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October 15, 2010
Dear Stockholder:

You are cordially invited to attend this year’s annual meeting of stockholders on Monday, November 15, 2010 at 9:00 a.m. The meeting will
be held at OCZ’s principal executive offices, located at 6373 San Ignacio Avenue, San Jose, CA 95119. The meeting will commence with a
discussion and voting on the matters set forth in the accompanying Notice of Annual Meeting of Stockholders followed by presentations and a
report on our operations.

The Notice of Annual Meeting of Stockholders and the Proxy Statement, which more fully describe the formal business to be conducted at the
meeting, follow this letter. A copy of our Annual Report to Stockholders is also enclosed for your information.

Whether or not you plan to attend the meeting, your vote is very important and we encourage you to vote promptly. After reading the proxy
statement, please promptly mark, sign and date the enclosed proxy card and return it in the prepaid envelope provided. Alternatively, you may
vote your shares via a toll-free telephone number or over the Internet. Instructions regarding all three methods of voting are provided on the
proxy card. If you attend the meeting you will, of course, have the right to revoke the proxy and vote your shares in person. If you hold your
shares through an account with a brokerage firm, bank or other nominee, please follow the instructions you receive from them to vote your
shares.

We look forward to seeing you at the annual meeting.
Sincerely yours,
RYAN M. PETERSEN

President and
Chief Executive Officer
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NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
To BE HELD NOVEMBER 15, 2010
The 2010 annual meeting of stockholders of OCZ Technology Group, Inc., a Delaware corporation, will be held on Monday,
November 15, 2010 at 9:00 a.m., local time, at OCZ’s principal executive offices located at 6373 San Ignacio Avenue, San Jose, CA 95119, for

the following purposes:

1.  To elect Ryan M. Petersen and Adam J. Epstein as Class I directors, each to hold office for a three-year term and until their
respective successors are elected and qualified.

2. To approve an increase in the maximum aggregate number of shares that may be issued under our 2004 Stock Incentive Plan by
2,500,000 shares.

3. To ratify the appointment of Crowe Horwath LLP as our independent auditors for the fiscal year ending February 28, 2011.

4.  To transact such other business as may properly come before the meeting or any adjournment or postponement of the meeting.

Our Board of Directors recommends a vote FOR Items 1, 2 and 3. Stockholders of record at the close of business on September 17,
2010 are entitled to notice of, and to vote at, this meeting and any adjournment or postponement. For ten days prior to the meeting, a complete
list of stockholders entitled to vote at the meeting will be available for examination by any stockholder, for any purpose relating to the meeting,
during ordinary business hours at our principal offices located at 6373 San Ignacio Avenue, San Jose, CA 95119.

By order of the Board of Directors,

Arthur F. Knapp, Jr.
Corporate Secretary

October 15, 2010
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IMPORTANT: Please vote your shares via telephone or the Internet, as described in the accompanying materials, to assure that your shares are
represented at the meeting, or, if you received a paper copy of the proxy card by mail, you may mark, sign and date the proxy card and return
it in the enclosed postage-paid envelope. If you attend the meeting, you may choose to vote in person even if you have previously voted your
shares.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS TO
BE HELD ON NOVEMBER 15, 2010: Financial and other information concerning OCZ Technology Group, Inc. is contained in our Annual
Report to Stockholders for the fiscal year ended February 28, 2010. A complete set of proxy materials relating to our annual meeting is
available on the Internet. These materials, consisting of the Notice of Annual Meeting, Proxy Statement, Proxy Card and Annual Report
to Stockholders, may be viewed at http://www.edocumentview.com/OCZ.
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OCZ TECHNOLOGY GROUP, INC.

6373 SAN IGNACIO AVENUE,
SAN JOSE, CA 95119

PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS

We are providing these proxy materials to you in connection with the solicitation by the Board of Directors of OCZ Technology
Group, Inc., a Delaware corporation, of proxies to be used at our annual meeting of stockholders to be held on November 15, 2010 (the “2010
Annual Meeting”) or any adjournment or postponement thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of
Stockholders. This proxy statement and related materials are first being mailed to stockholders on or about October 15, 2010. References in
this proxy statement to the “Company,” “we,” “our,” “us” and “OCZ” are to OCZ Technology Group, Inc. and to the “annual meeting” are to
the 2010 Annual Meeting. When we refer to the Company’s fiscal year, we mean the annual period ending on February 28, 2010. This proxy

statement covers our fiscal year 2010, which was from February 29, 2009 through February 28, 2010.
SOLICITATION AND VOTING
Record Date

Our Board of Directors has fixed the close of business on September 17, 2010 as the record date for determination of stockholders
entitled to notice of and to vote at the meeting and any adjournment thereof. As of the record date, we had 26,622,436 shares of common stock
outstanding and entitled to vote, held by approximately 133 stockholders of record.

Quorum/Vote Required

A majority of the shares of common stock issued and outstanding as of the record date must be represented, either in person or by
proxy, to constitute a quorum for the transaction of business at the meeting. Votes for and against, abstentions and “broker non-votes™ (shares
held by a broker or nominee that does not have the authority, either express or discretionary, to vote on a particular matter) will each be counted
as present for purposes of determining the presence of a quorum. If a quorum is present, the two nominees for director receiving the most votes
will be elected as Class I directors. The affirmative vote of the holders of a majority of the shares of our common stock present in person or
by proxy and voting at the 2010 Annual Meeting is required to approve the ratification of the selection of our independent auditors and the
approval of the increase in the number of shares that may be issued under the 2004 Stock Incentive Plan. Abstentions will have no effect on the
election of directors and will be counted as against votes with respect to any proposals other than the election of directors. Broker non-votes
are not counted (other than for quorum purposes) and will have no effect on the vote on any proposal.

Voting of Proxies

Holders of shares of common stock are entitled to cast one vote per share on all matters submitted to a vote of stockholders. All
shares of common stock represented by properly executed proxies received before or at the meeting will, unless the proxies are revoked, be
voted in accordance with the instructions indicated on the proxies. If no instructions are indicated on a properly executed proxy card, the shares
will be voted as the Board of Directors recommends on each proposal.

Stockholders whose shares are registered in their own names may vote (1) by returning a proxy card, (2) via the Internet or (3) by
telephone. Specific instructions to be followed by any registered stockholder interested in voting via the Internet or by telephone are set forth
in the enclosed proxy card. The Internet and telephone voting procedures are designed to authenticate the stockholder’s identity and to allow
the stockholders to vote his or her shares and confirm that his or her voting instructions have been properly recorded. If you do not wish to vote
via the Internet or telephone, please complete, sign and return the proxy card in the self-addressed, postage paid envelope provided.
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Many banks and brokerage firms have a process for their beneficial owners to provide instructions over the telephone or via the
Internet. Your voting form from your broker or bank will contain instructions for voting.

If your shares are held in an account at a brokerage firm or bank, that brokerage firm or bank may vote your shares on the proposal to
ratify our independent auditors, but will not be permitted to vote your shares with respect to Proposals 1 and 2 unless you provide instructions as
to how to vote your shares. If an executed proxy card is returned by a broker or bank holding shares which indicates that the broker or bank has
not received voting instructions and does not have discretionary authority to vote on the proposals, the shares will be considered present at the
meeting for purposes of determining the presence of a quorum, but will not be considered to have been voted in favor of the proposals. Please
note that if your shares are held of record by a broker, bank or nominee and you wish to vote at the meeting, you will not be permitted to vote
in person unless you first obtain a proxy issued in your name from the record holder.

Votes submitted by telephone or via the Internet must be received by 11:59 p.m., Eastern Time, on November 14, 2010. Submitting
your proxy by telephone or via the Internet will not affect your right to vote in person should you decide to attend the 2010 Annual Meeting.

A stockholder who delivers an executed proxy has the power to revoke his or her proxy at any time before it is exercised by (i)
executing and delivering to the Corporate Secretary of OCZ, at 6373 San Ignacio Avenue, San Jose, CA 95119, a written instrument revoking
the proxy or a duly executed proxy with a later date, or (ii) by attending the 2010 Annual Meeting and voting in person. Attendance at the
meeting will not in and of itself constitute revocation of a proxy. Please note, however, that if a stockholder’s shares are held of record by
a broker, bank or other nominee and that stockholder wishes to vote at the annual meeting, the stockholder must bring to the 2010 Annual
Meeting a letter from the broker, bank or other nominee confirming such stockholder’s beneficial ownership of the shares.

Solicitation of Proxies

We will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail, we will request banks, brokers and other
intermediaries holding shares of our common stock beneficially owned by others to obtain proxies from the beneficial owners and will
reimburse them for their reasonable expenses in so doing. Solicitation of proxies by mail may be supplemented by telephone, telegram and
other electronic means, advertisements and personal solicitation by our officers, directors and employees. No additional compensation will be
paid to officers, directors or employees for such solicitation.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

We have a classified Board of Directors (the “Board’’) consisting of two Class I directors, two Class II directors and one Class III
director. At each annual meeting of stockholders, directors are elected for a term of three years to succeed those directors whose terms expire
at the annual meeting dates.

The terms of the respective Class I directors will expire on the date of the upcoming annual meeting. Accordingly, two individuals
will be elected to serve as Class I directors of the Board at the 2010 Annual Meeting. Management’s nominees for election by the stockholders
to these positions are the current Class I members of the Board, namely, Adam J. Epstein and Ryan M. Petersen. If elected, each nominee will
serve as a director until our annual meeting of stockholders in 2013 and until their respective successors are elected and qualified. If any of the
nominees declines to serve or becomes unavailable for any reason, or if a vacancy occurs before the election (although we know of no reason to
anticipate that this will occur), the proxies may be voted for such substitute nominees as we may designate. The proxies cannot vote for more
than two persons.

If a quorum is present, the two nominees for Class I directors receiving the highest number of votes will be elected as Class I
directors. Abstentions will have no effect on the vote.

THE BOARD RECOMMENDS A VOTE “FOR” THE NOMINEES NAMED ABOVE.

The following table sets forth as of September 30, 2010 information regarding our directors, including the nominees for Class I
directors to be elected at this meeting.

DIRECTOR
NAME POSITION(S) WITH OCZ AGE SINCE
Class I Directors Nominated for Election at the 2010 Annual Meeting of Stockholders:
Adam J. Epstein” Director 44 2010
Ryan M. Petersen President, Chief Executive Officer and Director 35 2002
Class II Directors Whose Terms Expire at the 2011 Annual Meeting of Stockholders:
Kerry T. Smith® Chief Financial Officer, Corporate Secretary and Director 48 2009
Richard L. Hunter® Director 57 2010
Class III Directors Whose Terms Expire at the 2012 Annual Meeting of Stockholders:
Russell J. Knittel® Director 60 2010
@ Member of Audit and Compensation Committees and Chairman of Nominating and Governance Committee.
) Mpr. Smith resigned as our Chief Financial Officer, Corporate Secretary and Director on October 6, 2010 and we
appointed Arthur F. Knapp, Jr. to serve as interim Chief Financial Officer while we search for a permanent replacement.
3 Member of Audit and Nominating and Governance Committees and Chairman of Compensation Committee.
@ Member of Compensation Committees and Nominating and Governance and Chairman of Audit Committee.
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Ryan M. Petersen has served as Chief Executive Officer and a member of our Board since founding OCZ in 2002. Mr. Petersen is the
inventor or co-inventor of much of our proprietary technology. As our longest standing director, Mr. Petersen provides continuity to the Board
in addition to a deep understanding of the strategic and operational issues we face. In particular, he contributes expertise in business operations,
sales and marketing and product development. Our Board has concluded that Mr. Petersen should serve as a director based on his experience
and insight as one of our founders and as our Chief Executive Officer.

Adam J. Epstein is the founding principal of Third Creek Advisors, LLC (“TCA”), which acts as a special advisor to boards of small-
cap companies in connection with corporate finance and capital market issues since January 2010. From 2003 to 2009, Mr. Epstein was a co-
founder and principal at Enable Capital Management, LLC, an investment firm that provides growth financing to publicly-traded companies.
Mr. Epstein previously held managerial roles with Enable Capital, LLC, Surge Components, Inc., Superus Holdings, Inc.,! MailEncrypt, Inc.,
Tickets.com, Inc., and Achilles’ Wheels, Inc. Mr. Epstein started his career as an attorney at the law firm of Brobeck, Phleger & Harrison. He
received a bachelor’s degree, cum laude, from Vassar College, and a J.D. from Boston University. Our Board has concluded that Mr. Epstein
should serve as a director and member of our audit and compensation committees and as chairman of our nominating and governance committee
based upon his experience with public company financings, capital markets, corporate management and his prior knowledge of our company as
one of our investors.

Kerry T. Smith served as our Chief Financial Officer and a member of our Board from March 2009 until October 6, 2010, when Mr.
Smith tendered his resignation as our Chief Financial Officer, Corporate Secretary and Director. We appointed Arthur F. Knapp, Jr. to serve
as interim Chief Financial Officer while we search for a permanent replacement. Mr. Smith joined us in January 2009 as our Executive Vice
President, Corporate Development and General Counsel. Mr. Smith previously was a corporate and securities partner with the international law
firm of DLA Piper (US) LLP from January 2006 until December 2008. From April 2002 until January 2006, he was a corporate and securities
partner with Pillsbury Winthrop Shaw and Pitman LLP. Mr. Smith also spent several years in public accounting and holds a CPA certificate
(inactive). He is licensed to practice law in California and Illinois. Mr. Smith holds a B.S. in Accountancy from the University of Illinois,
Urbana-Champaign and a J.D. from Loyola University School of Law. Prior to his resignation from the Board, our Board concluded that Mr.
Smith should serve as a director based upon his ability to offer the perspective of a practicing attorney and his public accounting experience.
Mr. Smith’s background brought knowledge of the legal and accounting frameworks in which public companies operate.

Richard L. Hunter has been a partner with Daylight Partners, a venture capital firm since 2008. From 1998 to 2008, Mr. Hunter
was with Dell, Inc., a computer manufacturer and services company, where he most recently served as Vice President of Consumer Technical
Support and Customer Service and was responsible for managing over 14,000 customer service agents. For seven years, Mr. Hunter led
Dell’s Americas manufacturing operations. Mr. Hunter previously served in managerial roles with Matco Electronics, Texas Instruments,
Incorporated, Ericcson/General Electric, Ryan Homes, Exide Electronics and General Electric Company. Mr. Hunter received a bachelor’s
degree in mechanical engineering from Georgia Tech. Our Board has concluded that Mr. Hunter should serve as a director, member of our
audit and nominating and governance committees, and as chairman of our compensation committee based upon his experience as a corporate
executive and corporate management and his knowledge of the technology and customer service sectors.

Russell J. Knittel has served as Executive Vice President of Synaptics, Inc. since July 2007 and Chief Financial Officer, Secretary,
and Treasurer from November 2001 until September 2009. Mr. Knittel also served as Senior Vice President from November 2001 until July
2007 and as the Vice President of Administration and Finance, Chief Financial Officer, and Secretary from April 2000 through October
2001. Synaptics, based in Santa Clara, California, is a leading worldwide developer and supplier of custom designed human interface solutions
that enable people to interact more easily and intuitively with a wide range of mobile computing, communications, entertainment, and other
electronic devices. Synaptics stock is publicly-traded on the Nasdaq Global Select Market. Since June 2009, Mr. Knittel has also served on the
board of MarineMax, Inc. Mr. Knittel holds a Bachelor of Arts degree in accounting from California State University and an MBA from San
Jose State University. Our Board has concluded that Mr. Knittel should serve as a director, member of our compensation and nominating and
governance committees, and as chairman of our audit committee based upon his public company accounting experience and his experience as
a corporate executive of a publicly-traded company.

' Mr. Epstein served as the Chief Executive Officer of Superus Holdings, Inc., a private company formed for the purpose of merging other
entities therein (“Superus”). The contemplated mergers were never effectuated, and Superus filed for bankruptcy within 12 months after Mr.
Epstein resigned as the Chief Executive Officer.
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CORPORATE GOVERNANCE
Director Independence

The Board has determined that, other than Ryan M. Petersen, our Chief Executive Officer, and Kerry T. Smith, our former Chief
Financial Officer, each of the current members of the Board is “independent” in accordance with the applicable SEC rules and listing standards
of the Nasdaq Capital Market as currently in effect.

In determining whether or not a director or director nominee is independent, OCZ uses the standards for director independence
pursuant to Nasdaq Capital Market listing standards. Our Board concluded that Messrs. Adam J. Epstein, Richard L. Hunter and Russell J.
Knittel, all of whom are current non-employee directors, are independent directors under Nasdaq Capital Market rules.

The independent directors meet in executive sessions without the presence of the non-independent directors or members of our
management each time the Board holds its regularly scheduled meetings.

