted
or basic, earnings before interest and taxes, earnings before interest, taxes, depreciation and amortization, pre-tax
profit, net asset turnover, asset utilization, inventory turnover, capital expenditures, net earnings, operating earnings,
gross or operating margin, profit margin, debt, working capital, return on equity, return on net assets, return on total
assets, return on capital, return on investment, return on sales, net or gross sales, market share, economic value added,
cost of capital, change in assets, technical development, expense reduction levels, debt reduction, productivity, new
product introductions, delivery performance, implementation or improvement of new or existing business systems,
individual objectives, and total stockholder return. Any criteria used may be (A) measured in absolute terms,
(B) measured in terms of growth, (C) compared to another company or companies, (D) measured against the market
as a whole and/or according to applicable market indices, (E) measured against the performance of the Company as
a whole or a segment of the Company and/or (F) measured on a pre-tax or post-tax basis (if applicable). Further, any
Performance Goals may be used to measure the performance of the Company as a whole or a business unit or other
segment of the Company, or one or more product lines or specific markets and may be measured relative to a peer
group or index. Prior to the Determination Date, the Administrator will determine whether any significant element
{(s) will be included in or excluded from the calculation of any Performance Goal with respect to any Participant. In
all other respects, Performance Goals will be calculated in accordance with the Company's financial statements,
generally accepted accounting principles, or under a methodology established by the Committee prior to or at the
time of establishing Performance Goals for a Performance Period and which is consistently applied with respect to
a Performance Goal in the relevant Performance Period. In addition, the Committee will adjust any performance
criteria, Performance Goal or other feature of a Target Award that relates to or is wholly or partially based on the
number of, or the value of, any stock of the Company, toreflect any stock dividend or split, repurchase, recapitalization,
combination, or exchange of shares or other similar changes in such stock.

“Performance Period” means any period, as determined by the Committee in its sole discretion.

“Plan” means this Executive Incentive Plan, as amended and restated, as set forth in this instrument and as hereafter
amended from time to time.

“Section 162(m)”means Code Section 162(m), or any successor to Section 162(m), as that Section may be interpreted
from time to time by the Internal Revenue Service, whether by regulation, notice or otherwise.

“Target Award” means the target award payable under the Plan to a Participant for the Performance Period, expressed
as a percentage of his or her Base Salary or a specific dollar amount, as determined by the Committee in accordance
with Section 3(e).

Termination of Employment” means a cessation of the employee-employer relationship between an Employee and
the Company or an Affiliate for any reason, including, but not by way of limitation, a termination by resignation,
discharge, death, Disability, retirement, or the disaffiliation of an Affiliate, but excluding any such termination where
there is a simultaneous reemployment by the Company or an Affiliate.




3. Plan Administration.

(@)

(b)

(©)

(d)

(e)

®

Committee Administration. The Committee shall be responsible for the general administration and interpretation of
the Plan and for carrying out its provisions. Subject to the requirements for qualifying compensation as Performance-
Based Compensation, the Committee may delegate specific administrative tasks to Company employees or others
as appropriate for proper administration of the Plan. Subject to the limitations on Committee discretion imposed
under Section 162(m), the Committee shall have such powers as may be necessary to discharge its duties hereunder,
including, but not by way of limitation, the following powers and duties, but subject to the terms of the Plan:

(i) discretionary authority to construe and interpret the terms of the Plan, and to determine eligibility, Awards

and the amount, manner and time of payment of any Awards hereunder;
(i) to prescribe forms and procedures for purposes of Plan participation and distribution of Awards; and
(iif) to adopt rules, regulations and bylaws and to take such actions as it deems necessary or desirable for the
proper administration of the Plan.

