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April 28, 2009
Dear LivePerson Stockholders:

On behalf of the Board of Directors of LivePerson, Inc., I cordially invite you to attend our Annual Meeting of
Stockholders, which will be held on June 9, 2009 at 10:00 a.m. (Eastern Daylight time) at the Courtyard by Marriott
Hotel (Manhattan Times Square South), Meeting Room A, 114 West 40t Street, New York, New York 10018 (Tel:

212-391-0088).

The purposes of this meeting are:

the election of two directors;
the approval of our 2009 Stock Incentive Plan;
the ratification of the Audit Committee s appointment of BDO Seidman, LLP as our independent registered public
accounting firm; and
to act upon such other business as may properly come before the Annual Meeting.

You will find attached a Notice of Annual Meeting of Stockholders and a Proxy Statement that contain more
information about the matters to be considered at the Annual Meeting. Please give all of this information your careful
attention. The Board of Directors recommends a vote FOR the director nominees pursuant to Item 1 in the Notice and

a vote FOR the proposals listed as Item 2 and Item 3 in the Notice.

You will also find enclosed a Proxy Card appointing proxies to vote your shares at the Annual Meeting. If you do not
plan to attend the Annual Meeting in person, please sign, date and return your Proxy Card as soon as possible so that
your shares can be represented and voted in accordance with your instructions. If you decide to attend the Annual

Meeting and wish to change your proxy vote, you may do so automatically by voting in person at the Annual Meeting.

The Proxy Statement and the enclosed Proxy Card are first being mailed on or about April 30, 2009 to stockholders
entitled to vote. Our 2008 Annual Report to Stockholders is being mailed with the Proxy Statement.

We look forward to seeing you at the Annual Meeting.

Sincerely,

LIVEPERSON, INC. 2
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Robert P. LoCascio
Chairman of the Board and
Chief Executive Officer

LIVEPERSON, INC.

462 Seventh Avenue, 3rd Floor
New York, New York 10018

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AT 10:00 A.M ON JUNE 9, 2009

TO THE STOCKHOLDERS OF LIVEPERSON, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the Annual Meeting ) of LivePerson, Inc., a
Delaware corporation (the Company ), will be held at the Courtyard by Marriott Hotel (Manhattan Times Square

South), Meeting Room A, 114 West 40th Street, New York, New York 10018 (Tel: 212-391-0088) on June 9, 2009 at
10:00 a.m. (Eastern Daylight time) for the following purposes, as more fully described in the Proxy Statement
accompanying this notice:

To elect two Class III directors to serve until the 2012 Annual Meeting of Stockholders or in each case until such

( )director s successor shall have been duly elected and qualified;
2) To approve the Company s 2009 Stock Incentive Plan;

(3)T0 ratify the Audit Committee s appointment of BDO Seidman, LLP as the independent registered public
accounting firm of the Company for the fiscal year ending December 31, 2009; and
) To transact such other business as may properly come before the Annual Meeting or any adjournments
or postponements thereof.

Only stockholders of record at the close of business on April 22, 2009 ( record date ) will be entitled to notice of, and to
vote at, the Annual Meeting, and any adjournments or postponements thereof. The stock transfer books of the
Company will remain open between the record date and the date of the Annual Meeting, and any adjournments or
postponements thereof. A list of stockholders entitled to vote at the Annual Meeting, and any adjournments or
postponements thereof, will be available for inspection at the Annual Meeting, and any adjournments or
postponements thereof, and for a period of 10 days prior to the meeting during regular business hours at the offices of
the Company listed above.

All stockholders are cordially invited to attend the Annual Meeting in person. Whether or not you plan to attend the

Annual Meeting in person, your vote is important. To assure your representation at the Annual Meeting, please sign
and date the enclosed Proxy Card and return it promptly in the enclosed envelope, which requires no additional

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD AT 10:00 A .M ON JUNE 9, 2009 3
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postage if mailed in the United States or Canada. Should you receive more than one Proxy Card because your shares
are registered in different names and addresses, each Proxy Card should be signed and returned to assure that all your
shares will be voted. You may revoke your proxy in the manner described in the Proxy Statement at any time prior to
it being voted at the Annual Meeting. If you attend the Annual Meeting and vote by ballot, your proxy will be revoked
automatically and only your vote at the Annual Meeting will be counted.