Meetings of the Board of Directors and Committees

The Board held four meetings during the fiscal year ended February 28, 2010. The Board has three standing committees: an Audit
Committee, a Compensation Committee and a Nominating and Governance Committee. We became a public reporting company during the last
quarter of our fiscal year ended February 28, 2010. During the last quarter of our last fiscal year, each of our then serving directors attended at
least 75% of the total number of meetings of the Board and all of the committees of the Board on which such director served during that period.
Our Board may, from time to time, establish other committees. The composition and responsibilities of each committee are described below.
Members serve on these committees until their resignation or until otherwise determined by our Board.

The following table sets forth the three standing committees of our Board and the current members of each such committee:

Nominating and
Name of Director Audit Compensation Governance

Ryan M. Petersen

Adam J. Epstein Member Member Chairman
Richard L. Hunter Member Chairman Member
Russell J. Knittel Chairman Member Member
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Audit Committee

The Audit Committee oversees our corporate accounting and financial reporting process and assists the Board in monitoring our
financial systems and our legal regulatory compliance. The current members of the Audit Committee are Messrs. Adam J. Epstein, Richard L.
Hunter and Russell J. Knittel, all of whom were appointed as members of our Board after our fiscal year ended February 28, 2010. Each of the
members of the Audit Committee is independent for purposes of the Nasdaq Capital Market listing standards as they apply to audit committee
members and Rule 10A-3(b)(1) under the Securities Exchange Act of 1934, as amended. The Board has determined that Mr. Knittel qualifies
as an audit committee financial expert under the rules of the Securities and Exchange Commission (the “SEC”). The functions of the Audit
Committee include retaining and discharging our independent auditors, reviewing their independence, reviewing and approving the planned
scope of our annual audit, reviewing and approving any fee arrangements with our auditors, overseeing their audit work, reviewing the adequacy
of accounting and financial controls, reviewing our critical accounting policies, reviewing the results of our annual audits, our quarterly financial
statements and our publicly filed reports and prepare our Audit Committee Report if required by any government agency. As stated above, we
became a public reporting company during the last quarter of our fiscal year ended February 28, 2010 and became a Nasdaq listed company
effective during the first quarter of our fiscal year ended February 28, 2011. As such, we were not subject to the Nasdaq Capital Markets
listing rules and specifically, the audit committee composition rules. During the fiscal year ended February 28, 2010, the Audit Committee had
only one member and therefore, did not hold any official meetings during the fiscal year ended February 28, 2010. Going forward, the Audit
Committee will hold regular meetings during the fiscal year ended February 28, 2011.

Additional information regarding the Audit Committee is set forth in the Report of the Audit Committee immediately following
Proposal No. 3.

Compensation Committee

Our Compensation Committee reviews and recommends policy relating to compensation and benefits of our officers and directors,
administers our stock option and benefit plans and reviews general policy relating to compensation and benefits. The current members of the
Compensation Committee are Messrs. Adam J. Epstein, Richard L. Hunter and Russell J. Knittel. Each of the members of the Compensation
Committee is independent for purposes of the Nasdaq Capital Market listing standards. The Compensation Committee sets the salary and
bonus earned by the Chief Executive Officer, reviews and approves corporate goals and objectives relevant to the compensation of the Chief
Executive Officer and other executive officers, reviews and approves salary and bonus levels for other executive officers and approves stock
option grants to executive officers, reviews and evaluates, at least annually, the performance of the Compensation Committee and its members
and prepares the Compensation Committee report if required by any government agency. As referenced above, we became a public reporting
company during the last quarter of our fiscal year ended February 28, 2010 and became a Nasdaq listed company effective during the first
quarter of our fiscal year ended February 28, 2011. As such, we were not subject to the Nasdaq Capital Markets listing rules and specifically,
the compensation committee composition rules. During the fiscal year ended February 28, 2010, the Compensation Committee had only one
member and therefore, did not hold any official meetings during the fiscal year ended February 28, 2010. Going forward, the Compensation
Committee will hold regular meetings during the fiscal year ended February 28, 2011. The Company does not currently engage any consultant
related to executive and/or director compensation matters.

Nominating and Governance Committee

The primary responsibilities of the Nominating and Governance Committee are to identify individuals qualified to become Board
members, select, or recommend to the Board, director nominees for each election of directors, develop and recommend to the Board criteria for
selecting qualified director candidates, consider committee member qualifications, appointment and removal, recommend corporate governance
principles, codes of conduct and compliance mechanisms applicable to us, and provide oversight in the evaluation of the Board and each
committee. The current members of the Nominating and Governance Committee are Messrs. Adam J. Epstein, Richard L. Hunter and Russell
J. Knittel. Each of the members of the Nominating and Governance Committee is independent for purposes of the Nasdaq Capital Market
listing standards. The Nominating and Governance Committee considers qualified candidates for appointment and nomination for election to
the board of directors and makes recommendations concerning such candidates, determines criteria for selecting new directors, considers any
nominations of director candidates validly made by our stockholders, reviews and makes recommendations to the Board concerning Board
and committee compensation, develops corporate governance principles for recommendation to the board of directors, in consultation with the
Audit Committee, considers and presents to the Board for adoption a Code of Conduct and Business Ethics applicable to all employees, officers
and directors, reviews, at least annually our compliance with The Nasdaq Capital Market corporate governance listing requirements, assists
the Board in developing criteria for the evaluation of Board and committee performance, evaluates the committee’s own performance on an
annual basis, if requested by the Board, assists the Board in its evaluation of the performance of the Board and each committee of the Board,
reviews and recommends to the Board changes to our bylaws, as needed and develops orientation materials for new directors and corporate
governance related continuing education for all Board members. As referenced above, we became a public reporting company during the last
quarter of our fiscal year ended February 28, 2010 and became a Nasdaq listed company effective during the first quarter of our fiscal year ended
February 28, 2011. As such, we were not subject to the Nasdaq Capital Markets listing rules and specifically, the nominating and governance
committee composition rules. During the fiscal year ended February 28, 2010, the Nominating and Governance Committee did not hold any
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meetings. Going forward, the Nominating and Governance Committee will hold regular meetings during the fiscal year ended February 28,
2011.
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Stockholder-Recommended Nominees

The Nominating and Governance Committee considers recommendations for director nominees that are properly submitted by
stockholders. The Nominating and Governance Committee evaluates each director nominee and reviews the qualifications and attributes of
each such director nominee. In order to be properly submitted, recommendations of director nominees must be timely sent to the Company’s
principal executive offices located at 6373 San Ignacio Avenue, San Jose, CA 95119. The recommendation must include the following written
materials: (i) the name and address, as they appear on the Company’s books, of the stockholder who intends to make the nomination and
the names and addresses of the beneficial owners, if any, on whose behalf the nomination is being made and of the person or persons to
be nominated, (ii) a representation that the stockholder is a holder of record of stock of the Company entitled to vote for the election of
directors on the date of such notice and intends to appear in person or by proxy at the meeting to nominate the person or persons specified
in the notice, (iii) the following information regarding the ownership interests of the stockholder or such other beneficial owner, which shall
be supplemented in writing by the stockholder not later than 10 days after the record date for the meeting to disclose such interests as of the
record date: (A) the class and number of shares of the Company that are owned beneficially and of record by the stockholder and such other
beneficial owner; (B) any derivative instrument directly or indirectly owned beneficially by such stockholder and any other direct or indirect
opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of the Company; (C) any proxy, contract,
arrangement, understanding, or relationship pursuant to which such stockholder has a right to vote any shares of any security of the Company;
(D) any short interest in any security of the Company; (E) any rights to dividends on the shares of the Company owned beneficially by such
stockholder that are separated or separable from the underlying shares of the Company; (F) any proportionate interest in shares of the Company
or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder is a general partner or,
directly or indirectly, beneficially owns an interest in a general partner; and (G) any performance-related fees (other than an asset-based fee) to
which such stockholder is entitled based on any increase or decrease in the value of shares of the Company or derivative instruments, if any, as
of the date of such notice, including, without limitation, any such interests held by members of such stockholder’s immediate family sharing the
same household, (iv) a description of all arrangements or understandings between the stockholder or such beneficial owner and each nominee
and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the
stockholder, (v) a description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings
during the past three years, and any other material relationships, between or among such stockholder and such other beneficial owner, if any,
and their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed nominee, and his or her
respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without limitation all information that
would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the stockholder making the nomination and any
beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in concert therewith, were
the “registrant” for purposes of such rule and the nominee were a director or executive officer of such registrant, (vi) such other information
regarding each nominee proposed by such stockholder as would be required to be included in a proxy statement filed pursuant to the proxy rules
of the SEC, had the nominee been nominated, or intended to be nominated, by the Board, and (vii) the consent of each nominee to serve as a
director of the Company if so elected.

If the director nominee is intended to be considered by the Nominating and Governance Committee for recommendation to the Board for
the slate of directors to be voted on at the Company’s annual meeting of stockholders, the written materials must be submitted within the time
permitted for submission of a stockholder proposal for inclusion in the Company’s proxy statement for the subject annual meeting and such
submission must also comply with the provisions for stockholder proposals set forth in the Company’s Bylaws.
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Other Factors for Potential Consideration

In connection with its evaluation of prospective director nominees, the Nominating and Governance Committee also considers whether
the prospective director nominee (i) promotes a diversity of business experience, skill and background; (ii) possesses the requisite education,
training and experience to qualify as “financially literate” or as an “audit committee financial expert” under applicable SEC and stock exchange
rules; and (iii) complements or adds to the Board’s existing strengths.

Code of Ethics and Corporate Governance Materials

The Board has adopted a charter for each of the committees described above which are available on our website at http://ir.stockpr.com/
ocztechnology/governance-documents. The Board has also adopted a Code of Conduct and Business Ethics that applies to all of our employees,
officers and directors. The Code of Conduct and Business Ethics can be found on our website at http:/ir.stockpr.com/ocztechnology/
governance-documents.

Board Leadership Structure and Board’s Role in Risk Oversight

Currently, Mr. Ryan M. Petersen serves both as our Chief Executive Officer and Chairman of the Board. The Board does not have a lead
independent director. The Board believes that Mr. Petersen’s service as both Chairman of the Board and Chief Executive Officer is in the best
interests of the Company and its stockholders because Mr. Petersen possesses detailed and in-depth knowledge of the issues, opportunities and
challenges facing the Company and its business and is thus best positioned to develop agendas that ensure that the Board’s time and attention
are focused on the most important matters. The combined positions help to provide a unified leadership and direction for OCZ, enables decisive
leadership, ensures clear accountability, and enhances the Company’s ability to communicate its message and strategy clearly and consistently
to the Company’s stockholders, employees, customers and suppliers. We believe that our current leadership structure enhances Mr. Petersen’s
ability to provide insight and direction on important strategic initiatives simultaneously to both management and the independent directors.

We face a number of risks, including strategic, financial, business and legal. Management is responsible for the day-to-day management
of risks we face, while our Board, as a whole and assisted by its committees, has responsibility for the oversight of risk management. In its risk
oversight role, our Board has the responsibility to satisfy itself that the risk management process designed and implemented by management is
appropriate and functioning as designed.

Our Board believes that full and open communication between management and the Board is essential for effective risk management
and oversight. Our Board meets with our Chief Executive Officer and other senior management at our regularly scheduled Board meetings
to discuss strategy and risks facing our Company. Periodically, senior management delivers presentations to our Board or a Board committee
regarding strategic matters and matters involving material risk.

While our Board is ultimately responsible for risk oversight, our Board committees assist the Board in fulfilling its oversight
responsibilities in certain areas of risk. The Audit Committee assists our Board in fulfilling its oversight responsibilities with respect to risk
management in the areas of internal control over financial reporting and disclosure controls and procedures, legal and regulatory compliance,
and discusses with management and the independent auditor guidelines and policies with respect to risk assessment and risk management. The
Audit Committee discusses with management our major financial risk exposures and the steps management has taken to monitor and control
such exposure. The Compensation Committee assists our Board in fulfilling its oversight responsibilities with respect to the management of
risks arising from our compensation policies and programs. The Nominating and Governance Committee assists our Board in fulfilling its
oversight responsibilities with respect to the management of risks associated with Board organization, membership and structure, and corporate
governance. While our Board committees are responsible for assisting the Board in evaluating certain risks and overseeing the management of
such risks, our entire Board is regularly informed through management and committee reports about such risks and steps taken to manage and
mitigate them.
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Stockholder Communication with the Board
Stockholders may communicate with OCZ’s Board through OCZ’s Corporate Secretary by writing to the following address:

Board of Directors, c/o Corporate Secretary
OCZ Technology Group, Inc.
6373 San Ignacio Avenue
San Jose, CA 95119

OCZ’s Corporate Secretary will forward all correspondence to the Board, except for spam, junk mail, mass mailings, product
complaints or inquiries, job inquiries, surveys, business solicitations or advertisements, or patently offensive or otherwise inappropriate
material. OCZ’s Corporate Secretary may forward certain correspondence, such as product-related inquiries, elsewhere within OCZ for review
and possible response.

Director Attendance at Annual Meetings

We attempt to schedule our annual meeting of stockholders at a time and date to accommodate attendance by directors taking into
account the directors’ schedules. All directors are encouraged to attend our 2010 Annual Meeting.

Compensation Committee Interlocks and Insider Participation
Currently, no member of our Compensation Committee is or has been a current or former officer or employee of ours or had any
related person transaction involving us. None of our executive officers served as a director or a member of a compensation committee (or

other committee serving an equivalent function) of any other entity, one of whose executive officers serviced as a director or member of our
Compensation Committee during the fiscal year ended February 28, 2010.
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PROPOSAL NO. 2

APPROVAL OF AMENDMENT TO THE
OCZ’s 2004 STOCK INCENTIVE PLAN

At the 2010 Annual Meeting, the stockholders will be asked to approve an amendment to the OCZ’s 2004 Stock Incentive Plan
(the “Stock Incentive Plan”) to increase by 2,500,000 the maximum number of shares of common stock that may be issued under the Stock
Incentive Plan. The Board believes that in order to successfully attract and retain the best possible candidates for positions of responsibility,
OCZ must continue to offer a competitive equity incentive program. As of September 30, 2010, only 1,522,636 shares remained available for
the future grant of stock options under the Stock Incentive Plan, a number that the Board believes to be insufficient to meet OCZ’s anticipated
needs. Therefore, the Board has unanimously adopted, subject to stockholder approval, an amendment to Section 5.1 of the Plan to increase
the maximum number of shares of common stock issuable under the Stock Incentive Plan by 2,500,000 shares to a total of 7,732,873 shares to
ensure that OCZ will continue to have available a reasonable number of shares for its stock option program.

A copy of the Stock Incentive Plan, as amended, is attached as EXHIBIT A.
Summary of the Stock Incentive Plan

Purpose. The purpose of the Stock Incentive Plan is to offer selected employees, directors and consultants the opportunity to acquire
equity in OCZ through awards of options over common stock (which may constitute incentive stock options (an “ISO”) or non-statutory stock
options (an “NSO0”)) and the award or sale of common stock. ISOs have a more favorable tax treatment under U.S. law for the optionee. The
award of options and the award or sale of common stock under the Stock Incentive Plan is intended to be exempt from the securities
qualification requirements of the California Corporations Code.

Authorized Shares. Currently, a maximum of 5,232,873 of the authorized but unissued or reacquired shares of common stock of OCZ
may be issued under the Stock Incentive Plan. Of this amount, as of September 30, 2010, a total of 893,836 shares had been issued upon
the exercise of previously granted options and options to purchase 2,816,401 shares remained outstanding. The Board has amended the Stock
Incentive Plan, subject to stockholder approval, to increase the maximum number of shares that may be issued under the Stock Incentive Plan to
7,732,873. In the event that any outstanding option or other right expires or is cancelled for any reason, the shares of common stock allocable to
the unexercised portion of such option or other rights shall remain available for issuance pursuant to the Stock Incentive Plan. If we reacquire
a share of common stock previously issued under the Stock Incentive Plan pursuant to a forfeiture provision, a right of repurchase or a right
of first refusal, then such share shall again become available for issuance under the Stock Incentive Plan. However, no more than 2,816,401
shares, including shares that have been issued previously, will be available under the Stock Incentive Plan for issuance upon the exercise of
outstanding options.

The closing price of our common stock as reported on the Nasdaq Capital Market on October 12, 2010 was $2.92 per share.

Administration. The Stock Incentive Plan is administered by the Board. However, the Board may delegate any or all administrative
functions under the Stock Incentive Plan otherwise exercisable by the Board to one or more committees. Subject to the provisions of the Stock
Incentive Plan, the Board shall have full authority and discretion to take any actions it deems necessary or advisable for the administration of
the Stock Incentive Plan.

Eligibility. All of our employees are eligible for the grant of ISOs. Our employees, consultants and non-executive directors are
eligible for the grant of NSOs or the award or sale of common stock. As of September 30, 2010, OCZ had approximately 340 employees,
including 5 executive officers, 5 directors and 17 consultants who were eligible under the Stock Incentive Plan. While any eligible person may
be granted nonstatutory stock options, only employees may be granted incentive stock options.

