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respect to the subject class of securities, and for any subsequent amendment containing information which would alter

disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act

but shall be subject to all other provisions of the Act (however, see the Notes).
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1 NAME OF REPORTING PERSON

RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
WwC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands
NUMBER OF 7 SOLE VOTING POWER
SHARES

BENEFICIALLY 1,914,378

OWNED BY 8 SHARED VOTING POWER

EACH

REPORTING -0-

PERSON WITH 9 SOLE DISPOSITIVE POWER

1,914,378
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,914,378

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

3.6%
14 TYPE OF REPORTING PERSON

CO
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1 NAME OF REPORTING PERSON

RAMIUS ENTERPRISE MASTER FUND LTD

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
WwC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 528,788
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING -0-
PERSON WITH 9 SOLE DISPOSITIVE POWER
528,788
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
528,788
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o

EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

Less than 1%
14 TYPE OF REPORTING PERSON

00
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1 NAME OF REPORTING PERSON
RCGPB, LTD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
WwC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands
NUMBER OF 7 SOLE VOTING POWER
SHARES

BENEFICIALLY 1,506,834

OWNED BY 8 SHARED VOTING POWER

EACH

REPORTING -0-

PERSON WITH 9 SOLE DISPOSITIVE POWER

1,506,834
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,506,834

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

2.8%
14 TYPE OF REPORTING PERSON

00
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1 NAME OF REPORTING PERSON

RAMIUS ADVISORS, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 2,035,622
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING -0-
PERSON WITH 9 SOLE DISPOSITIVE POWER
2,035,622
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,035,622
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.8%
14 TYPE OF REPORTING PERSON

00
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1 NAME OF REPORTING PERSON

RCG STARBOARD ADVISORS, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 1,914,378
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING -0-
PERSON WITH 9 SOLE DISPOSITIVE POWER
1,914,378
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,914,378
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.6%
14 TYPE OF REPORTING PERSON

00
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1 NAME OF REPORTING PERSON
RAMIUS LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 3,950,000
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING -0-
PERSON WITH 9 SOLE DISPOSITIVE POWER
3,950,000
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,950,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
7.4%
14 TYPE OF REPORTING PERSON

00
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1 NAME OF REPORTING PERSON

COWEN GROUP, INC.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 3,950,000
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING -0-
PERSON WITH 9 SOLE DISPOSITIVE POWER
3,950,000
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,950,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
7.4%
14 TYPE OF REPORTING PERSON

CO
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1

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON WITH

11

12

13

14

NAME OF REPORTING PERSON

RCG HOLDINGS LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
SEC USE ONLY

SOURCE OF FUNDS

00

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS
IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTING POWER
3,950,000

8 SHARED VOTING POWER
-0-

9 SOLE DISPOSITIVE POWER
3,950,000

10 SHARED DISPOSITIVE POWER

-0-

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,950,000

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

7.4%
TYPE OF REPORTING PERSON

00

10
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1 NAME OF REPORTING PERSON

C4S & CO., L.L.C.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 3,950,000
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING -0-
PERSON WITH 9 SOLE DISPOSITIVE POWER
3,950,000
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,950,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
7.4%
14 TYPE OF REPORTING PERSON

00

10
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1 NAME OF REPORTING PERSON

PETER A. COHEN

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY -0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 3,950,000
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
3,950,000
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,950,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
7.4%
14 TYPE OF REPORTING PERSON

IN

11
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1 NAME OF REPORTING PERSON

MORGAN B. STARK

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY -0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 3,950,000
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
3,950,000
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,950,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
7.4%
14 TYPE OF REPORTING PERSON

IN

12
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1 NAME OF REPORTING PERSON

JEFFREY M. SOLOMON

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY -0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 3,950,00
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
3,950,00
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,950,00
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
7.4%
14 TYPE OF REPORTING PERSON

IN

13
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1 NAME OF REPORTING PERSON