Committee Determinations. Any rule or decision by the Committee that is not inconsistent with the provisions of
the Plan shall be conclusive and binding on all persons, and shall be given the maximum deference permitted by
law.
Eligibility. The employees eligible to participate in the Plan for a given Performance Period shall be executive
officers and other key employees of the Company who are designated by the Committee in its sole discretion. No
person shall be automatically entitled to participate in the Plan.
Performance Goal Determination. The Committee, in its sole discretion, shall establish the Performance Goals for
each Participant for the Performance Period. Such Performance Goals shall be set forth in writing prior to the
Determination Date.
Target Award Determination. The Committee, in its sole discretion, shall establish a Target Award for each Participant.
Each Participant's Target Award shall be determined by the Committee in its sole discretion, and each Target Award
shall be set forth in writing prior to the Determination Date.
Determination of Payout Formula or Formulae. On or prior to the Determination Date, the Committee, in its sole
discretion, shall establish a Payout Formula or Formulae for purposes of determining the Award (if any) payable to
each Participant. Each Payout Formula shall (a) be set forth in writing prior to the Determination Date, (b) be based
on a comparison of actual performance to the Performance Goals, (¢) provide for the payment of a Participant's
Target Award if the Performance Goals for the Performance Period are achieved, and (d) provide for an Award greater
than or less than the Participant's Target Award, depending upon the extent to which actual performance exceeds or
falls below the Performance Goals, as determined by the Committee. Notwithstanding the preceding, in no event
shall a Participant's Award for any Fiscal Year exceed the Maximum Award.

4. Determination of Awards; Award Payment.

(a)

(b)
(©

(d)

Determination and Certification. After the end of each Performance Period, the Committee shall certify in writing
(which may be by approval of the minutes in which the certification was made) the extent to which the Performance
Goals applicable to each Participant for the Performance Period were achieved or exceeded. The Award for each
Participant shall be determined by applying the Payout Formula to the level of actual performance that has been
certified by the Committee. Notwithstanding any contrary provision of the Plan, the Committee, in its sole discretion,
may eliminate or reduce the Award payable to any Participant below that which otherwise would be payable under
the Payout Formula, (b) determine what Award, if any, will be paid in the event of a Termination of Employment as
the result of a Participant's death or Disability or upon a Change of Control or in the event of a Termination of
Employment following a Change of Control prior to the end of the Performance Period, and (c) determine what
Award, if any, will be paid in the event of a Termination of Employment other than as the result of the Participant's
death or Disability prior to a Change of Control and prior to the end of the Performance Period to the extent an Award
would have otherwise been earned had the Participant remained employed through the end of the Performance Period.
Continued Employment. Unless the Committee provides otherwise in writing, and subject to the terms and conditions
of the Plan, a Participant must remain employed through the end of a Performance Period to earn an Award.

Right to Receive Payment. Each Award under the Plan shall be paid solely from the general assets of the Company.
Nothing in this Plan shall be construed to create a trust or to establish or evidence any Participant's claim of any right
to payment of an Award other than as an unsecured general creditor with respect to any payment to which he or she
may be entitled.

Form of Distributions. The Company shall distribute all Awards to the Participant in cash in a single lump sum
unless otherwise deferred in accordance with Section 3(f).




(e) Timingof Distributions. Subject to Section 3(f) below, the Company shall distribute amounts payable to Participants
as soon as is practicable following the determination and written certification of the Award for a Performance Period,
but in no event later than the later of (i) March 15 of the year following the year in which the Award has been earned
and is no longer subject to a substantial risk of forfeiture, or (ii) the fifteenth day of the third month of the Fiscal
Year following the Fiscal Year during which the Participant's Award has been earned and is no longer subject to a
substantial risk of forfeiture.

(f) Deferral. The Committee may permit Participants to elect to defer payment of their Awards in a manner satisfying
the requirements of Code Section 409A.

It is the intent that this Plan comply with the requirements of Code Section 409A so that none of the payments to be
provided hereunder will be subject to the additional tax imposed under Code Section 409A, and any ambiguities
herein will be interpreted to so comply.