14

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Restricted shares. Each award or sale of shares of common stock under the Stock Incentive Plan (other than upon exercise of any
option) shall be evidenced by a restricted share agreement between the recipient and OCZ. Any right to acquire shares of common stock (other
than an option) shall automatically expire if not exercised by the purchaser within 30 days after OCZ communicates a grant of such right to
the purchaser. Such right shall be nontransferable and shall be exercisable only by the purchaser to whom the right was granted. The purchase
price for common stock offered under the Stock Incentive Plan shall not be less than 85% of the fair market value of such common stock;
provided, however, if the purchaser is a 10% stockholder, the purchase price shall not be less than 100% of the fair market value of such
common stock. Subject to this, the Board shall determine the amount of the purchase price in its sole discretion.

Common stock awarded or sold shall be subject to such forfeiture conditions, rights of repurchase, rights of first refusal and other
transfer restrictions as the Board may determine.

To date, no restricted shares have been awarded under the Stock Incentive Plan.

Stock Options. Each option grant under the Stock Incentive Plan shall be evidenced by a stock option agreement between us and the
option holder. The stock option agreement shall specify the number of shares of common stock that are subject to the option, provide for the
adjustment of such number and whether the option is intended to be an ISO or an NSO.

The exercise price per share of an ISO shall not be less than 100% of the fair market value on the date of grant. The exercise price per
share of an NSO shall not be less than 85% of the fair market value of a share on the date of grant. If the option holder is a 10% stockholder,
the exercise price per share of any ISO or NSO must be at least 110% of the fair market value on the date of grant. Subject to this, the exercise
price under any option shall be determined by the Board in its sole discretion.

The term of an option shall in no event exceed 10 years from the date of grant. The term of an ISO granted to a 10% stockholder shall
not exceed 5 years from the date of grant. Subject to this, the Board, in its sole discretion, shall determine when an option shall expire.

The date when all or any installment of the option is to become exercisable shall be specified in the stock option agreement; provided,
however, that no option shall be exercisable unless the option holder has delivered to us an executed copy of the stock option agreement. An
option granted to an option holder who is not a consultant, officer or director shall be exercisable at the minimum rate of 20% per year for
each of the first 5 years starting from the date of grant, subject to reasonable conditions such as continued service. An option granted to an
option holder who is a consultant or an officer or director shall be exercisable at any time during any period established by the Board, subject
to reasonable conditions such as continued service. Subject to the preceding conditions, the Board shall determine when all or any installment
of an option is to become exercisable. A stock option agreement may permit the option holder to exercise their option early, provided any
unvested shares remain subject to our right of repurchase.

Common stock purchased upon exercise of options shall be subject to such forfeiture conditions, rights of repurchase, rights of first
refusal and other transfer restrictions as the Board may determine.

During an option holder’s lifetime, his or her options shall be exercisable only by the option holder or by the option holder’s guardian
or legal representative, and shall not be transferable other than by beneficiary designation, will, or the laws of descent and distribution. If a
stock option agreement so provides, an NSO may be transferred by the option holder to one or more family members or a trust established for
the benefit of the option holder and/or one or more family members.

The option shall set forth the extent to which the option holder shall have the right to exercise the option following termination of the
option holder’s service. To the extent the option was vested and exercisable upon the option holder’s termination of service, the option holder
will have the right to exercise the option for at least 30 days after termination of service that is due to any reason other than cause, death or
disability, and for at least 6 months after termination of service that is due to death or disability (but in no event later than the expiration of the
option term). If the option holder’s service is terminated for cause, the stock option agreement may provide that the option holder’s right to
exercise the option terminates immediately on the effective date of the option holder’s termination of service. To the extent the option was not
exercisable for vested common stock upon termination of service, the option shall terminate when the option holder’s service terminates.
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An option holder or a transferee of an option holder shall have no rights as a stockholder with respect to any common stock covered
by the option until such person becomes entitled to receive such common stock by filing a notice of exercise and paying the exercise price.

Within the limitations of the Stock Incentive Plan, the Board may modify, extend or renew outstanding options or may accept the
cancellation of outstanding options in return for the grant of new options for the same or a different number of shares of common stock, and at
the same or different exercise price.

Change in Control. The Stock Incentive Plan defines a “Change in Control” of OCZ as

a) the consummation of a merger or consolidation of the Company with or into another entity or any other corporate
reorganization, if persons who were not stockholders of the Company immediately prior to such merger, consolidation or other
reorganization own immediately after such merger, consolidation or other reorganization fifty percent (50%) or more of the voting
power of the outstanding securities of each of

a. the continuing or surviving entity and
b. any direct or indirect parent corporation of such continuing or surviving entity;

b) The consummation of the sale, transfer or other disposition of all or substantially all of the Company’s assets or the
stockholders of the Company approve a plan of complete liquidation of the Company; or

c) Any person who, by the acquisition or aggregation of securities, is or becomes the “beneficial owner” (as defined in
Rule 13d-3 under the Securities Exchange Act of 1934, as amended), directly or indirectly, of securities of the Company
representing fifty percent (50%) or more of the combined voting power of the Company’s then outstanding securities ordinarily
(and apart from rights accruing under special circumstances) having the right to vote at elections of directors (the “Base Capital
Stock”); except that any change in the relative beneficial ownership of the Company’s securities by any person resulting solely
from a reduction in the aggregate number of outstanding shares of Base Capital Stock, and any decrease thereafter in such person’s
ownership of securities, shall be disregarded until such person increases in any manner, directly or indirectly, such person’s
beneficial ownership of any securities of the Company.

The Stock Incentive Plan authorizes the Board to provide in any option agreement for acceleration of the vesting and exercisability
of the option upon such circumstances in connection with a Change in Control as the Board determines in its discretion. Options that are not
assumed, replaced or exercised prior to the Change in Control will terminate.

Amendment and Terminations. The Stock Incentive Plan automatically terminates 10 years after adoption by the Board, and the Board
may amend, suspend or terminate the Stock Incentive Plan at any time or for any reason. To amend the Stock Incentive Plan or an outstanding
option or common stock purchased under the Stock Incentive Plan in a manner that is adverse to the holder of such option or common stock
requires the consent of the holder of such option or common stock. No shares of common stock shall be issued or sold under the Stock Incentive
Plan after the termination thereof, except upon exercise of an option granted prior to such termination. Stockholder approval is required for an
amendment if it increases the number of Shares available for issuance under the Stock Incentive Plan (except with respect to share adjustments
described in Section 9 of the Stock Incentive Plan) or of if it materially changes the class of persons who are eligible for the grant of Options or
the award or sale of Shares. In addition, at least two-thirds (2/3) of the OCZ’s shares entitled to vote must affirmatively approve an increase in
the number of shares available for issuance under the Stock Incentive Plan if the total number of shares that may be issued upon the exercise of
all outstanding options and the total number of shares provided under any stock bonus or similar plan of OCZ exceed thirty percent (30%) of
all outstanding OCZ shares.
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Voting and Dividend Rights. The holders of shares acquired under the Stock Incentive Plan shall have the same voting, dividend and
other rights as the OCZ’s other stockholders. A restricted share agreement, however, may require that the holders of Shares invest any cash
dividends received in additional shares. Such additional shares shall be subject to the same conditions and restrictions as the award with respect
to which the dividends were paid.

Options Granted to Certain Persons

The aggregate numbers of shares of common stock subject to options granted to certain persons under the Stock Incentive Plan since
its inception are as follows: (i) Ryan M. Petersen, President and Chief Executive Officer, 0 shares; (ii) Kerry T. Smith!, former Chief Financial
Officer, 200,000 shares; (iii) Arthur F. Knapp, Jr., former Chief Financial Officer who is currently interim Chief Financial Officer, 464, 872
shares; (iv) Alex Mei, Chief Marketing Officer, 390,000 shares; (v) Justin Shong, former Senior Vice President of Global Sales, 120,000 shares;
(vi) Richard Singh, Senior Vice President of Sales, 358,00 shares, (vii) all current executive officers as a group, an aggregate of 948,000 shares;
(viii) all current directors who are not executive officers as a group, an aggregate of 397,842 shares; and (ix) all employees, including current
officers who are not executive officers, as a group, an aggregate of 4,922,724 shares. Since its inception, no options have been granted under
the Stock Incentive Plan to any other nominee for election as a director, or any associate of any such director, nominee or executive officer,
and no other person has been granted five percent or more of the total amount of options granted under the Stock Incentive Plan. The specific
individuals who will be granted awards under the Stock Incentive Plan and the type and amount of such awards will be determined by the Board
or committee administering the plan from time to time.

Summary of U.S. Federal Income Tax Consequences

The following summary is intended only as a general guide as to the U.S. federal income tax consequences of participation in the Stock
Incentive Plan and does not attempt to describe all possible federal or other tax consequences of such participation or tax consequences based
on particular circumstances.

Non Qualified Options. The grant of a non-qualified option will not result in taxable income to the participant. Except as described
below, the participant will realize ordinary income at the time of exercise in an amount equal to the excess of the fair market value of the shares
of stock acquired over the exercise price for those shares, and the Company will be entitled to a corresponding deduction. Gains or losses
realized by the participant upon disposition of such shares will be treated as capital gains and losses, with the basis in such shares equal to the
fair market value of the shares at the time of exercise.

If the participant exercises the option prior to vesting, the participant will receive non-vested shares that remain subject to restrictions
constituting a “substantial risk of forfeiture” for U.S. income tax purposes until such vesting date. In such event, the participant will realize
ordinary income at the time of vesting in an amount equal to the excess of the fair market value of the shares of stock acquired over the exercise
price for those shares, and the Company will be entitled to a corresponding deduction. However, the participant may elect, pursuant to Section
83(b) of the IRC, to realize ordinary income at the time of exercise in an amount equal to the excess of the fair market value of the shares of
stock acquired over the exercise price for those shares, notwithstanding the fact that such shares remain subject to a substantial risk of forfeiture,
by filing an election with the Internal Revenue Service no later than 30 days after the date the option is exercised.

The exercise of a non-qualified option through the delivery of previously acquired shares will generally be treated as a non-taxable,
like-kind exchange as to the number of shares surrendered and the identical number of shares received under the option. That number of shares
will take the same basis and, for capital gains purposes, the same holding period as the shares that are given up. The value of the shares received
upon such an exchange that are in excess of the number given up will be includible as ordinary income to the participant at the time of the
exercise. The excess shares will have a new holding period for capital gain purposes and a basis equal to the value of such shares of common
stock determined at the time of exercise.

"' Mr. Smith resigned as our Chief Financial Officer, Corporate Secretary and Director on October 6, 2010 and we appointed Arthur F. Knapp,
Jr. to serve as interim Chief Financial Officer while we search for a permanent replacement.
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Incentive Stock Options. The grant of an incentive stock option will not result in taxable income to the participant. The exercise of
an incentive stock option will not result in taxable income to the participant provided that the participant was, without a break in service, an
employee of the Company or a subsidiary during the period beginning on the date of the grant of the option and ending on the date three months
prior to the date of exercise or ending one year prior to the date of exercise if the participant is disabled, as that term is defined in the IRC.

The excess of the fair market value of the shares of common stock at the time of the exercise of an incentive stock option over the
exercise price is an adjustment that is included in the calculation of the participant’s alternative minimum taxable income for the tax year in
which the incentive stock option is exercised. For purposes of determining the participant’s alternative minimum tax liability for the year of
disposition of the shares of common stock acquired pursuant to the incentive stock option exercise, the participant will have a basis in those
shares equal to the fair market value of the shares at the time of exercise.

If the participant does not sell or otherwise dispose of the common stock within two years from the date of the grant of the incentive
stock option or within one year after receiving the transfer of such shares of common stock, then, upon disposition of such shares of stock,
any amount realized in excess of the exercise price will be taxed to the participant as capital gain, and the Company will not be entitled to any
deduction. A capital loss will be recognized to the extent that the amount realized is less than the exercise price.

If the foregoing holding period requirements are not met, the participant will generally realize ordinary income, and a corresponding
deduction will be allowed to the Company, at the time of the disposition of the shares, in an amount equal to the lesser of (i) the excess of
the fair market value of the shares of common stock on the date of exercise over the exercise price, or (ii) the excess, if any, of the amount
realized upon disposition of the shares over the exercise price. If the amount realized exceeds the value of the shares on the date of exercise,
any additional amount will be capital gain. If the amount realized is less than the exercise price, the participant will recognize no income, and
a capital loss will be recognized equal to the excess of the exercise price over the amount realized upon the disposition of the shares.

The exercise of an incentive stock option through the exchange of previously acquired shares of common stock will generally be treated
in the same manner as such an exchange would be treated in connection with the exercise of a non-qualified option; that is, as a non-taxable,
like-kind exchange as to the number of shares given up and the identical number of shares received under the option. That number of shares
will take the same basis and, for capital gain purposes, the same holding period as the shares that are given up. However, such holding period
will not be credited for purposes of the one-year holding period required for the new shares to receive incentive stock option treatment. Shares
received in excess of the number of shares given up will have a new holding period and will have a basis of zero or, if any cash was paid as
part of the exercise price, the excess shares received will have a basis equal to the amount of the cash. If a disqualifying disposition, which is
a disposition before the end of the applicable holding period, occurs with respect to any of the shares received from the exchange, it will be
treated as a disqualifying disposition of the shares with the lowest basis.

If the exercise price of an incentive stock option is paid with shares of common stock of the Company acquired through a prior exercise
of an incentive stock option, gain will be realized on the shares given up and will be taxed as ordinary income if those shares have not been held
for the minimum incentive stock option holding period, which holding period is two years from the date of grant and one year from the date of
transfer, but the exchange will not affect the tax treatment, as described in the immediately preceding paragraph, of the shares received.

Restricted Shares. A participant who has been granted restricted shares will not realize taxable income at the time of grant, and the
Company will not be entitled to a deduction at that time, if the grant is subject to a risk of forfeiture or other restrictions that will lapse upon the
achievement of other objectives, assuming that the restrictions constitute a “substantial risk of forfeiture” for U.S. income tax purposes. Upon
the vesting of shares subject to an award, the holder will realize ordinary income in an amount equal to the then fair market value of those
shares minus any amount paid for such shares, and the Company will be entitled to a corresponding deduction. Gains or losses realized by
the participant upon disposition of such shares will be treated as capital gains and losses, with the basis in such shares equal to the fair market
value of the shares at the time of vesting. Dividends paid to the holder during the restriction period will also be compensation income to the
participant and deductible as such by the Company.
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Withholding of Taxes. Pursuant to the Stock Incentive Plan, the Company may deduct, from any payment or distribution of shares
under the Stock Incentive Plan, the amount of any tax required by law to be withheld with respect to such payment, or may require the
participant to pay such amount to the Company prior to, and as a condition of, making such payment or distribution. Subject to rules and
limitations established by the Compensation Committee, a participant may elect to satisfy the withholding required, in whole or in part, either
by having the Company withhold shares of common stock from any payment under the Stock Incentive Plan or by the participant delivering
shares of the Company to the Company. However, the number of such shares used to satisfy the withholding obligation with respect to the
exercise of a stock option may not be more than the number required to satisfy the Company’s minimum statutory withholding obligation based
on minimum statutory withholding rates for U.S. federal and state tax purposes, including payroll taxes, that are applicable to such supplemental
taxable income. The portion of the withholding that is satisfied with shares will be determined using the fair market value shares of shares of
common stock of the Company on the date when the taxes otherwise would be withhold in cash.

The use of shares of common stock of the Company to satisfy any withholding requirement will be treated, for U.S. income tax
purposes, as a sale of such shares for an amount equal to the fair market value of the shares on the date when the amount of taxes to be withheld
is determined. If previously-owned shares of common stock of the Company are delivered by a participant to satisfy a withholding requirement,
the disposition of such shares would result in the recognition of gain or loss by the participant for tax purposes, depending on whether the basis
in the delivered shares is less than or greater than the fair market value of the shares at the time of disposition.

Change in Control. Any acceleration of the vesting or payment of awards under the Stock Incentive Plan in the event of a change
in control in the Company may cause part or all of the consideration involved to be treated as an “excess parachute payment” under the IRC,
which may subject the participant to a 20% excise tax and preclude deduction by a subsidiary.

Deferred Compensation. Awards granted pursuant to the Stock Incentive Plan are generally not intended to constitute “deferred
compensation” subject to section 409A of the IRC. A violation of section 409A of the IRC may subject a participant to immediate taxation of
an award plus a 20 percent excise tax and interest. In addition, to the extent that the Stock Incentive Plan is treated as a plan of a “nonqualified
entity” (which generally includes an entity in a jurisdiction that is not subject to U.S. income tax or a comprehensive foreign income tax),
income will be recognized by the recipient at the time of vesting, rather than the time of distribution.

