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Dolby Laboratories, Inc.

100 Potrero Avenue

San Francisco, CA 94103-4813

(415) 558-0200

December 24, 2008

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Dolby Laboratories, Inc. that will be held on February 10, 2009 at
10:30 a.m. Pacific Standard Time at our offices located at 100 Potrero Avenue, San Francisco, CA 94103-4813. The accompanying Notice of
Annual Meeting, Proxy Statement and form of proxy card are being distributed to you on or about December 24, 2008.

Details regarding admission to the Annual Meeting of Stockholders and the business to be conducted are described in the accompanying Notice
of Annual Meeting and Proxy Statement. Included with the Proxy Statement is a copy of our 2008 Annual Report to Stockholders.

Your vote is important. Whether or not you plan to attend the Annual Meeting of Stockholders, we hope you will vote as soon as possible. You
may vote over the internet, as well as by telephone or by mailing a proxy or voting instruction form. Voting over the internet, by telephone, by
written proxy or by written voting instruction form will ensure your representation at the Annual Meeting of Stockholders regardless of whether
or not you attend in person. Please review the instructions on the proxy or voting instruction form regarding each of these voting options.

Thank you for your ongoing support of Dolby Laboratories, Inc.

Sincerely yours,

Bill Jasper
President and Chief Executive Officer
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DOLBY LABORATORIES, INC.

Notice of Annual Meeting of Stockholders

to be held on February 10, 2009

To the Stockholders of Dolby Laboratories, Inc.:

The Annual Meeting of Stockholders (the �Annual Meeting�) of Dolby Laboratories, Inc., a Delaware corporation (the �Company�), will be held at
the Company�s executive offices located at 100 Potrero Avenue, San Francisco, CA 94103-4813 on Tuesday, February 10, 2009 at 10:30 a.m.
Pacific Standard Time for the following purposes:

1. To elect six directors to serve until the 2010 Annual Meeting of Stockholders or until their successors are duly elected and qualified;

2. To consider and vote upon a proposal to amend and restate the Company�s Bylaws to change the procedures relating to special
meetings of stockholders and stockholder advance notice of director nominations and proposals;

3. To ratify the appointment of KPMG LLP as the Company�s independent registered public accounting firm for the Company�s fiscal
year ending September 25, 2009; and

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

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. We are not aware of any other
business to come before the Annual Meeting.

Only stockholders of record as of the close of business on December 15, 2008 and their proxies are entitled to notice of and to vote at the Annual
Meeting and any postponements, adjournments or continuations thereof.

All stockholders are cordially invited to attend the Annual Meeting in person. Any stockholder attending the Annual Meeting may vote in person
even if the stockholder returned a proxy. Please note, however, that if your shares are held of record by a broker, bank or other nominee and you
wish to vote at the Annual Meeting, you must obtain a proxy issued in your name from the record holder giving you the right to vote the shares.
You will need to bring proof of ownership of Company stock to enter the Annual Meeting.

By Order of the Board of Directors

Mark Anderson

Secretary

December 24, 2008
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WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, WE ENCOURAGE YOU TO READ THIS PROXY STATEMENT
AND SUBMIT YOUR PROXY OR VOTING INSTRUCTIONS AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING. YOU MAY SUBMIT YOUR PROXY OR VOTING INSTRUCTIONS FOR THE ANNUAL
MEETING BY COMPLETING, SIGNING, DATING AND RETURNING YOUR PROXY OR VOTING INSTRUCTION FORM IN THE
PRE-ADDRESSED ENVELOPE PROVIDED, OR, IN MOST CASES, BY USING THE TELEPHONE OR THE INTERNET. FOR SPECIFIC
INSTRUCTIONS ON HOW TO VOTE YOUR SHARES, PLEASE REFER TO THE SECTION ENTITLED �QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING� IN THIS PROXY STATEMENT AND THE INSTRUCTIONS ON THE PROXY OR
VOTING INSTRUCTION FORM. EVEN IF YOU HAVE GIVEN YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE
ANNUAL MEETING. PLEASE NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER
NOMINEE AND YOU WISH TO VOTE AT THE ANNUAL MEETING, YOU MUST OBTAIN A PROXY ISSUED IN YOUR NAME FROM THE
RECORD HOLDER.
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Dolby Laboratories, Inc.