(g) Payment in the Event of Death. If a Participant dies prior to the payment of an Award earned by him or her prior
to death for a prior Performance Period, the Award shall be paid to his or her estate.

Term of Plan. The Plan shall first apply to the 2012 Plan Year and all subsequent Plan Years, unless it is not approved at the
2011 annual meeting of the Company's stockholders, in which case it shall terminate. Once approved by the Company's
stockholders, the Plan shall continue until terminated under Section 6 of the Plan.

Amendment and Termination of the Plan. The Committee may amend, modify, suspend or terminate the Plan, in whole or
in part, at any time, including the adoption of amendments deemed necessary or desirable to correct any defect or to supply
omitted data or to reconcile any inconsistency in the Plan or in any Award granted hereunder; provided, however, that no
amendment, alteration, suspension or discontinuation shall be made which would (i) impair any payments to Participants
made prior to such amendment, modification, suspension or termination, unless the Committee has made a determination that
such amendment or modification is in the best interests of all persons to whom Awards have theretofore been granted; provided
further, however, that in no event may such an amendment or modification result in an increase in the amount of compensation
payable pursuant to such Award or (ii) cause compensation that is, or may become, payable here-under to fail to qualify as
Performance-Based Compensation. To the extent necessary or advisable under applicable law, including Section 162(m),
Plan amendments shall be subject to shareholder approval. At no time before the actual distribution of funds to Participants
under the Plan shall any Participant accrue any vested interest or right whatsoever under the Plan except as otherwise stated
in this Plan.

Withholding. Distributions pursuant to this Plan shall be subject to all applicable federal, state and local tax and withholding
requirements.

At-Will Employment. No statement in this Plan should be construed to grant any employee an employment contract of fixed
duration or any other contractual rights, nor should this Plan be interpreted as creating an implied or an expressed contract
of employment or any other contractual rights between the Company and its employees. The employment relationship between
the Company and its employees is terminable at-will. This means that an employee of the Company may terminate the
employment relationship at any time and for any reason or no reason. For purposes of the Plan, transfer of employment of a
Participant between the Company and any one of its Affiliates (or between Affiliates) shall not be deemed a Termination of
Employment.

Successors. All obligations of the Company under the Plan, with respect to awards granted hereunder, shall be binding on
any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or otherwise, of all or substantially all of the business or assets of the Company.



10.

11.

12.

13.

14.

Indemnification. Each person who is or shall have been a member of the Committee, or of the Board, shall be indemnified
and held harmless by the Company against and from (a) any loss, cost, liability, or expense that may be imposed upon or
reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to which he or
she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or any
award, and (b) from any and all amounts paid by him or her in settlement thereof, with the Company's approval, or paid by
him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or her, provided he or
she shall give the Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to
handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other
rights of indemnification to which such persons may be entitled under the Company's Certificate of Incorporation or Bylaws,
by contract, as a matter of law, or otherwise, or under any power that the Company may have to indemnify them or hold them
harmless.

Nonassignment. The rights of a Participant under this Plan shall not be assignable or transferable by the Participant except
by will or the laws of intestacy or to the limited extent permitted by Section 12 of the Plan. All rights with respect to an award
granted to a Participant shall be available during his or her lifetime only to the Participant.

Beneficiary Designations. If permitted by the Committee, a Participant under the Plan may name a beneficiary or beneficiaries
to whom any vested but unpaid Award shall be paid in the event of the Participant's death. Each such designation shall revoke
all prior designations by the Participant and shall be effective only if given in a form and manner acceptable to the Committee.
In the absence of any such designation, any vested benefits remaining unpaid at the Participant's death shall be paid to the
Participant's estate.

Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity
shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision
had not been included.

Governing Law. The Plan shall be governed by the laws of the State of California.



April 1, 2011

Joseph B, Burton
739 Alden Lane

Exhibit 10.15

Livermore, CA 94550

Dear Joe,

On behalf of Plantronics, Inc., the “Company” I am pleased to offer you the position of Senior Vice President of Engineering
and Chief Technology Officer reporting to me. Your first day of employment is anticipated to be on or about May 2, 2011.