Tax Advice. The preceding discussion is based on U.S. tax laws and regulations presently in effect, which are subject to change, and
the discussion does not purport to be a complete description of the Federal income tax aspects of the Stock Incentive Plan. A participant may
also be subject to state and local taxes, or taxes in other jurisdictions, in connection with the grant of awards under the Stock Incentive Plan. The
Company suggests that participants consult with their individual tax advisors to determine the applicability of the tax rules to the awards granted
to them in their personal circumstances.

Vote Required and Board of Directors Recommendation

Approval of this proposal requires the affirmative vote of a majority of the shares present or represented by proxy and entitled to vote
on this proposal. Abstentions will have the same effect as votes against the proposal. Broker non-votes will have no effect on the outcome of
this vote.

THE BOARD BELIEVES THAT THE PROPOSED AMENDMENT TO THE STOCK INCENTIVE PLAN IS IN THE BEST INTERESTS OF OCZ

AND ITS STOCKHOLDERS FOR THE REASONS STATED ABOVE. THEREFORE, THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR”
APPROVAL OF THE AMENDMENT TO THE STOCK INCENTIVE PLAN.
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PROPOSAL NO. 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

Changes in Registrant’s Certifying Accountant. Effective April 5, 2010, our Audit Committee appointed Crowe Horwath LLP
(“Crowe Horwath™), based in the United States, as our independent registered public accounting firm. Crowe Horwath replaced Horwath Clark
Whitehill LLP (“Horwath Clark Whitehill”), based in the United Kingdom, as our auditors. Both Crowe Horwath and Horwath Clark Whitehill
are members of Crowe Horwath International, an organization of independent accounting and management consulting firms.

The reports of Horwath Clark Whitehill on OCZ’s consolidated financial statements for each of the fiscal years ended February 28,
2009 and February 29, 2008 did not contain an adverse opinion or a disclaimer of opinion and were not qualified or modified as to uncertainty,
audit scope, or accounting principles.

During the fiscal years ended February 28, 2009 and February 29, 2008 and the subsequent interim periods thereto, there were
no disagreements with Horwath Clark Whitehill on any matter of accounting principles, financial statement disclosure, or auditing scope or
procedure which, if not resolved to the satisfaction of Horwath Clark Whitehill, would have caused Horwath Clark Whitehill to make reference
to the subject matter of the disagreements in connection with its report for such fiscal years or interim periods; and there were no “reportable
events” as defined in Item 304(a)(1)(v) of Regulation S-K.

During the fiscal years ended February 28, 2009 and February 29, 2008 and through the date hereof, neither we, and nor anyone
acting on our behalf has consulted Crowe Horwath on any of the matters or events set forth in Item 304(a)(2) of Regulation S-K.

Crowe Horwath has acted in their capacity as independent auditors since their appointment in fiscal year ended February 28,
2010. Representatives of Crowe Horwath and Horwath Clark Whitehill are expected to be present or available via conference at the annual
meeting, with the opportunity to make a statement if the representatives desire to do so, and are expected to be available to respond to
appropriate questions.

The following table sets forth the aggregate fees billed to us for the fiscal years ended February 28, 2010 and February 28, 2009 by
Horwath Clark Whitehill:

Fiscal Fiscal
Year Ended Year Ended

February 28,2010 February 28, 2009
Audit Fees (! $125,259 $208,074
Audit-Related Fees @ $26,372 $1,256
Tax Fees ® $- $-
All Other Fees $9,015 $37,180

$160,646 $246,510

€)) Audit Fees consist of fees billed for professional services rendered for the audit of our consolidated annual financial

statements, internal control over financial reporting and the review of the interim consolidated financial statements included in
quarterly reports and services that have been are normally provided by Horwath Clark Whitehill in connection with statutory and
regulatory filings or engagements, and attest services. We did not incur any audit fees from Crowe Horwath for fiscal years ended
February 28, 2010 and February 28, 2009.

2) Audit-Related Fees consist of fees billed for services provided by Horwath Clark Whitehill in connection with the
preparation and filing of Form 10 with the SEC.

3) Tax Fees consist of fees billed for professional services rendered for tax compliance, tax advice and tax planning

(domestic and international). These services include assistance regarding federal, state and international tax compliance, acquisitions
and international tax planning.
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@) All Other Fees consist of fees for products and services other than the services reported above, namely
disbursements to Horwath Clark Whitehill.

The Audit Committee has determined that all services performed by Crowe Horwath are compatible with maintaining the
independence of Crowe Horwath. The Audit Committee has adopted a policy that requires advance approval of all audit, audit-related, tax
and other services provided by our independent auditors. These services may include audit services, audit-related services, tax services and
other services. Pre-approval is generally provided for up to one year and any pre-approval is detailed as to the particular service or category of
services. All of the 2010 and 2009 services described above were pre-approved in accordance with these policies.

Vote Required and Board of Directors Recommendation

The affirmative vote of the holders of a majority of the shares of our common stock present in person or by proxy and voting at the
annual meeting is required to approve the ratification of the selection of our independent auditors. Abstentions will be counted as votes against
this proposal. Broker non-votes are not counted (other than for quorum purposes) and will have no effect on the vote on this proposal. If the

stockholders do not approve the ratification of Crowe Horwath as our auditors, the Audit Committee will reconsider its selection.

THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF
CROWE HORWATH LLP AS OUR INDEPENDENT AUDITORS FOR THE FISCAL YEAR ENDING FEBRUARY 28, 2011.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed the Company’s audited financial statements with management. The Audit
Committee has discussed and reviewed with each of Horwath Clark Whitehill LLP and Crowe Horwath LLP the matters required to be
discussed by Statement of Auditing Standards No. 61, Communication with Audit Committees, which include, among other items, matters
related to the conduct of the audit of our financial statements. In addition, the Audit Committee has met with each of Horwath Clark Whitehill
LLP and Crowe Horwath LLP, with and without management present, to discuss the overall scope of each of Horwath Clark Whitehill LLP and
Crowe Horwath LLP’s audit, the results of its examinations, their respective evaluations of our internal controls and the overall quality of our
financial reporting.

The Audit Committee has received from the auditors formal written statements describing all relationships between the auditors and
OCZ that might bear on the auditors’ independence consistent with Independence Standards Board Standard No. 1, Independence Discussions
with Audit Committees, which relates to the auditors’ independence from OCZ and its related entities, discussed with the auditors any
relationship that may impact their respective objectivity and independence, and satisfied itself as to the auditors’ independence.

Based on the review and discussions referred to above, the Audit Committee recommended to OCZ’s Board of Directors that OCZ’s
audited financial statements be included in OCZ’s Annual Report on Form 10-K for the fiscal year ended February 28, 2010.

AUDIT COMMITTEE*

Adam J. Epstein
Richard L. Hunter

* Russell J. Knittel is currently serving as the chairman of the Audit Committee, however, Mr. Knittel was not a member of our Board
at the time the audited financial statements were reviewed by the Audit Committee prior to their inclusion in our Annual Report on Form 10-K
for the fiscal year ended February 28, 2010.

Pursuant to the Instruction to Item 407(d), the foregoing Report of the Audit Committee 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 Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the extent that OCZ specifically
incorporates such information by reference in such filing.

22

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
This section of the report discusses the principles underlying our policies and decisions with respect to the compensation that are paid
or awarded to, or earned by, or paid to our “Named Executive Officers,” who consist of our principal executive officer, principal financial
officer, and the three other most highly compensated executive officers. For our fiscal year ended February 28, 2010, our Named Executive

Officers are:

= Ryan M. Petersen, President and Chief Executive Officer
* Kerry T. Smith, Former Chief Financial Officer”

®  Arthur F. Knapp, Jr., Interim Chief Financial Officer®

=  Alex Mei, Chief Marketing Officer

® Justin Shong, Senior Vice President of Global Sales®

From January 1, 2009 to March 2009, Mr. Smith was our Executive Vice President and General Counsel and from March 2009 until

@y October 6, 2010, Mr. Smith served as our Chief Financial Officer. Mr. Smith resigned as our Chief Financial Officer, Corporate
Secretary and Director on October 6, 2010 and we appointed Arthur F. Knapp, Jr. to serve as interim Chief Financial Officer while we
search for a permanent replacement.

@ Mr. Knapp resigned as our Chief Financial Officer in March 2009. Effective October 6, 2010, Mr. Knapp has been appointed as
interim Chief Financial Officer while we search for a permanent replacement.

) Mr. Shong resigned as our Senior Vice President of Global Sales on June 30, 2010. Effective July 1, 2010, we appointed Richard
Singh as our Senior Vice President of Sales.

Overview; Objectives

The Compensation Committee of our Board has overall responsibility for the compensation program for our executive officers. The
Board appoints members of the Compensation Committee, none of whom is an executive officer of our Company.

We have created a compensation program that includes short-term and long-term components, and cash and equity elements that we
believe will provide appropriate incentives to reward our executives and help to achieve the following objectives:

= attract and retain talented and experienced executives;
=  motivate and reward executives whose knowledge, skills and performance are critical to our success;

align the interests of our executive officers and stockholders by motivating executive officers to increase stockholder value and
rewarding executive officers when stockholder value increases;

= compensate our executives to manage our business to meet our long-range objectives; and
= ensure that total compensation is fair, reasonable and competitive.
Our executive compensation program provides for the following elements:
= base salaries, which are designed to allow us to attract and retain qualified candidates in a highly competitive market;

=  variable compensation, which provides additional cash compensation and is designed to support our pay-for-performance philosophy;

23

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

equity compensation, principally in the form of stock options, which are granted to incentivize executive behavior that results in
increased stockholder value;

= abenefits package that is available to all of our employees; and
"  post-termination compensation.
A detailed description of these components is provided below.
Elements of Our Executive Compensation Program

Base Salary. We utilize base salary as the primary means of providing compensation for performing the essential elements of an
executive’s job. We believe our base salaries are set at levels that allow us to attract and retain executives in competitive markets.

Variable Pay. Our variable pay compensation, in the form of an annual cash bonus, is intended to compensate our executives for
meeting our corporate objectives and their individual performance objectives and to incentivize our executives to meet these objectives. In
addition, our variable pay compensation is intended to reward and incentivize our executives for exceeding their objectives. These objectives
may be both financial and non-financial and may be based on Company, divisional or individual performance. These objectives are developed
within the context of the normal business planning cycle and, while difficult to achieve, are not viewed by the Compensation Committee
to be at such an aggressive level that it would induce executives to take inappropriate risks that could threaten our financial and operating
stability. Bonuses for our Named Executive Officers (other than bonuses we are contractually obligated to pay under employment agreements
or arrangements) are currently determined on a case-by-case basis by the Compensation Committee based on a mix of Company and individual
performance objectives.

Equity-Based Compensation. Our equity-based compensation is intended to enhance our ability to retain talent over a longer period
of time, to reward longer-term efforts that enhance future value and to provide executives with a form of reward that aligns their interests with
those of our stockholders. Executives whose skills and results we deem to be critical to our long-term success are eligible to receive higher
levels of equity-based compensation. Executives typically receive an equity award in the form of a stock option that vests over a period of time
upon commencement of their employment. Thereafter, they may receive additional awards from time to time as the Compensation Committee
determines consistent with the objectives described above. Our Compensation Committee expects to make annual equity compensation awards
to our executives in amounts that are competitive with awards then being made by comparable companies with whom we compete for talent.

Benefits. Our benefits, such as our basic health benefits and 401(k) plan are intended to provide a stable array of support to executives
and their families throughout various stages of their careers and these core benefits are provided to all executives regardless of their individual
performance levels. We currently do not provide any matching contributions made to our 401(k) plan.

Post-Termination Compensation. We have entered into employment agreements with certain executives to provide for specific
payments and benefits to such executives in the event of termination of employment. These severance benefits were generally intended to
match what is provided by our competitors and also intended to provide compensation while the officer searches for new employment after
experiencing termination without “cause” and upon resignation for “good reason.” Such post-termination compensation is also intended to
minimize the distraction caused by a potential transaction involving a change in control and reduce the risk that an executive would leave his
employment before a transaction is consummated. We believe that providing such severance protection for certain Named Executive Officers
is an important retention tool that is necessary in the competitive marketplace for talented executives. We believe that the amounts of these
payments and benefits and the periods of time during which they would be provided are fair and reasonable.

Determining the Amount of Each Element of Compensation

Overview. The amount of each element of our compensation program is determined by our Compensation Committee on an
annual basis taking into consideration our results of operations, long and short-term goals, individual goals, the competitive market for our
executives, the experience of our Compensation Committee members with similar stage companies and general economic factors. In 2009, the
Compensation Committee reviewed certain survey data purchased from the Employers Group relating to executive compensation at various
companies, which are classified according to their numbers of employees. The Compensation Committee also studied data on executive
compensation adopted at a peer group companies, including the following companies:
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= Dataram Corporation

= Ramtron International Corporation
=  Smart Modular Technologies, Inc.
= STEC, Inc.

The peer group companies were selected because they were either of a similar size or in a similar business to us at the time of the study
and the Compensation Committee considered them to be high-performing technology companies who are competing with us from the similar
pool of talented and experienced executives.

The Compensation Committee also studied compensation data from www.Salary.com and compared such data with our then existing
compensation figures for our executive officers.

In addition to these data, our Chief Executive Officer provides input to the Compensation Committee on the performance and
compensation levels of our executives, other than himself. Once the level of compensation is set for the year, the Compensation Committee may
revisit its decisions if there are material developments during the year, such as promotions, that may warrant a change in compensation. After
the year is over, the Compensation Committee reviews the performance of the executive officers and key employees to determine the
achievement of variable pay targets and to assess the overall functioning of our compensation plans against our goals.

We believe it is essential to attract and retain experienced and proven performers. Accordingly, the Compensation Committee seeks
to set the base salary and total compensation of our executives, including the Named Executive Officers, at approximately the average of
the compensation of similarly-situated executives in comparable companies in our industry with whom we compete directly in our hiring
and retention of executives. However, the Compensation Committee has the authority to approve position specific compensation packages
that are above or below this level based on the executive’s specific experience, knowledge, skills, education, performance and importance to
the business. In addition to these factors, the Compensation Committee also considers comparative compensation of our other officers when
determining an individual’s actual pay level.

We do not have any pre-established program for bonuses. Bonuses are determined from time to time on a case by case
basis. Likewise, we do not have a formalized policy, including any pre-set formula, in allocating stock options to executives as a group or to
any particular executive.

Base Pay. Our Compensation Committee reviews our executives’ base salaries on an annual basis taking into consideration the factors
described above as well as changes in position or responsibilities. In the event of material changes in position, responsibilities or other factors,
the Compensation Committee may consider changes in base pay during the year.

In calendar year 2009, our Compensation Committee determined that, in general, the annual cash compensation amounts for all
of our Named Executive Officers were substantially below the average compensation for comparable officers of the peer group companies
or the broader survey sample. Compensation received by our Chief Executive Officer, our then Chief Financial Officer and Vice President
of Marketing were below the www.Salary.com average figures by 31%, 29% and 25%, respectively. The Compensation Committee
recommended, and the Board adopted, the following increases in base salary of our executives for fiscal year ended February 28, 2009. The
base salary of our executives for fiscal year ended February 28, 2010 remained the same as those for fiscal year ended February 28, 2009.
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$ Increase % Increase $ Increase % Increase

2008 Base 2009 Base (2008 to (2008 to 2010 Base (2009 to (2009 to
Name Salary Salary 2009) 2009) Salary 2010) 2010)
Ryan M. Petersen $250,000 $325,000 $75,000 30% $325,000 $- -%
Kerry T. Smith $- $400,000 $- % $400,0001) $- %
Arthur F. Knapp, Jr. $150,000 $205,000 $55,000 37% $205,000 $- -%
Alex Mei $155,000 $205,000 $50,000 32% $205,000 $- -%
Justin Shong $165,000 $165,000 $- -% $165,000 $- -%

@y Mr. Smith resigned as our Chief Financial Officer, Corporate Secretary and Director on October 6, 2010. We are currently negotiating
Mr. Smith’s severance package with Mr. Smith.

For the fiscal year ended February 29, 2008, it was shown that Mr. Petersen’s then base salary was substantially lower than the
average figure for a comparable company based on any of the categories - employment size, gross revenue, or type of ownership (i.e.,
private company). Mr. Petersen’s then base salary of $250,000 was substantially lower than the base salary for any chief executive officer
at any of the peer group companies referenced above, which averaged approximately $354,000, with this figure adjusted for inflation for
comparison purposes since the data from these peer group companies was two to three years old. Further, based on the figures tabulated by
www.Salary.com, Mr. Petersen’s base salary was significantly lower than the average amount for his counterparts at comparable companies,
which averaged $376,000. The average of the two comparison indices was $365,000. From its salary reviews, the Compensation Committee
recommended, and the Board adopted, an increase in Mr. Petersen’s salary for the fiscal year ended February 28, 2009 to $325,000 such that his
base salary would be closer to (though still lower by 11% than) the average figure provided by www.Salary.com and certain other compensation
surveys. For fiscal year ended February 28, 2010, Mr. Petersen’s salary remained at $325,000.