THOMAS W. STRAUSS

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY -0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 3,950,000
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
3,950,000
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,950,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
7.4%
14 TYPE OF REPORTING PERSON

IN

14
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1 NAME OF REPORTING PERSON
JOHN BUCKETT
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 20-1
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
20-1
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
0-1
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0%
14 TYPE OF REPORTING PERSON
IN

1 See Item 5.
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1 NAME OF REPORTING PERSON
RAGHU RAU
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (o
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 20-1
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
20-1
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
0-1
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0%
14 TYPE OF REPORTING PERSON
IN

1 See Item 5.

16
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1 NAME OF REPORTING PERSON
JOHN HAMM
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 20-1
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
20-1
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
0-1
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0%
14 TYPE OF REPORTING PERSON
IN

1 See Item 5.
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1 NAME OF REPORTING PERSON

MARK R. MITCHELL

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A (a) x
GROUP (b)o
3 SEC USE ONLY
4 SOURCE OF FUNDS
N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7 SOLE VOTING POWER
SHARES
BENEFICIALLY 0-
OWNED BY 8 SHARED VOTING POWER
EACH
REPORTING 20-1
PERSON WITH 9 SOLE DISPOSITIVE POWER
-0-
10 SHARED DISPOSITIVE POWER
20-1
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
0-1
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) o
EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0%
14 TYPE OF REPORTING PERSON
IN

1 See Item 5.

18
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The following constitutes Amendment No. 1 (“Amendment No. 1”’) to the Schedule 13D filed by the undersigned. This
Amendment No. 1 amends the Schedule 13D as specifically set forth.

Item 2. Identity and Background.
Item 2 is hereby amended to add the following:

John Buckett is a nominee for the Board of Directors of the Issuer and he is currently a private investor. The principal
business address of Mr. Buckett is 403 West Country Drive, Duluth, Georgia 30097. Mr. Buckett is a citizen of the
United States of America.

John Hamm is a nominee for the Board of Directors of the Issuer and he is currently a private investor. The principal
business address of Mr. Hamm is 201 Post Street, Suite 1100, San Francisco, California 94108. Mr. Hamm is a
citizen of the United States of America.

Mark R. Mitchell is a nominee for the Board of Directors of the Issuer and he is currently a Partner Managing Director
of Ramius LLC. The principal business address of Mr. Mitchell is c/o Ramius LLC, 599 Lexington Avenue, 20th
Floor New York, New York 10022. Mr. Mitchell is a citizen of the United States of America.

Raghu Rau is a nominee for the Board of Directors of the Issuer and he is currently a strategic advisor. The principal
business address of Mr. Rau is 5632 Rutgers Road, La Jolla, California 92037. Mr. Rau is a citizen of the United
States of America.

(d) None of Messrs. Buckett, Hamm, Mitchell or Rau has, during the last five years, been convicted in a
criminal proceeding (excluding traffic violations or similar misdemeanors).

(e) None of Messrs. Buckett, Hamm, Mitchell or Rau has, during the last five years, been party to a civil
proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is
subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities
subject to, federal or state securities laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration.
Item 3 is hereby amended and restated to read as follows:

The Shares purchased by Value and Opportunity Master Fund, PCG PB and Enterprise Master Fund were purchased
with working capital (which may, at any given time, include margin loans made by brokerage firms in the ordinary
course of business) in open market purchases, except as otherwise noted, as set forth in Schedule A, which is
incorporated by reference herein. The aggregate purchase cost of the 3,950,000 Shares beneficially owned in the
aggregate by Value and Opportunity Master Fund, RCG PB and Enterprise Master Fund is approximately $7,572,000,
excluding brokerage commissions.