This letter outlines the terms of your employment with the Company, your compensation and benefits, as set forth below:

Annual Base Salary

o

$350,000 per year, payable biweekly.

Executive Incentive Plan

o

°

65% of your annual salary or $227,500

A portion of this award opportunity (currently 32.5%) will be tied to achieving Annual Corporate Financial
Performance and be paid annually. The actual award earned will be determined as soon as practical after the
end of each fiscal year and will range between zero and two times (0x - 2x) the opportunity for the portion of
the plan tied to Annual Corporate Financial Performance.

The remaining portion of the award opportunity (currently 32.5%) will be tied to achieving Product Group/
Segment or Functional Goals. The actual award earned for each quarter will be determined as soon as practical
after the end of each fiscal quarter and will range between zero and one times (0x - 1x) the opportunity for the
portion of the plan tied to Product Group/Segment or Functional Goals. This portion of the bonus will be paid
atthe end of the fiscal year if Plantronics meets or exceeds the Annual Corporate Financial Performance threshold.
The purpose of the Plantronics, Inc. Executive Incentive Plan (“EIP” or the “Plan”) is to focus participants on
achieving company-wide financial performance goals as well as product group, segment, or functional objectives
and individual performance goals by providing the opportunity to receive annual cash payments based on
performance.

Target Total Cash Compensation

o

$577,500 per year based on the compensation elements shown above.

Maximum Total Cash Compensation

<]

$691,250 per year based on the compensation elements shown above.

Hire-On Bonus

°

$500,000 Hire-on bonus, payable in two payments. The first payment of $250,000 will occur in your first
paycheck once you are an employee of Plantronics. You agree that should you voluntarily terminate your
employment with Plantronics within two (2) years of your hire date, you will reimburse Plantronics the amount
of this first payment according to the following schedule: 100% if you voluntarily leave within one year; 50%
if voluntarily leave between years 1 and 2; and 0% is owed after 2 years. Your second payment of $250,000
will occur in your first paycheck after you've been employed for one year with Plantronics. You agree that
should you voluntarily terminate your employment with Plantronics within two (2) years of this second payment
date, you will reimburse Plantronics the amount of this second payment according to the following schedule:
100% if you voluntarily leave within one year; 50% if voluntarily leave between years 1 and 2; and 0% is owed
after 2 years. Both payments are subject to applicable IRS guidelines.

Car Allowance

3

A car allowance of $8,280 per year, payable bi-weekly, will be provided to you in lieu of mileage reimbursement.

Stock Options

°

20,000 option shares. The Grant Date of your stock options shall be the date that you commence your regular
employment with Plantronics. The stock option will be priced at the closing price on the NYSE on your start
date. 33% of the Shares subject to this Option shall be vested on the one year anniversary of the Grant Date.



Thereafter, 1/36 of the shares subject to the option shall vest on the same date of each month; so as to be 100%
vested on the three year anniversary of the Grant Date. All vesting is subject to Optionee remaining as an
Associate on the relevant vesting dates.

*  Restricted Stock Awards
o 25,000 restricted stock awards subject to Board of Directors approval. The price will be at par value of $0.00
and the award will be effective on your first day of employment. The shares will vest over four (4) years. The
normal amount that vests per year will be 25% of the total.

*  Restricted Stock Units
o 25,000 restricted stock units subject to Board of Directors approval. The price will be at par value of $0.00 and
the award will be effective on your first day of employment. The shares will vest over four (4) years. The
normal amount that vests per year will be 25% of the total.

*  General Benefits
> You will be eligible to participate in Company benefit programs as available or become available to other
similarly situated associates of the Company, subject to the generally applicable terms and conditions of each
program. The continuation or termination of each program will be at the discretion of the Company. Life,
Medical, Dental and Disability coverage will begin on your first day of employment.