Mr. Smith’s compensation and severance was pre-determined under the terms of his employment agreement with us.

Similar to that of Mr. Petersen’s, Mr. Knapp’s base salary during the fiscal year ended February 29, 2008 was significantly lower
than the average figure for his counterparts at other comparable companies, whether based on employment size, gross revenue, or type of
ownership, and whether the data were compiled by or obtained from the Employers Group, the above referred peer group companies or
www.Salary.com. Based on these analyses, the Compensation Committee recommended, and the Board adopted, an increase in Mr. Knapp’s
base salary starting from the beginning of the fiscal year that ended February 28, 2009, such that Mr. Knapp’s base salary would be closer to
the average figure provided by www.Salary.com.

In the case of Mr. Mei, the Compensation Committee determined that, based on compensation data obtained from the Employers
Group, his base salary was in line with the average base salary for chief marketing executives at other companies having the same range
of employees. However, his base salary was substantially lower than the average figure for his counterparts based on data compiled by
www.Salary.com. The Compensation Committee recommended, and the Board adopted, an increase in Mr. Mei’s base salary starting from
the beginning of the fiscal year that ended February 28, 2009, such that Mr. Mei’s base salary would be more in line with the average figure

compiled by www.Salary.com.

In the case of Mr. Shong, the Compensation Committee determined that his base salary was slightly more than the average base
salary for his counterparts at other similar companies, based on compensation data obtained from the Employers Group, but was less than the
average figure for those with similar responsibilities at other companies, based on compensation data compiled by www.Salary.com. Based on
these analyses, the Compensation Committee concluded that no adjustments to Mr. Shong’s base salary were necessary. For fiscal year ended
February 28, 2010, Mr. Shong’s salary remained at $165,000.

26

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Variable Pay; Bonuses.

In addition to base salaries, annual cash bonus opportunities have been awarded to our Named Executive Officers when our
Compensation Committee and Board have determined that such an incentive is necessary to align our corporate goals with the cash
compensation payable to an executive.

Generally, each year the Compensation Committee considers paying our executives an annual cash bonus. However, we do not have
a bonus plan and we do not establish corporate objectives or individual performance objectives against which an executive is subsequently
reviewed. Accordingly, bonuses for our Named Executive Officers (other than bonuses we are contractually obligated to pay under
employment agreements or arrangements) are currently determined on a case-by-case basis by the Compensation Committee based on their
subjective assessment of an individual’s performance within our organization during the past year, as well as our Company’s overall financial
performance and the availability of cash with which we are able to pay bonuses. We do not have a set formula or measure performance against
pre-established targets to determine bonus amounts for our executives.

Based on this general approach, in 2008, the Compensation Committee granted Messrs. Petersen and Knapp bonuses of $3,000 and
$4,500, respectively. In the same year, the Compensation Committee granted Mr. Mei a $6,000 bonus and a discretionary award of $100,000
in recognition of his individual performance in executing our marketing and branding programs. Mr. Petersen, Mr. Knapp and Mr. Mei did
not receive any bonuses or discretionary awards for fiscal years 2009 and 2010.

For Mr. Shong, part of his cash compensation has been commission, which is calculated based on a percentage of sales generated by
him in a given period. In 2008 and 2009, we paid Mr. Shong $8,750 and $89,880, respectively, all of which were commission, and none of
which was discretionary. Other than making a commission payment to Mr. Shong, we did not pay a discretionary bonus in 2009. In 2010, we
paid Mr. Shong $79,172 in commissions, none of which was discretionary.

Equity Compensation

In fiscal years 2008 and 2009, we did not grant any options to our Named Executive Officers. In fiscal year ended February 28,
2010, in accordance with Mr. Smith’s employment agreement with us, we granted Mr. Smith options to purchase 200,000 shares of fully
vested common stock. Other than these options granted to Mr. Smith, options granted to executives and other employees generally vest over
a period of four years, with 25% of the shares vesting on the one-year anniversary of the beginning vesting date, which is typically the date
of grant, except for new hires whose begin vesting date is typically the date of hire, and in either case with /43 of the shares vesting of each
month thereafter. Our Compensation Committee does not apply a rigid formula in allocating stock options to executives as a group or to
any particular executive. Instead, our Compensation Committee exercises its judgment and discretion and considers, among other things, the
role and responsibility of the executive, competitive factors, the amount of stock-based equity compensation already held by the executive,
the non-equity compensation received by the executive and the total number of options to be granted to all participants during the year. Our
Compensation Committee typically makes annual grants of equity awards, if any, to our employees in connection with its annual review of our
employees’ compensation and then throughout the year, for new hires, promotions or other changes that may warrant additional grants.
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The following table provides information concerning options outstanding as the fiscal year ended February 28, 2010 to our Named
Executive Officers:

1)

Option Awards
Equity Incentive
Plan Awards:
Number of Number of
Securities Securities

Underlying  Number of Securities Underlying

Unexercised Underlying Unexercised Unexercised Option

Options (#) Options (#) Unearned Options Exercise Expiration
Name Exercisable Unexercisable Options (#) Price () Date
Ryan M. Petersen
Chief Executive Officer - - - - -
Kerry T. Smith®
Former Chief Financial Officer 200,000 - - $1.28 09/17/19
Alex Mei
Chief Marketing Officer 216,750 103,250 - $4.42 09/17/19
Arthur F. Knapp, Ir.®
Interim Chief Financial Officer - - - $- -
Justin Shong(4)
Sr. VP of Global Sales 48,889 71,111 = $2.09 09/17/09

Unless otherwise noted, all option grants are immediately exercisable, subject to our right to repurchase shares upon termination
(M of employment or other service which right lapses in accordance with the vesting schedule of the option. These figures have been
adjusted to reflect the 1 for 2.5 reverse stock split that took place in September 2009.

Mr. Smith was our Chief Financial Officer from March 2009 until October 6, 2010, when he tendered his resignation. Effective
@ October 6, 2010, we appointed Arthur F. Knapp, Jr. to serve as interim Chief Financial Officer while we search for a permanent
replacement. Mr. Smith was issued options to purchase 200,000 shares of fully vested common stock in September 2009.

3) Mr. Knapp resigned as our Chief Financial Officer in March 2009. Effective October 6, 2010, we appointed Mr. Knapp to serve as
interim Chief Financial Officer while we search for a permanent replacement.

@ Mr. Shong resigned as our Senior Vice President of Global Sales on June 30, 2010. Effective July 1, 2010, we appointed Richard
Singh as our Senior Vice President of Sales.

Timing of Equity Awards

Our Compensation Committee generally grants stock options to executives and current employees from time to time during the
year. With respect to newly hired employees, our practice is typically to make stock grants at the first meeting of the Compensation Committee
following such employee’s hire date. We do not have any program, plan or practice to time stock option grants in coordination with the release
of material non-public information or any particular event.

Executive Equity Ownership

We encourage our executives to hold a significant equity interest in our Company. However, we do not have specific share retention
and ownership guidelines for our executives.

Severance and Change in Control Arrangements

Our 2004 Stock Incentive Plan, as amended (the “Stock Incentive Plan’) permits a potential acceleration of outstanding awards in
the event that we undergo a change in control, as defined in such plan. Whether or not a particular option grant contains an acceleration
provision is determined on a case-by-case basis. See “Employment Agreements with Named Executive Officers” and “Severance Terms and
Change of Control Provisions” below for a description of the severance and change in control arrangements we have with our Named
Executive Officers. The Compensation Committee believed that these arrangements were necessary to attract and retain our Named Executive
Officers. The terms of each arrangement were determined in negotiation with the applicable Named Executive Officer in connection with his
hiring and were not based on any set formula.
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Effect of Accounting and Tax Treatment on Compensation Decisions

In the review and establishment of our compensation programs, we consider the anticipated accounting and tax implications to us and
our executives. While we consider the applicable accounting and tax treatment of alternative forms of equity compensation, these factors alone
are not dispositive, and we also consider the cash and non-cash impact of the programs and whether a program is consistent with our overall

compensation philosophy and objectives.
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Section 162(m) of the Internal Revenue Code of 1986, as amended (the “ZJRC”) imposes a limit on the amount of compensation that we
may deduct in any one year with respect to our chief executive officer and each of our next three most highly compensated executive officers,
unless specific and detailed criteria are satisfied. Performance-based compensation, as defined in the IRC, is fully deductible if the programs
are approved by stockholders and meet other requirements. We believe that grants of equity awards under our existing stock plans qualify as
performance-based for purposes of satisfying the conditions of Section 162(m), thereby permitting us to receive a federal income tax deduction
in connection with such awards. In general, we have determined that we will not seek to limit executive compensation so that it is deductible
under Section 162(m). However, from time to time, we monitor whether it might be in our interests to structure our compensation programs to
satisfy the requirements of Section 162(m). We seek to maintain flexibility in compensating our executives in a manner designed to promote
our corporate goals and therefore our Compensation Committee has not adopted a policy requiring all compensation to be deductible. Our
Compensation Committee will continue to assess the impact of Section 162(m) on our compensation practices and determine what further
action, if any, is appropriate.

Role of Executives in Executive Compensation Decisions

Our Compensation Committee generally seeks input from our Chief Executive Officer, Ryan M. Petersen, when discussing the
performance of and compensation levels for executives other than himself. The Compensation Committee also works with Mr. Petersen and
with our Chief Financial Officer and the head of our Human Resources department in evaluating the financial, accounting, tax and retention
implications of our various compensation programs. Neither Mr. Petersen nor any of our other executives participates in deliberations relating
to his or her own compensation.

Summary Compensation Table

The following table summarizes the compensation paid to our Named Executive Officers for services rendered in all capacities to us
during the fiscal years ended February 29, 2008, February 28, 2009 and February 28, 2010.

SUMMARY COMPENSATION TABLE

Non-Equity
Name and Stock Option Incentive Plan All Other
Principal Fiscal Year Bonus Awards Awards Compensation Compensation
Position Ended Salary ($) $® $) O ($) $) Total ()
Ryan M. Petersen 2008 $250,000 $3,000 = - - - $253,000
Chief Executive 2009 $325,000 = - - - - $325,000
Officer 2010 $325,000 - - - - - $325,000
Kerry T. 2008 - - - - - - -
Smith® 2009 $66,666 - - $121,060 - - $187,726
Former Chief Financial
Officer 2010 $400,000 - - - - - $400,000
Alex Mei 2008 $155,000 $106,000 © - $84,616 - - $345,616
Chief Marketing 2009 $205,000 - - $124,100 - - $329,100
Officer 2010 $205,000 - - $108,408 - - $313,408
Arthur F. Knapp, Jr.® 2008 $150,000 $4,500 - $61,358 - - $215,858
Interim Chief 2009 $205,000 - - $83,600 - - $288,600
Financial Officer 2010 - - - - - - -
Justin Shong® 2008 $43,150 $8,750 - $4,600 - - $56,500
Sr. VP of Global 2009 $165,000 $89,882 - $18,500 - - $273,382
Sales 2010 $165,000 $79,172 - $21,179 - - $265,351

1y From time to time, the Board will review quarterly results and, based on those results, will determine whether employees are entitled
to receive bonuses. Historically, the Board has not set pre-established targets for bonuses.

) An Option award values reflect the grant date fair value of awards computed in accordance with stock-based accounting rules (FASB
ASC topic 718).
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3)

“)

5)

(6)

Mr. Smith joined us as our Senior Vice President and General Counsel on January 1, 2009 at a base salary of $400,000 with a
guaranteed bonus of $100,000 and an additional bonus of $120,000 worth of fully vested common stock. In March 2009, Mr. Smith
became our Chief Financial Officer. Mr. Smith agreed to take an option for 200,000 fully vested shares in lieu of receiving a bonus of
$120,000. Mr. Smith resigned as our Chief Financial Officer, Corporate Secretary and Director on October 6, 2010 and we appointed
Arthur F. Knapp, Jr. to serve as interim Chief Financial Officer while we search for a permanent replacement.

Represents $6,000 discretionary bonus and $100,000 to recognize successful marketing and branding efforts.

Mr. Knapp resigned as our Chief Financial Officer in March 2009. Effective October 6, 2010, we appointed Mr. Knapp to serve as
interim Chief Financial Officer while we search for a permanent replacement.

Mr. Shong resigned as our Senior Vice President of Global Sales on June 30, 2010. Effective July 1, 2010, we appointed Richard
Singh as our Senior Vice President of Sales.

Outstanding Equity Awards for our fiscal year ended February 28, 2010

We have granted and plan to continue to grant options to purchase our common stock to executive officers, employees and other

service providers. The following table provides information concerning options outstanding as the fiscal year ended February 28, 2010 to our
Named Executive Officers:

Option Awards®

Equity Incentive
Plan Awards:

Number of Number of
Securities Securities

Underlying  Number of Securities Underlying

Unexercised Underlying Unexercised  Unexercised Option

Options (#) Options (#) Unearned Options Exercise Expiration
Name Exercisable Unexercisable Options (#) Price ($) Date
Ryan M. Petersen
Chief Executive Olfficer - - - - -
Kerry T. Smith®
Former Chief Financial Officer 200,000 - - $1.28 09/17/19
Alex Mei
Chief Marketing Officer 216,750 103,250 = $4.42 09/17/19
Arthur F. Knapp, Ir.®
Interim Chief Financial Officer - - - $- -
Justin Shong(4)
Sr. VP of Global Sales 48,889 71,111 - $2.09 09/17/09

1)

()

3)

(C)

Unless otherwise noted, all option grants are immediately exercisable, subject to our right to repurchase shares upon termination of
employment or other service which right lapses in accordance with the vesting schedule of the option.

Mr. Smith was issued options to purchase 200,000 shares of fully vested common stock in September 2009. Mr. Smith resigned as
our Chief Financial Officer, Corporate Secretary and Director on October 6, 2010 and we appointed Arthur F. Knapp, Jr. to serve as

interim Chief Financial Officer while we search for a permanent replacement.

Mr. Knapp resigned as our Chief Financial Officer in March 2009. Effective October 6, 2010, we appointed Mr. Knapp to serve as
interim Chief Financial Officer while we search for a permanent replacement.

Mr. Shong resigned as our Senior Vice President of Global Sales on June 30, 2010. Effective July 1, 2010, we appointed Richard
Singh as our Senior Vice President of Sales.
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Option Exercises and Stock Vested

None of our Named Executive Officers exercised any options to purchase shares of common stock or acquired any shares of common
stock on vesting of restricted stock during our fiscal year ended February 29, 2008 or February 28, 2009.

Pension Benefits

We currently do not sponsor any pension benefits plan.
Nonqualified Defined Contribution and Other Nonqualified Deferred Compensation Plans

We currently do not sponsor any nonqualified defined contribution or nonqualified deferred compensation plans.
Perquisites

We provide our employees, including our Named Executive Officers, with life insurance policies and payments of a portion of medical
and dental insurance premiums.

Employment Agreements with Named Executive Officers
The following information summarizes the employment agreements for our Named Executive Officers.

We have entered into executive employment agreements with each of our Named Executive Officers. The executive employment
agreements contain the executive officers’ initial base salaries, which may have since been increased by the Board, bonus opportunities, certain
stock option grants and other employee benefits. Each of our executive officers is an at-will employee. The base salaries of each of the Named
Executive Officers are reflected in the Summary Compensation Table above. In March 2008, we implemented raises of 30% - 37% over 2007
salaries.

Employment Agreement with Ryan M. Petersen

Mr. Petersen has signed an executive employment agreement which provides for at-will employment, salary, stock options and right
to participate in our employee benefit plans.

Employment Agreement with Kerry T. Smith

Mr. Smith is subject to an executive employment agreement that provides for at-will employment. We have agreed to pay
Mr. Smith severance of 6 months of base salary plus one half of his annual bonus and cause all of his unvested shares and options to become
fully vested if he is terminated without cause or he leaves for good reason, provided that he signs a general release of all claims in our favor. On
October 6, 2010 Mr. Smith resigned as our Chief Financial Officer, Corporate Secretary and Director. We are currently negotiating Mr. Smith's
severance package. Additionally, we agreed in Mr. Smith’s executive employment agreement to pay him if there is a change of control in the
first year of his employment an amount equal to 6 months of base salary plus one half of his annual bonus as well as cause all of his unvested
shares or options to become fully vested. Currently, Mr. Smith has no unvested shares or options.

Employment Agreement with Alex Mei

Mr. Mei is subject to an executive employment agreement that provides for at-will employment. We have agreed to pay severance of
3 months of base salary if he is terminated without cause, provided that he signs a general release of all claims in our favor.
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Employment Agreement with Justin Shong

Mr. Shong was subject to an executive employment agreement that provided for at-will employment. We agreed to pay Mr. Shong
3 months of salary if we terminated without cause his employment after the first anniversary but prior to the second anniversary of his
employment. All of his option shares would have been fully vested if there were a change of control and after which Mr. Shong would have
terminated his employment because of a material reduction in duties or his employment would have been terminated within one year of such
change of control other than for cause. Mr. Shong resigned as our Senior Vice President of Global Sales on June 30, 2010 and we entered into
a Confidential Resignation and General Release Agreement with Mr. Shong.