By Order of the Board of Directors

Timothy E. Bixby
President, Chief Financial Officer and Director

New York, New York
April 28, 2009

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN.
PLEASE READ THE ATTACHED PROXY STATEMENT CAREFULLY, COMPLETE, SIGN AND DATE
THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE AND RETURN IT IN THE ENCLOSED

ENVELOPE.

LIVEPERSON, INC.

462 Seventh Avenue, 3rd Floor
New York, New York 10018

PROXY STATEMENT

General

This Proxy Statement is furnished to the stockholders of record of LivePerson, Inc., a Delaware corporation
( LivePerson orthe Company ), as of the record date, in connection with the solicitation of proxies on behalf of the
Board of Directors of the Company for use at the Annual Meeting of Stockholders to be held on June 9, 2009, and at

any adjournments or postponements thereof. The Annual Meeting will be held at 10:00 a.m. (Eastern Daylight time) at
the Courtyard by Marriott Hotel (Manhattan Times Square South), Meeting Room A, 114 West 40t Street, New York,
New York 10018 (Tel: 212-391-0088). This Proxy Statement and the accompanying Proxy Card and Notice of Annual

Meeting of Stockholders are first being mailed on or about April 30, 2009 to all stockholders entitled to vote at the

Annual Meeting and at any adjournments or postponements thereof.

PROXY STATEMENT
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Voting
The specific matters to be considered and acted upon at the Annual Meeting are:

1) the election of two directors;
(i1) the approval of the Company s 2009 Stock Incentive Plan;
(iii) the ratification of the Audit Committee s appointment of BDO Seidman, LLP as the Company s independent
registered public accounting firm for the fiscal year ending December 31, 2009; and

(iv) to act upon such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

These matters are described in more detail in this Proxy Statement.

On the record date for determination of stockholders entitled to notice of and to vote at the Annual Meeting and any
adjournments or postponements thereof, 47,597,612 shares of the Company s Common Stock were issued and
outstanding. No shares of the Company s Preferred Stock, par value $0.001 per share, were outstanding. Each

stockholder is entitled to one vote for each share of Common Stock held by such stockholder on the record date.
Stockholders may not cumulate votes in the election of directors.

The stock transfer books of the Company will remain open between the record date and the date of the Annual
Meeting, and any adjournments or postponements thereof. A list of stockholders entitled to vote at the Annual
Meeting, and any adjournments or postponements thereof, will be available for inspection at the Annual Meeting, and
any adjournments or postponements thereof, and for a period of ten days prior to the meeting during regular business
hours at the offices of the Company listed above.

The presence, in person or by proxy, of the holders of a majority of the votes entitled to be cast at the Annual Meeting
is necessary to constitute a quorum in connection with the transaction of business at the Annual Meeting. All votes
will be tabulated by the inspector of election appointed for the meeting, who will separately tabulate affirmative and
negative votes, abstentions and broker non-votes (i.e., proxies from brokers or nominees indicating that such persons
have not received instructions from the beneficial owner or other persons entitled to vote shares as to a matter with
respect to which the brokers or nominees do not have discretionary power to vote). Abstentions and broker non-votes
are counted as present for purposes of determining the presence or absence of a quorum for the transaction of
business.

If a quorum is present, the two nominees who receive the greatest number of votes properly cast (in person or by
proxy) will be elected as Class III Directors. Neither abstentions nor broker non-votes will have any effect on the
outcome of voting with respect to the election of the Class III directors.

Proposals other than for the election of the Class III directors shall be approved by the affirmative vote of the holders
of a majority of the shares of the Common Stock present at the Annual Meeting, in person or by proxy, and entitled to
vote thereon. Abstentions will be counted towards the tabulations of votes cast on these proposals presented to the
stockholders and will have the same effect as negative votes, whereas broker non-votes will not be counted for
purposes of determining whether such a proposal has been approved.

Under the General Corporation Law of the State of Delaware, stockholders are not entitled to dissenter s rights with

respect to any matter to be considered and voted on at the Annual Meeting, and the Company will not independently
provide stockholders with any such right.