»  Executive Benefit Program
o Executive Health and Welfare Benefits
*  Up to $50,000 per year reimbursement for medical services not otherwise covered.
°  Vacation
= 4 weeks of vacation accrual per year, subject to an 320 hour accrual cap
o Designed Compensation Program
*  Detail on Attachment A

*  401(k)
°  Youareeligibletojoin the Plantronics, Inc. 401(k) plan at any time. You may contribute a pre-tax salary reduction
% between 1% and 50%. Plantronics will match 50 cents for every $1.00 you save up to 6% of your pre-tax
income. The matching is 100% vested immediately. Plantronics, Inc. also makes a non-elective employer
contribution of 3% of your base salary on a bi-weekly basis to the 401(k).

This formal notification of our offer of employment is subject to the terms set forth in the Plantronics Employment Application
and is contingent upon satisfactory background verification, receipt of an original application, a final review of references, and
the approval of the BOD.

For purposes of federal immigration law, you will be required to provide to the Company documentary evidence of your identity
and eligibility for employment in the United States. 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.

Please be aware that your employment with the Company is for no specified period and constitutes at-will employment. As a
result, you are free to resign at any time, for any reason or for no reason. Similarly, the Company is free to conclude its employment
relationship with you at any time, with or without cause, and with or without notice. We request that, in the event of resignation,
you give the Company at least two weeks notice.

You agree that, during the term of your employment with the Company, you will devote substantially all of your professional time
to your responsibilities at Plantronics, and you will not engage in any other employment, occupation, consulting or other business
activity directly related to the business in which the Company is now involved or becomes involved during the term of your
employment, nor will you engage in any other activities that conflict with your obligations to the Company.

As a Company associate, you will be expected to abide by company rules and standards as presented in our Associate Handbook
and our World Wide Code of Business Conduct and Ethics. As a condition of your employment, you will also be required to sign
and comply with an Associate Patent, Secrecy And Invention Agreement which requires, among other provisions, (i) the assignment
of patent, copyright and other intellectual property rights to any invention made during your employment at the Company, and
(ii) non-disclosure of proprietary information.



To indicate your acceptance of the Company's offer of employment as stated above, please sign and date this letter in the space
provided below. A duplicate original is enclosed for your records. This letter sets forth the terms of your employment with the
Company and supersedes any prior representations or agreements, whether written or oral. This letter, including, but not limited
to, its at-will employment provision, may not be modified or amended except by a written agreement signed by Plantronics CEO

and you.

Joe, I look forward to working with you and having you as a member of the team!

Sincerely,
PLANTRONICS, INC.
/s/ Ken Kannappan

Ken Kannappan
President & CEO

Agreed to and accepted:

Signature: /s/ Joe Burton

Printed Name: Joe Burton

Received offer Date:  4/1/11

Confirmed Start Date: 5/23/11

This offer expires one week from the date listed on the first page.
Please either mail or fax, (831) 426-0136, a signed original to indicate acceptance of offer.
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Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 (Nos. 333-177705, 333-170325,
333-162715,333-152814,333-146076,333-140623,333-131412,333-127672,333-120364,333-107218,333-97091,333-67094,
333-42664,033-81980,333-61003,333-19351 and 333-14833) and Form S-3 (Nos. 333-92040, 333-37876,333-77631,333-70333
and 333-67781) of Plantronics, Inc. of our report dated May 25, 2012 relating to the consolidated financial statements, financial
statement schedule and the effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP

San Jose, California
May 25, 2012



Exhibit 31.1

Certification of the President and CEO

I, Ken Kannappan, certify that:

1. I have reviewed this annual report on Form 10-K of Plantronics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant's internal control over financial reporting.

Date: May 25, 2012

/s/ Ken Kannappan
Ken Kannappan

President and Chief Executive Officer



Exhibit 31.2

Certification of Senior VP, Finance and Administration, and CFO

I, Barbara Scherer, certify that:

1.