19
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Item 4. Purpose of Transaction.
Item 4 is hereby amended to add the following:

On December 23, 2009, in accordance with the terms of the Issuer’s Amended and Restated Bylaws, Value and
Opportunity Master Fund delivered a letter to the Issuer nominating Messrs. Buckett, Hamm, Mitchell and Rau, as set

forth therein (the “Nomination Letter”), for election to the Issuer’s Board of Directors (the “Board”) at the Issuer’s 2010
annual meeting of stockholders, or any other meeting of stockholders held in lieu thereof, and any adjournments,
postponements, reschedulings or continuations thereof (the “2010 Annual Meeting”). The Reporting Persons have
engaged and intend to continue to engage in discussions with the Issuer regarding matters in connection with the
Nomination Letter and the 2010 Annual Meeting.

Item 5. Interest in Securities of the Issuer.

Item 5 is hereby amended and restated to read as follows:

The aggregate percentage of Shares reported owned by each person named herein is based upon 53,457,321 Shares
outstanding as of October 23, 2009, which is the total number of Shares outstanding as reported in the Issuer’s
Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission on October 30, 2009.

A. Value and Opportunity Master Fund

(a) As of the close of business on December 24, 2009, Value and Opportunity Master Fund beneficially owned
1,914,378 Shares.

Percentage: Approximately 3.6%
(b) 1. Sole power to vote or direct vote: 1,914,378
2. Shared power to vote or direct vote: 0
3. Sole power to dispose or direct the disposition: 1,914,378

4. Shared power to dispose or direct the disposition: 0

(c) The transactions in the Shares by Value and Opportunity Master Fund since the filing of the Schedule 13D are set
forth in Schedule A and are incorporated by reference.

B. RCG PB
(a) As of the close of business on December 24, 2009, RCG PB beneficially owned 1,506,834 Shares.
Percentage: Approximately 2.8%
(b) 1. Sole power to vote or direct vote: 1,506,834
2. Shared power to vote or direct vote: 0
3. Sole power to dispose or direct the disposition: 1,506,834
4. Shared power to dispose or direct the disposition: 0
(c) The transactions in the Shares by RCG PB since the filing of the Schedule 13D are set forth in Schedule A and are

incorporated by reference.

21
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C. Enterprise Master Fund
(a) As of the close of business on December 24, 2009, Enterprise Master Fund beneficially owned 528,788 Shares.
Percentage: Less than 1%

(b) 1. Sole power to vote or direct vote: 528,788
2. Shared power to vote or direct vote: O
3. Sole power to dispose or direct the disposition: 528,788
4. Shared power to dispose or direct the disposition: 0

(c)The transactions in the Shares by Enterprise Master Fund since the filing of the Schedule 13D are set forth in
Schedule A and are incorporated by reference.

D. RCG Starboard Advisors

(a)RCG Starboard Advisors, as the investment manager of Value and Opportunity Master Fund, may be deemed the
beneficial owner of the 1,914,378 Shares owned by Value and Opportunity Master Fund.

Percentage: Approximately 3.6%

(b) 1. Sole power to vote or direct vote: 1,914,378
2. Shared power to vote or direct vote: 0
3. Sole power to dispose or direct the disposition: 1,914,378
4. Shared power to dispose or direct the disposition: 0

(c)RCG Starboard Advisors did not enter into any transactions in the Shares since the filing of the Schedule
13D. The transactions in the Shares on behalf of Value and Opportunity Master Fund are set forth on Schedule A
and incorporated by reference.

E. Ramius Advisors

(a)Ramius Advisors, as the investment advisor of each of Enterprise Master Fund and RCG PB, may be deemed the
beneficial owner of the (i) 528,788 Shares owned by Enterprise Master Fund and (ii) 1,506,834 Shares owned by
RCG PB.