Voting
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Proxies

If the enclosed Proxy Card is properly signed and returned, the shares represented thereby will be voted at the Annual
Meeting in accordance with the instructions specified thereon. If a signed and returned Proxy Card does not specify
how the shares represented thereby are to be voted, the proxy will be voted FOR the election of the Class III directors
proposed by the Board, unless the authority to vote for the election of such directors is withheld. In addition, if no
contrary instructions are given, the proxy will be voted FOR the approval of Proposal 2 and Proposal 3 described in
this Proxy Statement and as the proxy holders deem advisable for all other matters as may properly come before the
Annual Meeting. You may revoke or change your proxy at any time before the Annual Meeting by filing with the
Secretary of the Company, at the Company s principal executive offices at 462 Seventh Avenue, 3rd Floor, New York,
New York 10018, a notice of revocation or another signed Proxy Card with a later date. You may also revoke your
proxy by attending the Annual Meeting and voting in person.

Solicitation

The Company will bear the entire cost of solicitation, including the preparation, assembly, printing and mailing of this
Proxy Statement, the enclosed Proxy Card and any additional solicitation materials furnished to the stockholders.
Copies of solicitation materials will be furnished to brokerage houses, fiduciaries and custodians holding shares in

their names that are beneficially owned by others so that they may forward this solicitation material to such beneficial

owners. In addition, the Company may reimburse such persons for their costs in forwarding the solicitation materials
to such beneficial owners. The original solicitation of proxies by mail may be supplemented by a solicitation by
telephone, telegram or other means by directors, officers or employees of the Company. No additional compensation
will be paid to these individuals for any such services. Except as described above, the Company does not presently
intend to solicit proxies other than by mail.

Important Notice of Availability of Proxy Materials for the Annual
Meeting of Stockholders to be held on June 9, 2009

Our proxy materials including our Proxy Statement, Annual Report on Form 10-K and proxy card are available on the
Internet and may be viewed and printed, free of charge, at http.//www.vfnotice.com/liveperson.

Deadline for Receipt of Stockholder Proposals

In order to be considered for inclusion in the Company s Proxy Statement and Proxy Card relating to the 2010 Annual
Meeting of Stockholders, any proposal by a stockholder submitted pursuant to Rule 14a-8 of the Securities Exchange
Act of 1934, as amended, must be received by the Company at its principal executive offices in New York, New
York, on or before December 31, 2009. In addition, under the Company s bylaws, any proposal for consideration at the
2010 Annual Meeting of Stockholders submitted by a stockholder other than pursuant to Rule 14a-8 will be
considered timely if it is received by the Secretary of the Company at its principal executive offices between the close
of business on February 9, 2010 and the close of business on March 11, 2010, and is otherwise in compliance with the
requirements set forth in the Company s bylaws. The proxy solicited by the Board of Directors for the 2010 Annual
Meeting of Stockholders will confer discretionary authority to vote as the proxy holders deem advisable on such
stockholder proposals which are considered untimely.

Proxies 6
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MATTERS TO BE CONSIDERED AT ANNUAL MEETING
PROPOSAL ONE ELECTION OF DIRECTORS

General

The Company s Fourth Amended and Restated Certificate of Incorporation provides for a classified Board of
Directors, consisting of three classes of directors with staggered three-year terms, with each class consisting, as nearly
as possible, of one-third of the total number of directors. At the annual meeting of stockholders in the year in which
the term of a class of directors expires, director nominees in such class will stand for election to three-year terms.
With respect to each class, a director s term will be subject to the election and qualification of such director s successor,
or the earlier death, resignation or removal of such director.

The Board consists of six persons, as follows:

Class 1 Class I Class 111

(current term ends upon (current term ends upon (current term ends upon
2010 Annual Meeting) 2011 Annual Meeting) this Annual Meeting)
Emmanuel Gill Steven Berns Kevin C. Lavan
William G. Wesemann Timothy E. Bixby Robert P. LoCascio

The term of office for the two Class III directors listed above expires at the Annual Meeting. The Board has selected
Messrs. Lavan and LoCascio, the current Class III directors, as nominees for Class III directors whose term of office
will expire at the 2012 Annual Meeting of Stockholders.