5.

Date:

I have reviewed this annual report on Form 10-K of Plantronics, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant's internal control over financial reporting.

May 25,2012
/s/ Barbara Scherer
Barbara Scherer

Senior Vice President, Finance and
Administration, and Chief Financial Officer



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Ken Kannappan, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that the Annual Report of Plantronics, Inc. on Form 10-K for the fiscal year ended March 31, 2012 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in the Annual Report
on Form 10-K fairly presents in all material respects the financial condition and results of operations of Plantronics, Inc.

By: /s/ Ken Kannappan
Name: Ken Kannappan

Title: Chief Executive Officer
Date: May 25, 2012

1, Barbara Scherer, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that the Annual Report of Plantronics, Inc. on Form 10-K for the fiscal year ended March 31, 2012 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in the Annual Report
on Form 10-K fairly presents in all material respects the financial condition and results of operations of Plantronics, Inc.

By: /s/ Barbara Scherer

Name: Barbara Scherer
Title: Chief Financial Officer
Date: May 25, 2012

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the
extent required by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liability of that section. Such certification will not be deemed to
be incorporated by reference into any filing under the Securities Act or the Exchange Act, except to the extent that the registrant
specifically incorporates it by reference.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Plantronics Stock Performance

Set forth below is a line graph comparing the annual percentage change in the cumulative return to the
stockholders of Plantronics common stock with the cumulative return of the NYSE Stock Market index and a peer
group index for the period commencing on the morning of March 31, 2007 and ending on March 31, 2012. The
information contained in the performance graph shall not be deemed to be “soliciting material” or to be *filed"
with the Securities and Exchange Commission, nor shall such information be incorporated by reference into any
future filing under the Exchange Act, except to the extent that Plantronics specifically incorporates it by reference
into such filing.

The graph assumes that $100 was invested on the morning of March 31, 2007 in Plantronics common stock and
in each index (based on prices from the close of trading on March 30, 2007), and that dividends, if any, were
reinvested. The measurement date used is the last day of the Company's fiscal year for each period shown.

Past performance is no indication of future value and stockholder returns over the indicated period should not be
considered indicative of future returns.

March 31, 2007 March 29, 2008 March 28, 2009 April 3, 2010 April 2, 2011 March 31, 2012

Plantronics, Inc. $100.00 $81.55 $51.62 $136.40 $160.59 $177.65
NASDAQ/NYSE Amex/NYSE (US Companies) Index $100.00 $96.33 $59.82 $91.43 $107.47 $114.33
NASDAQ/NYSE Amex/NYSE Stocks $100.00 $8939 $64.93 $93.55 $93.09 $101.97

(SIC3660-3669 US Comp)
Communications Equipment

Comparison of Five Year Cumulative Total Return*
Among Plantronics, Inc.,, the NASDAQ/NYSE Amex/NYSE (US Companies) Index,
and NASDAQ/NYSE Amex/NYSE (SIC3660-3669 US Comp) Communications Equipment
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Plantronics Board of Directors

Marv Tseu

Ken Kannappan
Brian Dexheimer
Bob Hagerty
Gregg Hammann
John Hart
Marshall Mohr

COO, Exponential Interactive, Inc.

President and Chief Executive Officer of Plantronics, Inc.

Formerly President, Consumer Solutions, Seagate Technology

CEO of iControl Networks, Inc,, formerly CEQ, President and Chairman of Polycom, Inc.
Acting CEOQ, Power Plate North America, Inc. and President and CEQ, Action Advisors
Formerly Senior Vice President and Chief Technology Officer of 3Com Corporation
Senior Vice President and Chief Financial Officer of Intuitive Surgical, Inc.