Percentage: Approximately 3.8%

(b) 1. Sole power to vote or direct vote: 2,035,622
2. Shared power to vote or direct vote: 0
3. Sole power to dispose or direct the disposition: 2,035,622
4. Shared power to dispose or direct the disposition: 0

(c)Ramius Advisors did not enter into any transactions in the Shares since the filing of the Schedule 13D. The
transactions in the Shares on behalf of Enterprise Master Fund and RCG PB since the filing of the Schedule 13D

are set forth in Schedule A and incorporated by reference.
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F. Ramius

(a)Ramius, as the sole member of each of RCG Starboard Advisors and Ramius Advisors, may be deemed the
beneficial owner of the (i) 1,914,378 Shares owned by Value and Opportunity Master Fund, (ii) 1,506,834 Shares
owned by RCG PB and (iii) 528,788 Shares owned by Enterprise Master Fund.

Percentage: Approximately 7.4%

(b) 1. Sole power to vote or direct vote: 3,950,000
2. Shared power to vote or direct vote:
3. Sole power to dispose or direct the disposition: 3,950,000
4. Shared power to dispose or direct the disposition: 0

(c)Ramius did not enter into any transactions in the Shares since the filing of the Schedule 13D. The transactions in
the Shares since the filing of the Schedule 13D on behalf of Value and Opportunity Master Fund, RCG PB and
Enterprise Master Fund are set forth in Schedule A and are incorporated by reference.

G. Cowen

(a)Cowen, as the sole member of Ramius, may be deemed the beneficial owner of the (i) 1,914,378 Shares owned by
Value and Opportunity Master Fund, (ii) 1,506,834 Shares owned by RCG PB and (iii) 528,788 Shares owned by
Enterprise Master Fund.

Percentage: Approximately 7.4%

(b) 1. Sole power to vote or direct vote: 3,950,000
2. Shared power to vote or direct vote:
3. Sole power to dispose or direct the disposition: 3,950,000
4. Shared power to dispose or direct the disposition: 0

(c)Cowen did not enter into any transactions in the Shares since the filing of the Schedule 13D. The transactions in
the Shares since the filing of the Schedule 13D on behalf of Value and Opportunity Master Fund, RCG PB and
Enterprise Master Fund are set forth in Schedule A and are incorporated by reference.

H. RCG Holdings

(a)RCG Holdings, as a significant shareholder of Cowen, may be deemed the beneficial owner of the (i) 1,914,378
Shares owned by Value and Opportunity Master Fund, (ii) 1,506,834 Shares owned by RCG PB and (iii) 528,788
Shares owned by Enterprise Master Fund.

Percentage: Approximately 7.4%

(b) 1. Sole power to vote or direct vote: 3,950,000
2. Shared power to vote or direct vote: 0
3. Sole power to dispose or direct the disposition: 3,950,000
4. Shared power to dispose or direct the disposition: 0

22

24



Edgar Filing: MICROTUNE INC - Form SC 13D/A
CUSIP NO. 59514P109

(c)RCG Holdings did not enter into any transactions in the Shares since the filing of the Schedule 13D. The
transactions in the Shares since the filing of the Schedule 13D on behalf of Value and Opportunity Master Fund,
RCG PB and Enterprise Master Fund are set forth in Schedule A and are incorporated by reference.

L C4S

(a)C4S, as the managing member of RCG Holdings, may be deemed the beneficial owner of the (i) 1,914,378 Shares
owned by Value and Opportunity Master Fund, (ii) 1,506,834 Shares owned by RCG PB and (iii) 528,788 Shares
owned by Enterprise Master Fund.

Percentage: Approximately 7.4%

(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 3,950,000
3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 3,950,000

(c)C4S did not enter into any transactions in the Shares since the filing of the Schedule 13D. The transactions in the
Shares since the filing of the Schedule 13D on behalf of Value and Opportunity Master Fund, RCG PB and
Enterprise Master Fund are set forth in Schedule A and are incorporated by reference.

J. Messrs. Cohen, Stark, Strauss and Solomon

(a)Each of Messrs. Cohen, Stark, Strauss and Solomon, as the managing members of C4S, may be deemed the
beneficial owner of the (i) 1,914,378 Shares owned by Value and Opportunity Master Fund, (ii) 1,506,834 Shares
owned by RCG PB and (iii) 528,788 Shares owned by Enterprise Master Fund.