Messrs. Lavan and LoCascio have agreed to be named as nominees and to continue to serve as directors, if elected,
and management has no reason to believe that they will be unavailable to serve. If either Mr. Lavan or Mr. LoCascio
is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any
nominee who may be designated by the present Board of Directors to fill the vacancy. Unless otherwise instructed, the
proxy holders will vote the proxies received by them FOR Messrs. Lavan and LoCascio. The proxies solicited by this
Proxy Statement cannot be voted for a greater number of persons than the number of nominees named.

Required Vote

The Class III directors shall be elected by the affirmative vote of a plurality of the shares of the Common Stock
present at the Annual Meeting, in person or by proxy, and entitled to vote in the election of directors. Pursuant to
applicable Delaware law, abstentions and broker non-votes will have no effect on the outcome of the vote.

Nominees for Term Ending upon the 2012 Annual Meeting of
Stockholders (Class Ill)

Kevin C. Lavan, 56, has been a director since January 2000. Since July 2008, Mr. Lavan has been Chief Financial
Officer of Paradysz Matera Company, Inc., a direct marketing and digital marketing agency. From August 2007 until
July 2008, Mr. Lavan was an independent consultant. From November 2004 until August 2007, Mr. Lavan served
advertising agencies affiliated with MDC Partners, Inc. in various capacities. Between October 2000 and November
2004, Mr. Lavan served as an independent consultant to marketing services organizations. In addition, between
January 2001 and September 2002, Mr. Lavan was President and Chief Operating Officer of NowMarketing, Inc.,

PROPOSAL ONE ELECTION OF DIRECTORS 7
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formerly known as Elbit VFlash, Inc. From March 1999 until October 2000, Mr. Lavan was an Executive Vice
President of Wunderman, the direct marketing and customer relationship marketing division of Young & Rubicam
Inc. From February 1997 to March 1999, Mr. Lavan was Senior Vice President of Finance at Young & Rubicam.
From 1984 to February 1997, Mr. Lavan held various positions at Viacom Inc., including Controller, and Chief
Financial Officer for Viacom s subsidiary, MTV Networks. Mr. Lavan is a Certified Public Accountant. Mr. Lavan
received a B.S. from Manhattan College.

Robert P. LoCascio, 40, has been our Chief Executive Officer and Chairman of our Board of Directors since our
inception in November 1995. In addition, Mr. LoCascio was our President from November 1995 until January 2001.
Mr. LoCascio founded our Company as Sybarite Interactive Inc., which developed a

community-based web software platform known as TOWN. Before founding Sybarite Interactive, through November
1995, Mr. LoCascio was the founder and Chief Executive Officer of Sybarite Media Inc. (known as IKON), a
developer of interactive public kiosks that integrated interactive video features with advertising and commerce
capabilities. Mr. LoCascio was named a New York City Ernst & Young Entrepreneur of the Year finalist in 2001 and
2008. Mr. LoCascio received a B.B.A. from Loyola College.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE
ELECTION OF MESSRS. LAVAN AND LOCASCIO.

Continuing Directors for Term Ending upon the 2011 Annual
Meeting of Stockholders (Class Il)

Steven Berns, 44, has been a director since April 2002. Since November 2007, Mr. Berns has been the Chief Financial
Officer of Trade Web, LLC, a leading over-the-counter, multi-asset class online marketplace for electronic securities
trading and trade processing. From November 2005 until July 2007, Mr. Berns served as President, Chief Financial
Officer and a director of MDC Partners Inc., a marketing communications company. From September 2004 until
November 2005, Mr. Berns was Vice Chairman and Executive Vice President of MDC Partners. From August 1999
until September 2004, Mr. Berns was Senior Vice President and Treasurer of The Interpublic Group of Companies,
Inc., an organization of advertising agencies and marketing services companies. Before that, Mr. Berns held a variety
of positions in finance at Revlon, Inc. from April 1992 to August 1999, becoming Vice President and Treasurer in
1996. Prior to joining Revlon, Mr. Berns worked at Paramount Communications Inc. and at a predecessor public
accounting firm of Deloitte & Touche. Mr. Berns is a Certified Public Accountant and received a M.B.A. from New
York University and a B.S. from Lehigh University.