Plantronics Executive Team

Ken Kannappan
Barbara Scherer
Joe Burton
Donald Houston
Barry Margerum
Marilyn Mersereau
Renee Niemi
Carsten Trads
Philip Vanhoutte
Patricia Wadors
Larry Wuerz

President, Chief Executive Officer, and Director
Senior Vice President, Finance and Administration and Chief Financial Officer
Senior Vice President and Chief Technology Officer
Senior Vice President, Sales

Chief Strategy Officer

Senior Vice President and Chief Marketing Officer
Senior Vice President, Communications Solutions
President, Clarity

Managing Director, Europe, Middle East and Africa
Senior Vice President, Human Resources

Senior Vice President, Worldwide Operations
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Plantronics Corporate Information

Corporate Headquarters

345 Encinal Street

Santa Crugz, California 95060
Phone (831) 426-5858

Fax (831) 426-6098
plantronics.com

New York Stock Exchange
Certification

Plantronics annual CEO Certification
to the New York Stock Exchange for
the previous year was submitted on
September 6, 2011,

Company Background

Registrar and Transfer Agent
Computershare Trust Company, N.A.
P.O. Box 43078

Providence, RI 02940-3078
computershare.com

Independent Accountants
PricewaterhouseCoopers LLP
San Jose, California

Outside Corporate Counsel
Wilson Sonsini Goodrich & Rosati
Palo Alto, California

Please direct inquires to:

Investor Relations

Plantronics, Inc.

345 Encinal Street

Santa Crugz, California 95060
Phone (831) 458-4412
investorrelations@plantronics.com

\_Plantronics Annual Report 2012

Annual Report and Form 10-K
Publications of interest to current
and potential Plantronics investors
are available without charge upon
request to the Plantronics Investor
Relations department. They can
also be found at plantronics.com.
These publications include Annual
Reports, Forms 10-K and 10-Q filed
with the Securities and Exchange
Commission, and financial earnings
press releases.

Annual Meeting

The annual meeting of Plantronics
stockholders will be held:

Friday, August 10, 2012

10 a.m,, Pacific Daylight Time
Plantronics, Inc. Headquarters
345 Encinal Street

Santa Crugz, California 95060

Plantronics, Inc. is a global leader in audio communications for businesses and consumers. In addition, we
manufacture and market, under our Clarity brand, specialty communications products for the hearing impaired.

Our products are used by every company in the Fortune 100, as well as 911 dispatch, U.S. air traffic control and the
New York Stock Exchange. We have been featured in numerous films and high-profile events, and, in 1969, we helped
make history when the first words transmitted from the moon were spoken through a Plantronics headset worn
by Neil Armstrong. Our innovative products provide exceptional sound guality and an intuitive communications
experience so you can simply communicate. Plantronics headsets are widely used with cell phones, in contact
centers, in the office, in the home, for applications such as Unified Communications (UC), with Voice over Internet
Protocol (VolP), for gaming, and for other specialty applications.

Plantronics is a publicly traded company (NYSE: PLT) headquartered in Santa Cruz, California, with major facilities
in Mexico, Tennessee, England, and the Netherlands. Our products are sold and supported through a worldwide
network of authorized Plantronics partners and are available through retail and consumer electronics stores.
More information is available at plantronics.com.

This Annual Report to Stockholders contains forward-looking statements; actuaf results could differ materially. Risk factors that could cause actual resuits to differ
are set forth in the "Risk Factors” section and throughout our Annual Report on Form 10-K for fiscal year 2012, which is included in this Annual Report. Plantronics,

BackBeat GO, Blackwire, Calisto, CS50, CS500, GameCom, FreeHand, Marque, M155, M50, Savi, Simply Smarter Communications, the Sound World graphic, StarSet,

Supra, and Voyager PRO HD are trademarks or registered trademarks of Plantronics, Inc. Mac is a trademark of Apple Inc. registered in the U.S. and other countries.
The Bluetooth trademark is owned by Bluetooth SIG, Inc. and any use of the mark by Plantronics, Inc. is under license. Ail other trademarks are the property of the
respective owners.
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