Percentage: Approximately 7.4%

(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 3,950,000
3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 3,950,000

(c)None of Mr. Cohen, Mr. Stark, Mr. Strauss or Mr. Solomon entered into any transactions in the Shares since the
filing of the Schedule 13D. The transactions in the Shares since the filing of the Schedule 13D on behalf of Value
and Opportunity Master Fund, RCG PB and Enterprise Master Fund are set forth in Schedule A and are
incorporated by reference.
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K. Messrs. Buckett, Hamm, Mitchell and Rau

(a) As of the close of business on December 24, 2009, none of Messrs. Buckett, Hamm, Mitchell or Rau directly
owned any Shares. Each of Messrs. Buckett, Hamm, Mitchell and Rau, as a member of a “group” with the other
Reporting Persons for the purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended, is
deemed the beneficial owner of the (i) 1,914,378 Shares owned by Value and Opportunity Master Fund, (ii)
1,506,834 Shares owned by RCG PB and (iii) 528,788 Shares owned by Enterprise Master Fund. Each of Messrs.
Buckett, Hamm, Mitchell and Rau disclaims beneficial ownership of such Shares.

Percentage: 0%.

(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 0
3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 0

(c)None of Messrs. Buckett, Hamm, Mitchell or Rau entered into any transactions in the Shares since the filing of the
Schedule 13D. The transactions in the Shares since the filing of the Schedule 13D on behalf of Value and
Opportunity Master Fund, RCG PB and Enterprise Master Fund are set forth in Schedule A and are incorporated
by reference.

(d)No person other than the Reporting Persons is known to have the right to receive, or the power to direct the receipt
of dividends from, or proceeds from the sale of, such Shares.

(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

On December 28, 2009, the Value and Opportunity Master Fund, RCG PB, Enterprise Master Fund, Ramius Advisors,
RCG Starboard Advisors, Ramius LLC, Cowen Group, Inc., RCG Holdings LLC, C4S and Messrs. Cohen, Stark,
Strauss, Solomon, Buckett, Hamm, Mitchell and Rau (collectively the “Group”) entered into a Joint Filing and
Solicitation Agreement (the “Joint Filing and Solicitation Agreement”) in which, among other things, (a) the Group
agreed to the joint filing on behalf of each of them of statements on Schedule 13D with respect to the securities of the
Issuer, (b) the Group agreed to solicit proxies or written consents for the election of the persons nominated by Value
and Opportunity Master Fund to the Issuer’s Board of Directors at the 2010 Annual Meeting (the “Solicitation”), and (c)
Value and Opportunity Master Fund, RCG PB and Enterprise Master Fund agreed to bear all expenses incurred in
connection with the Group’s activities, including approved expenses incurred by any of the parties in connection with
the Solicitation, subject to certain limitations. The Joint Filing and Solicitation Agreement is attached hereto as
Exhibit 99.1 and is incorporated by reference.

Pursuant to letter agreements, Value and Opportunity Master Fund has agreed to indemnify Messrs. Buckett, Hamm
and Rau against any and all claims of any nature arising from the Solicitation and any related transactions. A form of