Timothy E. Bixby, 44, has been a director since October 1999. Mr. Bixby has served as our Chief Financial Officer
since June 1999, and our President since March 2001. In addition, Mr. Bixby was an Executive Vice President from
January 2000 until March 2001 and our Secretary from October 1999 until April 2007. From March 1999 until May
1999, Mr. Bixby was a private investor. From January 1994 until February 1999, Mr. Bixby was Vice President of
Finance for Universal Music & Video Distribution Inc., a manufacturer and distributor of recorded music and video
products, where he was responsible for internal financial operations, third party distribution deals and strategic
business development. From October 1992 through January 1994, Mr. Bixby was Associate Director, Business
Development, with the Universal Music Group. Prior to that, Mr. Bixby worked for Credit Suisse First Boston s
mergers and acquisitions group as a financial analyst. Mr. Bixby received an M.B.A. from Harvard University and an

Nominees for Term Ending upon the 2012 Annual Meeting ofStockholders (Class Ill) 8
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A.B. from Dartmouth College.

Continuing Directors for Term Ending upon the 2010 Annual
Meeting of Stockholders (Class I)

Emmanuel Gill, 70, has been a director since July 2001. Since 1999, Mr. Gill has been President and Chief Executive
Officer of Gilbridge Holdings Ltd., a private company which invests in Israeli technology start-up businesses and
assists them in entering the United States market. Mr. Gill was a director of our subsidiary HumanClick Ltd., which
we acquired in October 2000. Between 1979 and 1999, Mr. Gill was President and Chief Executive Officer of Elbit
Ltd., an Israeli manufacturer of electronics for the defense, communications and medical industries. In 1996, Elbit
completed a strategic spin-off, forming three separate publicly-traded companies, and Mr. Gill remained Chairman of
each of the Elbit spin-offs until forming Gilbridge in 1999. Mr. Gill received a B.S. from the Technion, Israel Institute
of Technology.

William G. Wesemann, 52, has been a director since November 2004. Since October 2002, Mr. Wesemann has been
an independent consultant. Between January 2001 and October 2002, Mr. Wesemann was Chief Executive Officer of
NextPage, Inc., a provider of document management systems. Between August 2000 and January 2001, Mr.
Wesemann was Chief Executive Officer of netLens Inc., which was acquired by NextPage and offered a peer-to-peer
platform for creating distributed applications. Between May 1996 and May 2000, Mr. Wesemann was Vice President
of Sales of Genesys Telecommunications Laboratories, Inc., a leader in computer-telephony integration. Mr.
Wesemann received a B.A. from Glassboro State College (now called Rowan University).

Director Independence

The Board of Directors has affirmatively determined that a majority of its directors (Messrs. Berns, Gill, Lavan and
Wesemann) are independent under the listing standards of The Nasdaq Stock Market.

Board Committees and Meetings

The Board of Directors held six meetings during the fiscal year ended December 31, 2008, which we refer to in this
Proxy Statement as the 2008 Fiscal Year, and did not act by written consent. The Board of Directors has an Audit
Committee, a Compensation Committee, and a Nominating and Governance Committee. In the 2008 Fiscal Year, each
director attended or participated in 75% or more of the aggregate of (i) the total number of meetings of the Board of
Directors, and (ii) the total number of meetings held by all committees of the Board on which such director served (in
each case for meetings held during the period in the 2008 Fiscal Year for which such director served).

Directors who are not members of the Company s management meet at regularly scheduled executive sessions without
members of management present. At least two of these meetings each year are to include only those directors who are
independent under the current listing standards of The Nasdaq Stock Market. Currently, all non-employee directors
are independent.

All members of the Board of Directors are encouraged to attend the Company s annual meeting of stockholders. At the
2008 Annual Meeting, three of our directors attended.

Continuing Directors for Term Ending upon the 2011 AnnualMeeting of Stockholders (Class Il) 9
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Audit Committee

The Audit Committee appoints our independent registered public accounting firm, subject to ratification by our
stockholders, reviews the plan for and the results of the independent audit, approves the fees of our independent
registered public accounting firm, reviews with management and the independent registered public accounting firm
our quarterly and annual financial statements and our internal accounting, financial and disclosure controls, reviews
and approves transactions between LivePerson and its officers, directors and affiliates and performs other duties and
responsibilities as set forth in a charter approved by the Board of Directors. The members of the Audit Committee are
Mr. Berns, Mr. Gill and Mr. Lavan (Chair). Each member of the Audit Committee is independent, as independence is
defined for purposes of Audit Committee membership by the listing standards of Nasdaq and the applicable rules and
regulations of the Securities and Exchange Commission ( SEC ). The Audit Committee held five meetings during the
2008 Fiscal Year.