Bonuses for our Named Executive Officers are currently determined on a case-by-case basis by the Compensation Committee based
on a mix of Company and individual performance objectives. The Board has in the past authorized annual bonuses to our Named Executive
Officers. We have also entered into indemnification agreements with our directors and officers. We enter into agreements with all of our
employees containing confidentiality provisions.

Severance Terms and Change of Control Provisions

Mr. Smith is subject to an executive employment agreement in which we have agreed to pay severance of 6 months of base salary
plus one half of his annual bonus and cause all his unvested shares and options to become fully vested if he is terminated without cause or he
leaves for good reason, provided that he signs a general release of all claims in our favor. On October 6, 2010, Mr. Smith resigned as our Chief
Financial Officer, Corporate Secretary and Director. We are currently negotiating Mr. Smith's severance package with Mr. Smith. Additionally,
we agreed in Mr. Smith’s executive employment agreement to pay him if there is a change of control in the first year of his employment an
amount equal to 6 months of base salary plus one half of his annual bonus as well as cause all of his unvested shares or options to become fully
vested. Currently, Mr. Smith has no unvested shares or options.

Mr. Mei is subject to an executive employment agreement in which we have agreed to pay severance of 3 months of base salary if he
is terminated without cause, provided that he signs a general release of all claims in our favor.

Mr. Shong was subject to an executive employment agreement in which we agreed to pay severance of 3 months of base salary
if his employment relationship with us would be terminated after the first anniversary but prior to the second anniversary of his
employment. Additionally, all of his option shares would have been fully vested if there were a change of control and after which Mr. Shong
would have terminated his employment because of a material reduction in duties or his employment would have been terminated within one
year of such change of control other than for cause. Mr. Shong resigned as our Senior Vice President of Global Sales on June 30, 2010 and we
entered into a Confidential Resignation and General Release Agreement with Mr. Shong.

In connection with Mr. Knapp’s resignation from his position as our Chief Financial Officer, in lieu of any severance payment,
we entered into a Confidential Resignation and Consulting Agreement and General Release of Claims with Mr. Knapp, dated March 13,
2009. Under this agreement, Mr. Knapp provided consulting services to us as an independent contractor for up to 30 hours per week. In
exchange, Mr. Knapp received an amount equal to his base salary starting from March 31, 2009 to June 30, 2009, but without receiving any
fringe benefits or participating in any benefit plans, other than health insurance. Mr. Knapp was also responsible for providing, at his own
expense and in his own name, disability, liability, workers’ compensation and other business insurance as appropriate or required by law. In
August 2009, Mr. Knapp was subsequently re-hired as a regular employee.

401(k) Defined Contribution Deferred Income Qualified Retirement Plan

We have a tax-qualified employee savings and retirement plan, or 401(k) plan which generally covers our employees. The plan is
intended to qualify under Sections 401(a), 401(k) and 401(m) of the IRC so that contributions, and income earned thereon, are not taxable to
employees until withdrawn from the plan. Under the plan, employees may elect to reduce their current compensation by up to the statutorily
prescribed annual limit ($16,500 in calendar year 2010) and have the amount of the reduction contributed to the plan. The plan also permits,
but does not require, us to make matching contributions and profit-sharing contributions to the plan on behalf of participants. In addition,
eligible employees may elect to contribute an additional amount of their eligible compensation as a catch-up contribution to the 401(k) plan
provided that such employees are age 50 or older ($5,500 in calendar year 2010). As a tax-qualified plan, we generally deduct contributions to
the 401(k) plan when made, and such contributions are not taxable to participants until distributed from the plan. Pursuant to the terms of the
plan, participants may direct the trustees to invest their accounts in selected investment options.

Director Compensation
Under our director compensation policy, we reimburse non-employee directors for reasonable expenses in connection with attendance

at board and committee meetings. Director compensation is reviewed and benchmarked against comparable companies by our Compensation
Committee. For fiscal year ending February 28, 2011, each of our nonemployee directors will receive: (i) $5,000 as a quarterly stipend; (ii)
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$1,000 per meeting of the Board if the director attends in person or $500 per meeting of the Board if the director attends via telephone; (iii)
$5,000 annually if the director serves on the Audit Committee; (iv) $2,500 annually for each of the Board committees; and (v) $7,500 annually
for being a chair of any of the Board committees. In addition, each non-employee director has been granted options to purchase up to 110,000
shares of common stock at an exercise price of $4.35 per share. The options will vest ratably monthly over a thirty-six month period.
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The following table sets forth information concerning compensation paid or accrued for services rendered to us by our non-employee

directors for the fiscal year ended February 28, 2010.

Change in
Pension Value
and
Nongqualified
Option Non-Equity Deferred All Other
Fees Earned or Stock Awards  Incentive Plan Compensation Compensation
Name" Paid in Cash (§) Awards ($) $? Compensation Earnings ($) Total ($)

George Kynoch®  $52,500 - $15,731 - - - $68,231
Quentin Solt® $ 78,600 - $30,294 - - - $108,894

@)

()

3)

(C)

See the Summary Compensation Table for disclosure related to Ryan M. Petersen and Kerry T. Smith, who are our Chief Executive
Officer and Chief Financial Officer, respectively. (Mr. Smith resigned as our Chief Financial Officer, Corporate Secretary and Director
on October 6, 2010 and we appointed Arthur F. Knapp, Jr. to serve as interim Chief Financial Officer while we search for a permanent
replacement.) Messrs. Petersen and Smith, as employee directors, did not receive any additional compensation for their services as
members of our Board.

Option award values reflect the grant date fair value of awards computed in accordance with stock-based accounting rules (FASB ASC
topic 718).

George Kynoch had a written consulting agreement with OCZ in connection with his position as a director. The consulting agreement
provided for compensation of £40,000 (approximately $60,000) per year for his service as a member of the Board, a member of each
of the Compensation and Audit Committees, Chairman of the Board and Chairman of the Audit Committee. The Board subsequently
increased Mr. Kynoch’s compensation to £54,000 (approximately $81,000) per year. If Mr. Kynoch’s services to OCZ exceeded an
aggregate of three days in any single month, then he would have received £1,000 (approximately $1,500) per eight hours of service
to the Board. In connection with his services on the Board, Mr. Kynoch received options to purchase 60,000 shares of our common
stock. Mr. Kynoch resigned from all positions with OCZ in July 2009.

Quentin Solt had a written consulting agreement with OCZ in connection with his position as a director. The consulting agreement
provided for compensation of £25,000 (approximately $37,500) per year for his service as a member of the Board, a member of each
of the Compensation and Audit Committees and Chairman of the Compensation Committee. The Board subsequently increased Mr.
Solt’s compensation to £36,000 (approximately $54,000) per year. If Mr. Solt’s services to OCZ exceeded an aggregate of three days
in any single month, then he would have received £1,000 (approximately $1,500) per eight hours of service to the Board. In connection
with his services on the Board, Mr. Solt received options to purchase 60,000 shares of our common stock. Mr. Solt resigned from
all positions with OCZ in January 2010 resulting in forfeiture of all of his then outstanding vested options because they were not
subsequently exercised within the prescribed 90 day period.
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EQUuITY COMPENSATION PLAN INFORMATION
Material Features of the Stock Incentive Plan

In December 2004, our Board adopted and our stockholders approved a stock incentive plan with 1,800,000 shares of common
stock authorized for issuance (the “Stock Incentive Plan”). The shares subject to the Stock Incentive Plan was subsequently increased to
5,232,873. As of February 28, 2010, we had reserved 5,232,873 shares of common stock for issuance under our Stock Incentive Plan. The
Stock Incentive Plan provides for the grant of options over common stock (which may constitute incentive stock options (an “IS0O”) or non-
statutory stock options (an “NS0”)) and the award or sale of common stock. Options granted under the Stock Incentive Plan generally have a
10-year term and vest at the rate of 1/4 of the shares on the first anniversary of the date of grant and 1/48 of the shares monthly thereafter. Some
of the options that have been granted under the Stock Incentive Plan are subject to full acceleration of vesting in the event of a change of control
of OCZ. Please refer to Proposal 2 above for a more detailed description of OCZ’s 2004 Stock Incentive Plan.

The following table summarizes our equity compensation plans as of our fiscal year ended February 28, 2010:

Number of
securities
remaining
available for
Number of securities Weighted-average future
to be issued upon exercise price of issuance
exercise of outstanding under equity
outstanding options, options, warrants compensation
Plan Category warrants and rights and rights plans
Equity compensation plans approved by security holders 2,779,111 $2.20 1,659,614
Equity compensation plans not approved by security holders - - -
Totals 2,779,111 $2.20 1,659,614
34
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Compensation Committee Report
We have reviewed and discussed with management the Compensation Discussion and Analysis contained in this proxy
statement. Based on such review and discussion, we recommended to the Board of Directors that the Compensation Discussion and Analysis
be included in this Proxy Statement and in OCZ’s Annual Report on Form 10-K for the fiscal year ended February 28, 2010.
COMPENSATION COMMITTEE
Adam J. Epstein

Richard L. Hunter
Russell J. Knittel
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Since January 1, 2007, we have not participated in nor currently plan to participate in any transaction of a material amount in which
any founder, officer, director, greater than 5% stockholder or other related person had or will have a direct or indirect material interest except
those compensatory arrangements described elsewhere in this report and the following transaction: Ryan M. Petersen, our President and Chief
Executive Officer loaned us $500,000 on August 19, 2009. One half of the principal of such loan was due on February 19, 2010 and the balance
was due and paid on September 1, 2010. Interest at the rate of 7.5% per annum is payable monthly beginning November 19, 2009. Even though
half of the principal loan amount was due in February, Mr. Petersen waived payment until April 2010, at which time he was paid half of the
principal loan amount plus interest accrued through April 2010. The transaction was reviewed and approved by our Audit Committee. As a
founder and significant equity holder in OCZ, Mr. Petersen is a “promoter” of OCZ as such term is defined under the rules of the SEC.

We have not adopted a written policy or procedure for the review, approval and ratification of related party transactions. However,
our Audit Committee Charter requires the Audit Committee to review and approve any related party transaction to determine if such transaction
presents any potential conflict of interest or any other improprieties. Further, it is our intention to ensure that all transactions between us and
any of our officers, directors and principal stockholders and their affiliates are approved by a majority of our Board, including a majority of the
disinterested members of our Board, and are on terms no less favorable to us than those that we could obtain from unaffiliated third parties.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table contains information as of September 30, 2010 as to the number of shares of our common stock beneficially owned
by (i) each person we know to own beneficially more than 5% of our common stock, (ii) each person who is a director or director nominee, (iii)
the executive officers for whom information is included in the Summary Compensation Table and (iv) all persons as a group who are directors
and executive officers and as to the percentage of outstanding shares held by these persons on that date. The numbers set forth below give
affect to the 1 for 2.5 reverse stock split that occurred in September 2009. As of September 30, 2010, 26,674,102 shares of our common stock
were issued and outstanding. Unless otherwise indicated, all persons named as beneficial owners of our common stock have sole voting power
and sole investment power with respect to the shares indicated as beneficially owned.

Unless otherwise indicated, all persons named below can be reached at OCZ Technology Group, Inc., 6373 San Ignacio Avenue, San

Jose, California 95119.
NUMBER OF SHARES

NAME AND ADDRESS OF BENEFICIAL OWNER'" BENEFICIALLY OWNED®  PERCENT®)
Columbus Capital Management LLC®
One Montgomery Street, Suite 3300,
San Francisco, CA 94104 1,850,000 6.94%
Columbus Capital Partners Lp®
c/o Columbus Capital Management LLC,
One Montgomery Street, Suite 3300,

San Francisco, CA 94104 1,631,000 6.12%
Empire Capital Management LLC'®
1 Gorham Island, Westport, CT 06880 1,500,000 5.52%

CIM Investment Management Limited”
British Columbia House

1 Regent Street

London SW1Y 4NS

United Kingdom 1,355,000 5.08%
Arthur Armagast® 4,068,800 15.25%
Ryan M. Petersen'” 4,996,348 18.73%
Kerry T. Smith!? 207,015 *04,
Alex Mei''? 320,000 1.19%
Arthur F. Knapp, Jr. 447,117 1.67%
Richard Singh!? 126,500 0
Adam J. Epstein‘!® 207,612 0
Richard L. Hunter! 132,614 04
Russell J. Knitte] 1> 132,614 0
Directors and executive officers as a group (8 persons)(l(’) 6,569,820 23.79%

*  Represents less than 1% of the issued and outstanding shares of our common stock as of September 30, 2010.

Except as otherwise indicated, the persons named in this table have sole voting and investment power with respect to all shares of
(@ common stock shown as beneficially owned by them, subject to community property laws where applicable and to the information
contained in the footnotes to this table.

Under the rules of the SEC, a person is deemed to be the beneficial owner of shares that can be acquired by such person within

@ 60 days upon the exercise of their options. Except as otherwise noted, options granted under our Stock Incentive Plan are immediately
exercisable, subject to our right to repurchase unvested shares upon termination of employment or other service at a price equal to the
option exercise price.
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3)

(C)

)

(6)

(@)

®)

©)

(10)

1)

(12)

(13)

Calculated on the basis of 26,674,102 shares of common stock outstanding as of September 30, 2010, provided that any additional
shares of common stock that a stockholder has the right to acquire within 60 days after the date of this filing are deemed to be
outstanding for the purpose of calculating that stockholder’s percentage beneficial ownership.

Columbus Capital Management, LLC (“CCM”) is the general partner of Columbus Capital Partners, L.P. (“CCP”) and Matthew D.
Ockner is the managing member of CCM. Mr. Ockner exercises sole voting and dispositive power over the shares. CCM, CCP and
Mr. Ockner each disclaim beneficial ownership with respect to these shares, as set forth in Schedule 13G filed with the SEC on August
12, 2010.

Includes immediately exercisable warrants to purchase 440,000 shares of our common stock. Columbus Capital Management, LLC
(“CCM) is the general partner of Columbus Capital Partners, L.P. (“CCP”) and Matthew D. Ockner is the managing member of
CCM. Mr. Ockner exercises sole voting and dispositive power over the shares. CCM, CCP and Mr. Ockner each disclaim beneficial
ownership with respect to these shares, as set forth in Schedule 13G filed with the SEC on August 12, 2010.

Includes immediately exercisable warrants to purchase 500,000 shares of our common stock. Empire GP, LLC (“Empire GP”),
the general partner of Empire Capital Management LLC (“Empire Capital”), has the power to direct the affairs of Empire Capital,
including decisions respecting the disposition of the proceeds from the sale of the Common Stock. Messrs. Scott A. Fine and Peter
J. Richards are the Members of Empire GP and Empire Management, and in their capacities direct the operations of Empire GP and
Empire Management. Empire Management, Empire GP, Scott A. Fine and Peter J. Richards have shares voting and dispositive power
with respect to these shares. Empire Management, Empire GP, Scott A. Fine and Peter J. Richards each disclaim beneficial ownership
with respect to these shares, as set forth in Schedule 13G filed with the SEC on May 19, 2010.

CIM Investment Management Limited has sole voting and dispositive power with respect to these shares, as set forth in Schedule 13G
filed with the SEC on April 7, 2010.

Includes 2,400,000 shares held by Pearl Investments LLC. Mr. Armagast has sole voting and dispositive power with respect to these
shares. Also includes 1,468,800 shares held by The Arthur P. Armagast Trust and 200,000 shares held by The Christine Armagast
Trust and of which Mr. Armagast disclaims any interest. Mr. Armagast is the trustee of both trusts.

All of the shares are held by the Petersen Family Trust. Mr. Petersen, as trustee of this trust, has voting and dispositive power over
these securities.

Mr. Smith is entitled to purchase 200,000 shares of our common stock, in addition to the 7,015 which he currently owns. Mr. Smith
resigned as our Chief Financial Officer, Corporate Secretary and Director on October 6, 2010 and we appointed Arthur F. Knapp, Jr.
to serve as interim Chief Financial Officer while we search for a permanent replacement.

Includes 320,000 shares subject to immediately exercisable options, of which 256,750 shares will be vested within 60 days of
September 30, 2010.

Includes 100,000 shares subject to immediately exercisable options, of which none will be vested within 60 days of September 30,
2010.