the indemnification letter agreement is attached hereto as Exhibit 99.2 and is incorporated by reference.
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Value and Opportunity Master Fund has agreed to compensate Messrs. Buckett, Hamm and Rau for being named as
and serving as nominees for election as directors of the Issuer pursuant to letter agreements (the “Compensation Letter
Agreements”). Pursuant to the terms of the Compensation Letter Agreements, Value and Opportunity Master Fund has
agreed to pay each of Messrs. Buckett, Hamm and Rau (i) $10,000 in cash upon the submission of the Nomination
Letter and (ii) $10,000 in cash upon the filing of a definitive proxy statement with the Securities and Exchange
Commission relating to a solicitation of proxies in favor of Messrs. Buckett, Hamm and Rau’s election as a director at
the 2010 Annual Meeting. Pursuant to the Compensation Letter Agreements, each of Messrs. Buckett, Hamm and
Rau agrees to use such compensation to acquire securities of the Issuer (the “Nominee Shares”) at such time that Messrs.
Buckett, Hamm and Rau shall determine, but in any event no later than 14 days after receipt of such compensation. If
elected or appointed to serve as a director of the Board, each of Messrs. Buckett, Hamm and Rau agrees not to sell,
transfer or otherwise dispose of any Nominee Shares within two years of their election or appointment as a director;
provided, however, in the event that the Issuer enters into a business combination with a third party, each of Messrs.
Buckett, Hamm and Rau may sell, transfer or exchange the Nominee Shares in accordance with the terms of such
business combination. A form of the Compensation Letter Agreements is attached hereto as Exhibit 99.3 and is
incorporated by reference.

Other than as described herein, there are no contracts, arrangements, understandings or relationships among the
Reporting Persons, or between the Reporting Persons and any other person, with respect to the securities of the Issuer.

Item 7. Material to be Filed as Exhibits.
Item 7 is hereby amended to add the following exhibits:
99.1Joint Filing and Solicitation Agreement by and among Ramius Value and Opportunity Master Fund Ltd, RCG
PB, Ltd, Ramius Enterprise Master Fund Ltd, Ramius Advisors, LLC, RCG Starboard Advisors, LLC, Ramius

LLC, Cowen Group, Inc., RCG Holdings LLC, C4S & Co., L.L.C., Peter A. Cohen, Morgan B. Stark, Thomas
W. Strauss, Jeffrey M. Solomon, John Buckett, John Hamm, Mark R. Mitchell and Raghu Rau, dated December

28, 2009.
99.2 Form of Indemnification Letter Agreement.
99.3 Form of Compensation Letter Agreement.
994 Power of Attorney for John Buckett.
99.5 Power of Attorney for Raghu Rau.
99.6 Power of Attorney for John Hamm.
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SIGNATURES

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

Dated: December 28, 2009

RAMIUS VALUE AND OPPORTUNITY
MASTER FUND LTD

By: RCG Starboard Advisors, LLC,

its investment manager

RCG PB, LTD
By: Ramius Advisors, LLC,
its investment advisor

RAMIUS ENTERPRISE MASTER FUND
LTD

By: Ramius Advisors, LLC,

its investment advisor

RCG STARBOARD ADVISORS, LLC
By: Ramius LLC,
its sole member

/s/ Jeffrey M.
Solomon
JEFFREY M.
SOLOMON
Individually and
as
attorney-in-fact
for Peter A.
Cohen, Morgan
B. Stark, Thomas
W. Strauss, John

RAMIUS ADVISORS, LLC
By: Ramius LLC,
its sole member

RAMIUS LLC
By: Cowen Group, Inc.,
its sole member

COWEN GROUP, INC.

RCG HOLDINGS LLC
By: C4S & Co., L.L.C,,
its managing member

C4S & CO., L.L.C.

/s/ Jeffrey M.

Solomon

Name: Jeffrey M.
Solomon

Title: Authorized
Signatory
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Buckett, Raghu
Rau and John
Hamm

/s/ Mark R.
Mitchell
MARK R.
MITCHELL
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SCHEDULE A

Transactions in the Shares since the Filing of the Schedule 13D

Shares of Common Stock Price Per Date of
Purchased Share($) Purchase

RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD

18,592 2.0551 12/18/09
71,478 2.0477 12/18/09

5,292 2.1306 12/21/09
38,335 2.1377 12/21/09

RCGPB, LTD

14,418 2.0551 12/18/09
55,432 2.0477 12/18/09

4,104 2.1306 12/21/09
29,729 2.1377 12/21/09

RAMIUS ENTERPRISE MASTER FUND LTD

4,933 2.0551 12/18/09
18,964 2.0477 12/18/09
1,404 2.1306 12/21/09
10,171 2.1377 12/21/09
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