The Board has determined that each member of the Audit Committee is able to read and understand fundamental
financial statements, including LivePerson s balance sheet, income statement and cash flow statement, as required by
Nasdagq rules. In addition, the Board has determined that Mr. Lavan satisfies the Nasdaq rule requiring that at least one
member of our Board s Audit Committee have past employment experience in finance or accounting, requisite
professional certification in accounting, or any other comparable experience or background which results in the
member s financial sophistication, including being, or having been, a chief executive officer, chief financial officer or
other senior officer with financial oversight responsibilities. The Board has also determined that Mr. Lavan is an audit
committee financial expert as defined by the SEC.

Compensation Committee

The Compensation Committee of our Board of Directors recommends, reviews and oversees the salaries, benefits and
stock option plans for our employees, consultants, directors and other individuals whom we compensate. The
Compensation Committee also administers our compensation plans. The Compensation Committee also performs
other duties and responsibilities as set forth in a charter approved by the Board of Directors. The members of the
Compensation Committee are Mr. Berns (Chair), Mr. Gill and Mr. Wesemann. Each member of the Compensation
Committee is independent, as independence is defined for purposes of Compensation Committee membership by the
listing standards of Nasdaq. The Compensation Committee deliberated in a separate session as needed during
regularly scheduled and special board meetings during the 2008 Fiscal Year.

In making its determinations with respect to executive compensation, the Compensation Committee has not
historically engaged the services of a compensation consultant. The Compensation Committee annually

reviews competitive compensation data prepared by Culpepper and Associates, a provider of worldwide salary
surveys and data for compensation and employee benefit programs in the technology industry, as well as
compensation data made publicly available by peer group companies. The Compensation Committee has the authority
to retain, terminate and set the terms of the Company s relationship with any outside advisors who assist the
Committee in carrying out its responsibilities.

Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Committee of our Board of Directors is responsible for identifying

individuals qualified to become Board members, recommending to our Board the persons to be nominated for election
as directors and to each of the Board s committees, reviewing and making recommendations to the Board with respect

Audit Committee 10
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to management succession planning, developing and recommending to the Board corporate governance principles, and
overseeing evaluation of the Board as needed. The processes and procedures followed by the Nominating and
Corporate Governance Committee in identifying and evaluating director candidates are described below under
Director Nomination Process. The members of our Nominating and Corporate Governance Committee are Messrs.
Berns, Gill, Lavan and Wesemann (Chair). Each member of the Nominating and Corporate Governance Committee is
independent, as defined under the rules of the Nasdaq Stock Market. The Nominating and Corporate Governance
Committee deliberated as needed during regularly scheduled and special board meetings during the 2008 Fiscal Year.

Director Nomination Process

The processes established by our Nominating and Corporate Governance Committee Charter to identify and evaluate
director candidates include requests to Board members and others for recommendations, evaluation of biographical
information and background material relating to potential candidates and interviews of selected candidates by
members of the Committee and the Board, all on an as-needed basis from time to time.

In considering whether to recommend any particular candidate for inclusion in the Board s slate of recommended
director nominees, our Nominating and Corporate Governance Committee will apply the criteria attached to the
Nominating and Corporate Governance Committee s charter. These criteria include the candidate s integrity, business
acumen, knowledge of our business and industry, experience, diligence, conflicts of interest and the ability to act in
the interests of all stockholders. Specific weighting is not assigned to the criteria and no particular criterion is a
prerequisite for each prospective nominee. Our Board of Directors believes that the backgrounds and qualifications of
its directors, considered as a group, should provide a composite mix of experience, knowledge and abilities that will
allow it to fulfill its responsibilities.