Includes (i) immediately exercisable warrants to purchase 16,666 shares of our common stock, (i) 110,000 shares subject to

immediately exercisable options, of which 24,444 shares will be vested within 60 days of September 30, 2010 and (iii) 22,614 shares
subject to immediately exercisable options, of which 3,141 shares will be vested within 60 days of September 30, 2010.
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Includes (i) 110,000 shares subject to immediately exercisable options, of which 24,444 shares will be vested within 60 days of
(% September 30, 2010 and (ii) 22,614 shares subject to immediately exercisable options, of which 3,141 shares will be vested within
60 days of September 30, 2010.

sy Includes 132,614 shares subject to immediately exercisable options, of which 18,419 shares will be vested within 60 days of September
30, 2010.

a6y See notes 9 through 15. Includes 834,508 shares subject to options and warrants that are currently exercisable or will become
exercisable within 60 days of September 30, 2010 that are beneficially owned by executive officers and directors.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our executive officers, directors and persons who beneficially own more than 10% of our
common stock to file initial reports of beneficial ownership and reports of changes in beneficial ownership with the SEC. These persons are
required by SEC regulations to furnish us with copies of all Section 16(a) forms filed by such person.
Based solely on our review of such forms furnished to us and written representations from certain reporting persons, we believe that

all filing requirements applicable to our executive officers, directors and persons who beneficially own more than 10% of our common stock
were complied with in the fiscal year ended February 28, 2010.
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STOCKHOLDER PROPOSALS TO BE PRESENTED
AT NEXT ANNUAL MEETING

Stockholder proposals may be included in our proxy materials for an annual meeting so long as they are provided to us on a timely
basis and satisfy the other conditions set forth in applicable SEC rules. For a stockholder proposal to be included in our proxy materials for the
2011 annual meeting, the proposal (in addition to compliance with applicable SEC rules) must be received at our principal executive offices,
addressed to the Corporate Secretary, not later than June 10, 2011. Stockholder business, including nominations or proposals, not intended for
inclusion in our proxy materials may be brought before the annual meeting so long as we receive notice of the proposal as specified by our
Bylaws, addressed to the Secretary at our principal executive offices, not earlier than the close of business on the 120th day nor later than the
close of business on the 90th day prior to the first anniversary of the date of the preceding year’s annual meeting as first specified in the notice
of meeting (without regard to any postponements or adjournments of such meeting after the notice was first given).

TRANSACTION OF OTHER BUSINESS

At the date of this Proxy Statement, the board of directors knows of no other business that will be conducted at the 2010 annual meeting
other than as described in this Proxy Statement. If any other matter or matters are properly brought before the meeting or any adjournment or
postponement of the meeting, it is the intention of the persons named in the accompanying form of proxy to vote the proxy on such matters in
accordance with their best judgment.

STOCKHOLDERS SHARING THE SAME LAST NAME AND ADDRESS

To reduce the expense of delivering duplicate proxy materials to stockholders who may have more than one account holding OCZ
stock but sharing the same address, we have adopted a procedure approved by the SEC called “householding.” Under this procedure, certain
stockholders of record who have the same address and last name, and who do not participate in electronic delivery of proxy materials, will
receive only one copy of our proxy statement and annual report and, as applicable, any additional proxy materials that are delivered until such
time as one or more of these stockholders notifies us that they want to receive separate copies. This procedure reduces duplicate mailings and
saves printing costs and postage fees, as well as natural resources. Stockholders who participate in householding will continue to have access
to and utilize separate proxy voting instructions.

If you receive a single set of proxy materials as a result of householding, and you would like to have separate copies of our annual
report or proxy statement mailed to you, please submit a request to our Corporate Secretary, or call our Investor Relations department at (212)
825-3210, and we will promptly send you what you have requested. You can also contact our Investor Relations department at the phone
number above if you received multiple copies of the annual meeting materials and would prefer to receive a single copy in the future, or if you
would like to opt out of householding for future mailings.

By order of the Board of Directors

Arthur F. Knapp, Jr.
Corporate Secretary

October 15, 2010
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EXHIBIT A

Ocz TECHNOLOGY GROUP, INC.
2004 STOCK INCENTIVE PLAN
Adopted by the Board on December 21, 2004
Approved by the Stockholders on December 21, 2004
As amended April 28, 2006
As amended April 18, 2007
As amended March 25, 2009

As amended October 5, 2010 (subject to stockholder approval)
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Ocz TECHNOLOGY GROUP, INC.
2004 STOCK INCENTIVE PLAN
SECTION 1. PURPOSE.

The Plan was adopted by the Board of Directors effective December 21, 2004. The purpose of the Plan is to offer selected service providers
the opportunity to acquire equity in the Company through awards of Options (which may constitute incentive stock options or nonstatutory
stock options) and the award or sale of Shares.

The award of Options and the award or sale of Shares under the Plan is intended to be exempt from the securities qualification requirements
of the California Corporations Code by satisfying the exemption under section 25102(0) of the California Corporations Code. However, awards
of Options and the award or sale of Shares may be made in reliance upon other state securities law exemptions. To the extent that such other
exemptions are relied upon, the terms of this Plan which are included only to comply with section 25102(o) shall be disregarded to the extent
provided in the Stock Option Agreement or Restricted Share Agreement.

SECTION 2. DEFINITIONS.
2.1 “Board” shall mean the Board of Directors of the Company, as constituted from time to time.
2.2 “Change in Control” shall mean the occurrence of any of the following events:

The consummation of a merger or consolidation of the Company with or into another entity or any other corporate
reorganization, if persons who were not stockholders of the Company immediately prior to such merger, consolidation or

(a) other reorganization own immediately after such merger, consolidation or other reorganization fifty percent (50%) or more of
the voting power of the outstanding securities of each of (A) the continuing or surviving entity and (B) any direct or indirect
parent corporation of such continuing or surviving entity;

The consummation of the sale, transfer or other disposition of all or substantially all of the Company’s assets or the

®) stockholders of the Company approve a plan of complete liquidation of the Company; or
Any “person” (as defined below) who, by the acquisition or aggregation of securities, is or becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent
(50%) or more of the combined voting power of the Company’s then outstanding securities ordinarily (and apart from rights
© accruing under special circumstances) having the right to vote at elections of directors (the “Base Capital Stock”); except that

any change in the relative beneficial ownership of the Company’s securities by any person resulting solely from a reduction
in the aggregate number of outstanding shares of Base Capital Stock, and any decrease thereafter in such person’s ownership
of securities, shall be disregarded until such person increases in any manner, directly or indirectly, such person’s beneficial
ownership of any securities of the Company.

For purposes of Section 2.2(c), the term “person” shall have the same meaning as when used in sections 13(d) and 14(d) of the
Exchange Act but shall exclude (1) a trustee or other fiduciary holding securities under an employee benefit plan maintained by the Company
or a Parent or Subsidiary and (2) a corporation owned directly or indirectly by the stockholders of the Company in substantially the same
proportions as their ownership of the Stock.

Notwithstanding the foregoing, the term “Change in Control” shall not include a transaction the sole purpose of which is (a) to change
the state of the Company’s incorporation, (b) to form a holding company that will be owned in substantially the same proportions by the persons
who held the Company’s securities immediately before such transaction; or (c) to make an initial public offering of the Company’s Stock.

2.3 “Code” shall mean the Internal Revenue Code of 1986, as amended.

24 “Committee” shall mean the committee designated by the Board, which is authorized to administer the Plan, as described in Section 3
’ hereof.

2.5 “Company” shall mean OCZ Technology Group, Inc., a Delaware corporation.

“Consultant” shall mean a consultant or advisor who is not an Employee or Outside Director and who performs bona fide services for

2.6 the Company, a Parent or Subsidiary.
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2.7

2.8
2.9

2.10

2.11

2.12

2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25

2.26

2.27

“Disability” shall mean a condition that renders an individual unable to engage in substantial gainful activity by reason of any
medically determinable physical or mental impairment.

“Employee” shall mean any individual who is a common-law employee of the Company, a Parent or a Subsidiary and who is an
“employee” within the meaning of section 3401(c) of the Code and regulations issued thereunder.

“Exchange Act” shall mean the U.S. Securities and Exchange Act of 1934, as amended.

“Exercise Price” shall mean the amount for which one Share may be purchased upon the exercise of an Option, as specified in a Stock
Option Agreement.

“Fair Market Value” means, with respect to a Share, the market price of one Share of Stock, determined by the Board in good faith.
Such determination shall be conclusive and binding on all persons.

“ISO” shall mean an incentive stock option described in section 422(b) of the Code.

“NSO” shall mean a stock option that is not an ISO.

“Option” shall mean an ISO or NSO granted under the Plan and entitling the holder to purchase Shares.

“Optionee” shall mean an individual or estate that holds an Option.

“Outside Director” shall mean a member of the Board of the Company, a Parent or a Subsidiary who is not an Employee.

“Parent” shall mean any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if
each of the corporations other than the Company owns stock possessing fifty percent (50%) or more of the total combined voting
power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date
after the adoption of the Plan shall be considered a Parent commencing as of such date.

“Plan” shall mean the OCZ Technology Group, Inc. 2004 Stock Incentive Plan.

“Purchase Price” shall mean the consideration for which one Share may be acquired under the Plan (other than upon exercise of an
Option).

“Purchaser” shall mean a person to whom the Board has offered the right to acquire Shares under the Plan (other than upon exercise
of an Option).

“Restricted Share Agreement” shall mean the agreement between the Company and a Purchaser who acquires Shares under the Plan
that contains the terms, conditions and restrictions pertaining to the acquisition of such Shares.

“Securities Act” shall mean the U.S. Securities Act of 1933, as amended.

“Service” shall mean service as an Employee, a Consultant or an Outside Director. Service shall be deemed to continue during a bona
fide leave of absence approved by the Company in writing if and to the extent that continued crediting of Service for purposes of the
Plan is expressly required by the terms of such leave or by applicable law, as determined by the Company. However, for purposes
of determining whether an Option is entitled to ISO status, and to the extent required under the Code, an Employee’s Service will be
treated as terminating ninety (90) days after such Employee went on leave, unless such Employee’s right to return to active work is
guaranteed by law or by a contract or such Employee immediately returns to active work.

“Share” shall mean one share of Stock, as adjusted in accordance with Section 9 (if applicable).
“Stock” shall mean the common stock of the Company.

“Stock Option Agreement” shall mean the agreement between the Company and an Optionee which contains the terms, conditions and
restrictions pertaining to the Optionee’s Option.

“Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company, if
each of the corporations other than the last corporation in the unbroken chain owns stock possessing fifty percent (50%) or more of the
total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status
of a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.
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“Ten-Percent Stockholder” means an individual who owns more than ten percent (10%) of the total combined voting power of all
2.28 classes of outstanding stock of the Company, its Parent or any of its Subsidiaries. In determining stock ownership for purposes of this
Section 2.28, the attribution rules of section 424(d) of the Code shall be applied.

SECTION 3. ADMINISTRATION.

General Rule The Plan shall be administered by the Board. However, the Board may delegate any or all administrative functions under
the Plan otherwise exercisable by the Board to one or more Committees. Each Committee shall consist of one or more members of the

3.1 Board who have been appointed by the Board. Each Committee shall have the authority and be responsible for such functions as the
Board has assigned to it. If a Committee has been appointed, any reference to the Board in the Plan shall be construed as a reference
to the Committee to whom the Board has assigned a particular function.

Board Authority and Responsibility. Subject to the provisions of the Plan, the Board shall have full authority and discretion to take any
3.2 actions it deems necessary or advisable for the administration of the Plan. All decisions, interpretations and any other actions of the
Board with respect to the Plan shall be final and binding on all persons deriving rights under the Plan.

SECTION 4. ELIGIBILITY.

General Rule. Only Employees shall be eligible for the grant of ISOs. Only Employees, Consultants and Outside Directors shall be

4.1 eligible for the grant of NSOs or the award or sale of Shares.

SECTION 5. STOCK SUBJECT TO PLAN.

Share Limit. Subject to Sections 5.2 and 9, the aggregate number of Shares which may be issued under the Plan shall not exceed
7,732,873 Shares. The number of Shares which are subject to Options or other rights outstanding at any time shall not exceed the

5.1 number of Shares which then remain available for issuance under the Plan. The Company, during the term of the Plan, shall at all times
reserve and keep available sufficient Shares to satisfy the requirements of the Plan. Shares offered under the Plan may be authorized
but unissued Shares or treasury Shares.

Additional Shares. In the event that any outstanding Option or other right expires or is canceled for any reason, the Shares allocable
to the unexercised portion of such Option or other right shall remain available for issuance pursuant to the Plan. If a Share previously

32 issued under the Plan is reacquired by the Company pursuant to a forfeiture provision, right of repurchase or right of first refusal, then
such Share shall again become available for issuance under the Plan.
SECTION 6. RESTRICTED SHARES.

Restricted Share Agreement. Each award or sale of Shares under the Plan (other than upon exercise of an Option) shall be evidenced by
a Restricted Share Agreement between the Purchaser and the Company. Such award or sale shall be subject to all applicable terms and

6.1 conditions of the Plan and may be subject to any other terms and conditions imposed by the Board, as set forth in the Restricted Share
Agreement, that are not inconsistent with the Plan. The provisions of the various Restricted Share Agreements entered into under the
Plan need not be identical.

Duration of Offers and Nontransferability of Purchase Rights. Any right to acquire Shares (other than an Option) shall automatically
6.2 expire if not exercised by the Purchaser within thirty (30) days after the Company communicates the grant of such right to the
Purchaser. Such right shall be nontransferable and shall be exercisable only by the Purchaser to whom the right was granted.

Purchase Price. The Purchase Price of Shares offered under the Plan shall not be less than eighty-five percent (85%) of the Fair Market
Value of such Shares; provided, however, if the Purchaser is a Ten-Percent Stockholder, the Purchase Price shall not be less than
one hundred percent (100%) of the Fair Market Value of such Shares. Subject to the foregoing in this Section 6.3, the Board shall
determine the amount of the Purchase Price in its sole discretion. The Purchase Price shall be payable in a form described in Section 8.

6.3
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6.4

Repurchase Rights and Transfer Restrictions. Each award or sale of Shares shall be subject to such forfeiture conditions, rights of
repurchase, rights of first refusal and other transfer restrictions as the Board may determine, subject to the requirements of Section 10.
Such restrictions shall be set forth in the applicable Restricted Share Agreement and shall apply in addition to any restrictions otherwise
applicable to holders of Shares generally.

SECTION 7. STOCK OPTIONS.

7.1

7.2

73

7.4

7.5

7.6

7.7

Stock Option Agreement. Each grant of an Option under the Plan shall be evidenced by a Stock Option Agreement between the
Optionee and the Company. The Option shall be subject to all applicable terms and conditions of the Plan and may be subject to any
other terms and conditions imposed by the Board, as set forth in the Stock Option Agreement, which are not inconsistent with the Plan.
The provisions of the various Stock Option Agreements entered into under the Plan need not be identical.

Number of Shares, Kind of Option. Each Stock Option Agreement shall specify the number of Shares that are subject to the Option and
shall provide for the adjustment of such number in accordance with Section 9. The Stock Option Agreement shall also specify whether
the Option is intended to be an ISO or an NSO.

Exercise Price. Each Stock Option Agreement shall set forth the Exercise Price, which shall be payable in a form described in
Section 8. Subject to the following requirements, the Exercise Price under any Option shall be determined by the Board in its sole
discretion:

Minimum Exercise Price for ISOs. The Exercise Price per Share of an ISO shall not be less than one hundred percent (100%)
of the Fair Market Value of a Share on the date of grant; provided, however, that the Exercise Price per Share of an ISO
granted to a Ten-Percent Stockholder shall not be less than one hundred ten percent (110%) of the Fair Market Value of a
Share on the date of grant.

(a)

Minimum Exercise Price for NSOs. The Exercise Price per Share of an NSO shall not be less than eighty-five percent (85%)
of the Fair Market Value of a Share on the date of grant; provided, however, that the Exercise Price per Share of an NSO
granted to a Ten-Percent Stockholder shall not be less than one hundred ten percent (110%) of the Fair Market Value of a
Share on the date of grant.

(b)

Term. Each Stock Option Agreement shall specify the term of the Option. The term of an Option shall in no event exceed ten (10) years
from the date of grant. The term of an ISO granted to a Ten-Percent Stockholder shall not exceed five (5) years from the date of grant.
Subject to the foregoing, the Board in its sole discretion shall determine when an Option shall expire.

Exercisability. Each Stock Option Agreement shall specify the date when all or any installment of the Option is to become exercisable;
provided, however, that no Option shall be exercisable unless the Optionee has delivered to the Company an executed copy of the Stock
Option Agreement. Subject to the following restrictions, the Board in its sole discretion shall determine when all or any installment of
an Option is to become exercisable and may, in its discretion, provide for accelerated exercisability in the event of a Change in Control
or other events:

Options Granted to Employees. An Option granted to an Optionee who is not a Consultant or an officer or director of the
(a) Company, a Parent or a Subsidiary shall be exercisable at the minimum rate of twenty percent (20%) per year for each of the

first five (5) years starting from the date of grant, subject to reasonable conditions such as continued Service.

Options Granted to Outside Directors, Consultants or Officers. An Option granted to an Optionee who is a Consultant or an
(b) officer or director of the Company, a Parent or a Subsidiary shall be exercisable at any time or during any period established
by the Board, subject to reasonable conditions such as continued Service.
Early Exercise. A Stock Option Agreement may permit the Optionee to exercise the Option as to Shares that are subject to a
right of repurchase by the Company in accordance with the requirements of Section 10.1.