Stockholders wishing to bring a nomination for a director candidate at a stockholders meeting must give written notice
to LivePerson s Corporate Secretary, pursuant to the procedures set forth under Communicating with the Board of
Directors and subject to the deadline set forth under Deadline for Stockholder Proposals. The stockholder s notice must
set forth all information relating to each person whom the stockholder proposes to nominate that is required to be

disclosed under applicable rules and regulations of the SEC and LivePerson s bylaws. Our bylaws can be accessed in

the Company Investor Relations section of our web site at www.liveperson.com.

Communicating with the Board of Directors

In order to communicate with the Board of Directors as a whole, with non-employee directors or with specified
individual directors, correspondence may be directed to LivePerson, Inc., 462 Seventh Avenue, 3rd Floor, New York,
New York 10018, Attention: Corporate Secretary. All such correspondence will be forwarded to the appropriate
director or group of directors. The Corporate Secretary has the authority to discard or disregard any communication
that is unduly hostile, threatening, illegal or otherwise inappropriate.

Corporate Governance Documents

The Board has adopted a Code of Conduct that applies to all officers, directors and employees, and a Code of Ethics
for the Chief Executive Officer and Senior Financial Officers. Both codes of conduct can be accessed in the
Company Investor Relations section of our web site at www.liveperson.com, as well as any amendments to, or

waivers under, the Code of Ethics for the Chief Executive Officer and Senior Financial

Nominating and Corporate Governance Committee 11
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Officers. Copies may be obtained by writing to LivePerson, Inc., 462 Seventh Avenue, 3rd Floor, New York, New

York 10018, Attention: Investor Relations. Copies of the charters of our Board s Audit Committee, Compensation

Committee and Nominating and Corporate Governance Committee, as well as copies of LivePerson s certificate of
incorporation and bylaws, can also be accessed in the Company Investor Relations section of our web site.

OWNERSHIP OF SECURITIES

The following table sets forth information with respect to the beneficial ownership of our outstanding Common Stock
as of April 22, 2009, by:

each person or group of affiliated persons whom we know to beneficially own more than five percent of our Common
Stock;
each of our executive officers named in the section of this Proxy Statement titled Summary Compensation Table ;
each of our directors and director nominees; and
each of our directors and executive officers as a group.

The following table gives effect to the shares of Common Stock issuable within 60 days of April 22, 2009 upon the
exercise of all options and other rights beneficially owned by the indicated stockholders on that date. Beneficial
ownership is determined in accordance with the rules of the SEC and includes voting and investment power with

respect to shares. Percentage of beneficial ownership is based on 47,597,612 shares of Common Stock outstanding at
April 22, 2009 (excluding shares held in treasury). Unless otherwise indicated, the persons named in the table directly
own the shares and have sole voting and sole investment control with respect to all shares beneficially owned.

Number of
Shares Percentage of
Name and Address() . Common Stock
Beneficially .
Owned® Outstanding
5% Stockholders
Anchorage Capital Master Offshore, Ltd.(® 4,400,020 9.2 %
Bridger Management, LLC®) 3,552,695 7.5 %
Janus Capital Management LLC®) 3,457,830 7.3 %
Gilder, Gagnon, Howe & Co. LLC® 2,389,757 5.0 %
Named Executive Officers and Directors
Robert P. LoCascio? 5,165,463 10.8 %
Timothy E. Bixby® 1,338,175 2.8 %0
Eli Campo® 156,750 *
James J. Dicso(10) 295,001 *
Kevin T. KohndD 227,250 *
Steven Berns(12) 45,000 *
Emmanuel Gill(3 1,155,403 2.4 %0
Kevin C. Lavan(!4 66,000 *
William G. Wesemann{5) 130,000 *
Directors and Executive Officers as a group (12 persons)(16) 9,000,007 179 %
* Less than 1%.

(I)Unless noted otherwise, the business address of each beneficial owner is c/o LivePerson, Inc., 462 Seventh
Avenue, 3rd Floor, New York, New York 10018.
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Beneficial ownership is determined in accordance with the rules of the SEC and includes voting and/or investment
power with respect to the shares shown as beneficially owned.