(©)

Repurchase Rights and Transfer Restrictions. Shares purchased on exercise of Options shall be subject to such forfeiture conditions,
rights of repurchase, rights of first refusal and other transfer restrictions as the Board may determine, subject to the requirements of
Section 10. Such restrictions shall be set forth in the applicable Stock Option Agreement and shall apply in addition to any restrictions
otherwise applicable to holders of Shares generally.

Transferability of Options. During an Optionee’s lifetime, his or her Options shall be exercisable only by the Optionee or by the
Optionee’s guardian or legal representatives, and shall not be transferable other than by beneficiary designation, will or the laws of
descent and distribution. Notwithstanding the foregoing, however, to the extent that a Stock Option Agreement so provides, an NSO
may be transferred by the Optionee to one or more family members or a trust established for the benefit of the Optionee and/or one or

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

more family members to the extent permitted by section 260.140.41(d) of Title 10 of the California Code of Regulations and Rule 701
of the Securities Act.
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7.8

7.9

7.10

Exercise of Options on Termination of Service. Each Option shall set forth the extent to which the Optionee shall have the right to
exercise the Option following termination of the Optionee’s Service. Each Stock Option Agreement shall provide the Optionee with
the right to exercise the Option following the Optionee’s termination of Service during the Option term, to the extent the Option was
exercisable for vested Shares upon termination of Service, for at least thirty (30) days if termination of Service is due to any reason
other than cause, death or Disability, and for at least six (6) months after termination of Service if due to death or Disability (but in no
event later than the expiration of the Option term). If the Optionee’s Service is terminated for cause, the Stock Option Agreement may
provide that the Optionee’s right to exercise the Option terminates immediately on the effective date of the Optionee’s termination.
To the extent the Option was not exercisable for vested Shares upon termination of Service, the Option shall terminate when the
Optionee’s Service terminates. Subject to the foregoing, such provisions shall be determined in the sole discretion of the Board, need
not be uniform among all Options issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination of
Service.

No Rights as a Stockholder. An Optionee, or a transferee of an Optionee, shall have no rights as a stockholder with respect to any
Shares covered by the Option until such person becomes entitled to receive such Shares by filing a notice of exercise and paying the
Exercise Price pursuant to the terms of the Option. No adjustments shall be made, except as provided in Section 9.

Modification, Extension and Renewal of Options. Within the limitations of the Plan, the Board may modify, extend or renew
outstanding Options or may accept the cancellation of outstanding Options (to the extent not previously exercised), whether or not
granted hereunder, in return for the grant of new Options for the same or a different number of Shares and at the same or a different
Exercise Price. The foregoing notwithstanding, no modification of an Option shall, without the consent of the Optionee, impair his or
her rights or increase the Optionee’s obligations under such Option.

SECTION 8. PAYMENT FOR SHARES.

8.1

8.2

83

8.4

8.5

8.6

8.7

General. The entire Purchase Price or Exercise Price of Shares issued under the Plan shall be payable in cash, cash equivalents or one
of the other forms provided in this Section 8.

Surrender of Stock. To the extent permitted by the Board in its sole discretion, payment may be made in whole or in part by
surrendering, or attesting to ownership of, Shares which have already been owned by the Optionee; provided, however, that payment
may not be made in such form if such action would cause the Company to recognize any (or additional) compensation expense with
respect to the Option for financial reporting purposes. Such Shares shall be surrendered to the Company in good form for transfer and
shall be valued at their Fair Market Value on the date of Option exercise.

Services Rendered. As determined by the Board in its discretion, Shares may be awarded under the Plan in consideration of past
services rendered to the Company, a Parent or Subsidiary.

Promissory Notes. To the extent permitted by the Board in its sole discretion, payment may be made in whole or in part with a full-
recourse promissory note executed by the Optionee or Purchaser. However, the par value of the Shares being purchased under the
Plan, if newly issued, shall be paid in cash or cash equivalents. The interest rate payable under the promissory note shall not be less
than the minimum rate required to avoid the imputation of income for U.S. federal income tax purposes. Shares shall be pledged as
security for payment of the principal amount of the promissory note, and interest thereon; provided that if the Optionee or Purchaser is
a Consultant, such note must be collateralized with such additional security to the extent required by applicable laws. In no event shall
the stock certificate(s) representing such Shares be released to the Optionee or Purchaser until such note is paid in full. Subject to the
foregoing, the Board shall determine the term, interest rate and other provisions of the note.

Exercise/Sale. To the extent permitted by the Board in its sole discretion, and if a public market for the Shares exists, payment may be
made in whole or in part by delivery (on a form prescribed by the Company) of an irrevocable direction to a securities broker approved
by the Company to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of all or part of the Exercise
Price and any withholding taxes.

Exercise/Pledge. To the extent permitted by the Board in its sole discretion, and if a public market for the Shares exists, payment may
be made in whole or in part by delivery (on a form prescribed by the Company) of an irrevocable direction to a securities broker or
lender approved by the Company to pledge Shares, as security for a loan, and to deliver all or part of the loan proceeds to the Company
in payment of all or part of the Exercise Price and any withholding taxes.

Other Forms of Payment. To the extent permitted by the Board in its sole discretion, payment may be made in any other form that is
consistent with applicable laws, regulations and rules.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

SECTION 9. ADJUSTMENT OF SHARES.

9.1

9.2

93

9.4

General. In the event of a subdivision of the outstanding Stock, a declaration of a dividend payable in Shares, a declaration of an
extraordinary dividend payable in a form other than Shares in an amount that has a material effect on the Fair Market Value of
the Stock, a combination or consolidation of the outstanding Stock into a lesser number of Shares, a recapitalization, a spin-off, a
reclassification, a stock split or a similar occurrence, the Board shall make appropriate adjustments to one or more of the following:
(i) the number of Shares available for future awards under Section 5; (ii) the number of Shares covered by each outstanding Option;
(iii) the Exercise Price under each outstanding Option; or (iv) the price of Shares subject to the Company’s right of repurchase.

Dissolution or Liquidation. To the extent not previously exercised or settled, Options shall terminate immediately prior to the
dissolution or liquidation of the Company.

Mergers and Consolidations. In the event that the Company is a party to a merger or other consolidation, or in the event of a transaction
providing for the sale of all or substantially all of the Company’s stock or assets, outstanding Options shall be subject to the agreement
of merger, consolidation or sale. Such agreement may provide for one or more of the following: (i) the continuation of the outstanding
Options by the Company, if the Company is a surviving corporation; (ii) the assumption of the Plan and outstanding Options by the
surviving corporation or its parent; (iii) the substitution by the surviving corporation or its parent of options with substantially the same
terms for such outstanding Options; (iv) immediate exercisability of such outstanding Options followed by the cancellation of such
Options; or (v) settlement of the full value of the outstanding Options (whether or not then exercisable) in cash or cash equivalents
followed by the cancellation of such Options; in each case without the Optionee’s consent.

Reservation of Rights. Except as provided in this Section 9, an Optionee or offeree shall have no rights by reason of any subdivision
or consolidation of shares of stock of any class, the payment of any dividend or any other increase or decrease in the number of shares
of stock of any class. Any issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of
any class, shall not affect, and no adjustment by reason thereof shall be made with respect to, the number or Exercise Price of Shares
subject to an Option. The grant of an Option pursuant to the Plan shall not affect in any way the right or power of the Company to make
adjustments, reclassifications, reorganizations or changes of its capital or business structure, to merge or consolidate or to dissolve,
liquidate, sell or transfer all or any part of its business or assets.

SECTION 10. REPURCHASE RIGHTS.

10.1

Company’s Right To Repurchase Shares. The Company shall have the right to repurchase Shares that have been acquired through an
award or sale of Shares or exercise of an Option upon termination of the Purchaser’s or Optionee’s Service if provided in the applicable
Restricted Share Agreement or Stock Option Agreement. Subject to the following restrictions, the Board in its sole discretion shall
determine when the right to repurchase shall lapse as to all or any portion of the Shares, and may, in its discretion, provide for
accelerated vesting in the event of a Change in Control or other events. The following restrictions shall apply in the case of a Purchaser
or Optionee who is not a Consultant or an officer or director of the Company, a Parent or Subsidiary:

Repurchase Price. If the Company retains a right to repurchase the Shares at not less than the Fair Market Value of the Shares
on the date that the Purchaser’s Service terminates, then such repurchase right shall terminate when the Company’s Stock
(a) becomes publicly traded. If the Company retains a right to repurchase the Shares at the original Purchase Price or Exercise
Price, then such repurchase right shall lapse at the minimum rate of twenty percent (20%) per year over the five (5) year
period starting on the date of the award or sale of Shares or grant of the Option.
Exercise of Repurchase Right. The Company’s right of repurchase under this Section 10.1 may be exercised only within
(b) ninety (90) days of the date on which the Purchaser’s or Optionee’s Service terminates or, if the Optionee acquired the Shares
upon exercise of an Option after the date of termination, within ninety (90) days from the date of exercise.
Payment of Repurchase Price. The Company shall pay the repurchase price in cash, cash equivalents or for cancellation of
indebtedness incurred in purchasing the Shares.

(©)
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SECTION 11. WITHHOLDING TAXES.

11.2

11.3

11.4

General. An Optionee or Purchaser or his or her successor shall pay, or make arrangements satisfactory to the Board for the satisfaction
of, any federal, state, local or foreign withholding tax obligations that may arise in connection with the Plan. The Company shall not
be required to issue any Shares or make any cash payment under the Plan until such obligations are satisfied.

Share Withholding. The Board may permit an Optionee or Purchaser to satisfy all or part of his or her withholding or income tax
obligations by having the Company withhold all or a portion of any Shares that otherwise would be issued to him or her or by
surrendering all or a portion of any Shares that he or she previously acquired; provided, however, that in no event may an Optionee
or Purchaser surrender Shares in excess of the legally required withholding amount. Such Shares shall be valued at their Fair Market
Value on the date when taxes otherwise would be withheld in cash. Any payment of taxes by assigning Shares to the Company may
be subject to restrictions, including any restrictions required by rules of any federal or state regulatory body or other authority.

Cashless Exercise/Pledge. The Board may provide that if Company Shares are publicly traded at the time of exercise, arrangements
may be made to meet the Optionee’s or Purchaser’s withholding obligation by cashless exercise or pledge.

Other Forms of Payment. The Board may permit such other means of tax withholding as it deems appropriate.

SECTION 12. SECURITIES LAW REQUIREMENTS.

12.1

12.2

12.3

General. Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt from)
all applicable requirements of law, including (without limitation) the Securities Act, the rules and regulations promulgated thereunder,
state securities laws and regulations, and the regulations of any stock exchange or other securities market on which the Company’s
securities may then be listed.

Voting and Dividend Rights. The holders of Shares acquired under the Plan shall have the same voting, dividend and other rights as
the Company’s other stockholders. A Restricted Share Agreement, however, may require that the holders of Shares invest any cash
dividends received in additional Shares. Such additional Shares shall be subject to the same conditions and restrictions as the award
with respect to which the dividends were paid.

Financial Reports. At least annually, the Company shall furnish its financial statements, including a balance sheet regarding the
Company’s financial condition and results of operations, to Optionees, Purchasers and stockholders who have received Shares under
the Plan, unless such persons are key employees whose duties at the Company assure them access to equivalent information. Financial
statements need not be audited.

SECTION 13. NO RETENTION RIGHTS.

No provision of the Plan, or any right or Option granted under the Plan, shall be construed to give any Optionee or Purchaser any right

to become an Employee, to be treated as an Employee, or to continue in Service for any period of time, or restrict in any way the rights of the
Company (or Parent or subsidiary to whom the Optionee or Purchaser provides Service), which rights are expressly reserved, to terminate the
Service of such person at any time and for any reason, with or without cause, without thereby incurring any liability to him or her.

SECTION 14. DURATION AND AMENDMENTS.

14.1

Term of the Plan. The Plan, as set forth herein, shall become effective on the date of its adoption by the Board, subject to the approval
of the Company’s stockholders. In the event that the stockholders fail to approve the Plan within twelve (12) months after its adoption
by the Board, any grants, exercises or sales that have already occurred under the Plan shall be rescinded, and no additional grants,
exercises or sales shall be made under the Plan after such date. The Plan shall terminate automatically ten (10) years after its adoption
by the Board. The Plan may be terminated on any earlier date pursuant to Section 14.2 below.
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14.2

14.3

Right to Amend or Terminate the Plan. The Board may amend, suspend, or terminate the Plan at any time and for any reason. An
amendment of the Plan shall not be subject to the approval of the Company’s stockholders unless it (i) increases the number of Shares
available for issuance under the Plan (except as provided in Section 9) or (ii) materially changes the class of persons who are eligible
for the grant of Options or the award or sale of Shares. At least two-thirds (2/3) of the Company’s Shares entitled to vote must
affirmatively approve an increase in the number of Shares available for issuance if the total number of Shares that may be issued upon
the exercise of all outstanding Options and the total number of Shares provided under any stock bonus or similar plan of the Company
exceed thirty percent (30%) of all outstanding Shares of the Company.

Effect of Amendment or Termination. No Shares shall be issued or sold under the Plan after the termination thereof, except upon
exercise of an Option granted prior to such termination. The termination of the Plan, or any amendment thereof, shall not adversely

affect any Shares previously issued or any Option previously granted under the Plan without the holder’s consent.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SECTION 15. EXECUTION.

To record the adoption of the Plan by the Board on October 5, 2010, effective on such date, the Company has caused its authorized
officer to execute the same.

OCZ TECHNOLOGY GROUP, INC.

By /s/ Ryan M. Petersen
Its Chief Executive Officer
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Annual Meeting Proxy Card

W PLEASE FOLD ALONG THE PERFORATION, DETACH AMD RETURN THE BOTTOM PORTION I THE ENCLOSED ENVELGPE, W

Proposals — The Board of Directors recommends a vote FOR all the nominees listed, FOR Propaszal 2 and FOR Proposal 3.
1. Electicn of Direciors: For  Withhald For  Withhold +

1 - Ryan M. Petersen D D 2 - Adam J. Epsisin D D

Fer Against Abstalm Fer  Agalnst Abstalm
2. Ta dpprove an inchid® in i madmum aggregne 3. To rati'y i appointmint of Crowe Honwath LLP as
number of sharas that may be issied undes QCT's 004 D D D cur indapandent aiditors far e fiscal year anding D D D
Siock Incentive Plan by 2 500 000 shans Febneary 28, 2011.

4. T tranzact any other business as may properdy come before the meeting, including amy mation S0 adjoum fo a later
date fo penmit furher sclicitation of prodes, i necessary, or any adcumment or posipenementt of the meeting.

[ Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Balow
Plaasi sign eocacily as namais) appears herean. Joint cwners should each sign, When signing as attomey, sxecurior, administrator, corporate oficer, Srustes, guandan, or custodian, pleade ghie

full e,
Date immitddfyyyy) — Please print date below, Signatre 1 — Please keep signature within the box. Signatune 2 — Pleade keep signatiane witin the boic
| 1fUPX 1020472 +
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Proxy — OCZ Technology Group, Inc.

Notice of 2010 Annual Meeting of Stockholders

OCZ Technology Group, Inc.
6373 San Ignacio Avenue
San Jose, CA 95119

Proxy Selicited by Board of Directors for Annual Meeting — November 15, 2010

Arthur Knapp and Ryan Pelersen, or any of them, each with the power of substiulion, are herely aulhorized lo represent and vole the shares of the
undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Stockholders of OCZ Technology
Group, Inc. 1o be held # 6373 San Ignacio Avenue, San Jose, CA 25119 on Novermber 15, 2010 or al any postponement or adjoumment fherecd,

Shares represented by this proxy will be voted by the stockholder. f no such directions are indicated, the Proxies will have authority to vole FOR
Item 1, FOR Hem 2 and FOR tem 3.

In their discretion, the Proxies are autherized to vote upon such other business as may properly come before the meeting.

{lters to be volad appear on reverse side.)
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Proxy — OCZ Technology Group, Inc.

Notice of 2010 Annual Meeting of Stockholders

OCZ Technology Group, Inc.
6373 San Ignacio Avenue
San Jose, CA 95119

Proxy Selicited by Board of Directors for Annual Meeting — November 15, 2010

Arthur Knapp and Ryan Pelersen, or any of them, each with the power of substiulion, are herely aulhorized lo represent and vole the shares of the
undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Stockholders of OCZ Technology
Group, Inc. 1o be held # 6373 San Ignacio Avenue, San Jose, CA 25119 on Novermber 15, 2010 or al any postponement or adjoumment fherecd,

Shares represented by this proxy will be voted by the stockholder. f no such directions are indicated, the Proxies will have authority to vole FOR
Item 1, FOR Hem 2 and FOR tem 3.

In their discretion, the Proxies are autherized to vote upon such other business as may properly come before the meeting.
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