Based solely on our review of the Schedule 13G/A filed with the SEC on February 17, 2009 by Anchorage Capital
Master Offshore, Ltd. (  Anchorage Offshore ), Anchorage Advisors, L.L.C. ( Anchorage Advisors ), Anchorage
Advisors Management, L.L..C. ( Anchorage Management ), Anthony L. Davis ( Mr. Davis ) and Kevin M. Ulrich
( Mr. Ulrich ), each of whose address is 610 Broadway, 6th Floor, New York, New York 10012. Anchorage

(3) Advisors is the investment advisor to Anchorage Offshore. Anchorage Management is the sole managing member
of Anchorage Advisors. Mr. Davis is the President of Anchorage Advisors and a managing member of Anchorage
Management, and Mr. Ulrich is the Chief Executive Officer of Anchorage Advisors and the other managing
member of Anchorage Management. Each of Anchorage Offshore, Anchorage Advisors, Anchorage Management,
Mr. Davis and Mr. Ulrich may be deemed the beneficial owner of 4,400,020 shares.

2)

Based solely on our review of the Schedule 13G filed with the SEC on February 17, 2009 by Bridger Management,
LLC ( Bridger Management ) and Roberto Mignone ( Mr. Mignone ), each of whose address is 90 Park Avenue, 40th
(4)Floor, New York, New York 10016. Mr. Mignone is the managing member of Bridger Management, LLC. Bridger
Management and Mr. Mignone may be deemed beneficial owners of 3,552,695 shares and share power to vote or
to direct the vote of or dispose or to direct the disposition of all of the shares listed above.
Based solely on our review of the Schedule 13G/A filed with the SEC on February 17, 2009 by Janus Capital
Management LLC ( Janus Capital ) and Janus Venture Fund, each of whose address is 151 Detroit Street, Denver,
Colorado 80206. Janus Capital has a direct 89.9% ownership stake in Intech Investment Management ( INTECH )
and a direct 78.4% ownership stake in Perkins Investment Management ( Perkins ). Due to the above ownership
structure, holdings for Janus Capital, INTECH and Perkins were aggregated for purposes of the Schedule 13G/A
(5)filing. As a result of its role as investment adviser or sub-adviser to various investment companies and to individual
and institutional clients (the Janus Managed Portfolios ), Janus Capital may be deemed to be the beneficial owner of
3,457,830 shares held by the Janus Managed Portfolios. However, Janus Capital does not have the right to receive
any dividends from, or the proceeds from the sale of, the shares held in the Janus Managed Portfolios and disclaims
any ownership associated with such rights. Janus Venture Fund is one of the Janus Managed Portfolios to which
Janus Capital provides investment advice and is the beneficial owner of 3,140,420 shares.
Based solely on our review of the Schedule 13G/A filed with the SEC on February 17, 2009 by Gilder, Gagnon,
Howe & Co. LLC ( GGHC ), whose address is 1775 Broadway, 26th Floor, New York, New York 10019. GGHC
shares power to dispose or to direct the disposition of all of the shares listed above, which include 2,168,478 shares
(6)held in customer accounts over which partners and/or employees of GGHC have discretionary authority to dispose
of or direct the disposition of the shares, 157,374 shares held in accounts owned by the partners of GGHC and their
families, and 63,905 shares held in the account of the profit-sharing plan of GGHC, over which GGHC has sole
voting power.
(7)Includes 277,500 shares of Common Stock issuable upon exercise of options presently exercisable or exercisable
within 60 days of April 22, 2009.
(8)Includes 1,049,875 shares of Common Stock issuable upon exercise of options presently exercisable or exercisable
within 60 days of April 22, 2009.
Consists of 156,750 shares of Common Stock issuable upon exercise of options presently exercisable or
( )exercisable within 60 days of April 22, 2009.
Includes 5,000 shares of Common Stock held in custodial accounts for his children over which Mr. Dicso has
(10)indirect beneficial ownership. Also includes 275,001 shares of Common Stock issuable upon exercise of options
presently exercisable or exercisable within 60 days of April 22, 2009.
Consists of 227,250 shares of Common Stock issuable upon exercise of options presently exercisable or
( )exercisable within 60 days of April 22, 2009.
Consists of 45,000 shares of Common Stock issuable upon exercise of presently exercisable options, which, if
(12)exercised, include 15,000 shares of Common Stock subject to repurchase rights by us that lapse within 60 days of
April 22, 20009.
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Includes 236,949 shares of Common Stock held by Gilbr