100 Potrero Avenue

San Francisco, CA 94103-4813

(415) 558-0200

PROXY STATEMENT

The Board of Directors of Dolby Laboratories, Inc., a Delaware corporation (�we,� �us,� �Dolby� or the �Company�), is soliciting proxies in the
accompanying form to be used at the Annual Meeting of Stockholders of the Company to be held at the Company�s executive offices located at
100 Potrero Avenue, San Francisco, CA 94103-4813 on Tuesday, February 10, 2009 at 10:30 a.m. Pacific Standard Time and any postponement,
adjournment or continuation thereof (the �Annual Meeting�).

This Proxy Statement and the accompanying notice and form of proxy are first being mailed to stockholders on or about December 24, 2008.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON FEBRUARY 10, 2009.

This Proxy Statement and our 2008 Annual Report to Stockholders are available at http://investor.dolby.com/annuals.cfm.

QUESTIONS AND ANSWERS ABOUT

THE PROXY MATERIALS AND THE ANNUAL MEETING

What proposals will be voted on at the Annual Meeting?

Three proposals will be voted on at the Annual Meeting:

� The election of directors;

� The amendment and restatement of the Company�s Bylaws; and

� The ratification of the appointment of KPMG LLP as the Company�s independent registered public accounting firm for our fiscal year
ending September 25, 2009.

What are the Board�s recommendations?

Our Board unanimously recommends that you vote:
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� �FOR� election of each of the nominated directors;

� �FOR� amendment and restatement of the Company�s Bylaws; and

� �FOR� ratification of the appointment of KPMG LLP as the Company�s independent registered public accounting firm for our fiscal
year ending September 25, 2009.

Will there be any other items of business on the agenda?

We do not expect any other items of business because the deadline for stockholder proposals and nominations has already passed. Nonetheless,
in case there is an unforeseen need, the accompanying proxy gives discretionary authority to the persons named on the proxy with respect to any
other matters that might be brought before the Annual Meeting. Those persons intend to vote that proxy in accordance with their best judgment.

1
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Who is entitled to vote?

Stockholders of record at the close of business on December 15, 2008 (the �Record Date�) may vote at the Annual Meeting. As of the close of
business on the Record Date, there were 52,255,036 shares of our Class A Common Stock outstanding and 60,446,234 shares of our Class B
Common Stock outstanding. Each share of Class A Common Stock is entitled to one vote, and each share of Class B Common Stock is entitled
to ten votes, on all matters being considered at the Annual Meeting. Each holder of our Class A Common Stock is entitled to one vote for each
share of Class A Common Stock held as of the Record Date, and each holder of our Class B Common Stock is entitled to ten votes for each
share of Class B Common Stock held as of the Record Date. The Class A Common Stock and Class B Common Stock vote as a single class on
all matters described in these proxy materials for which your vote is being solicited.

We refer to our Class A Common Stock and our Class B Common Stock collectively as our �Common Stock�. As of the Record Date, holders of
Common Stock are eligible to cast an aggregate of 656,717,376 votes at the Annual Meeting.

What constitutes a quorum?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the voting power of the Common Stock outstanding
on the Record Date will constitute a quorum. Both abstentions and broker non-votes (as discussed under �How are votes counted?�) are counted
for the purpose of determining the presence of a quorum.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Stockholder of Record. If your shares are registered directly in your name with Dolby�s transfer agent, Computershare Trust Company, N.A., you
are considered, with respect to those shares, the �stockholder of record�. Dolby sent directly to stockholders of record the Proxy Statement, Annual
Report and proxy card.

Beneficial Owner. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the �beneficial owner� of
shares held in street name. Your broker, bank or nominee, who is considered with respect to those shares the stockholder of record, forwarded
the Proxy Statement and Annual Report, together with a voting instruction form, to you. As the beneficial owner, you have the right to direct
your broker, bank or nominee how to vote your shares by completing the voting instruction form.

How do I vote?

You may vote using any of the following methods:

� By Mail�Stockholders of record of Common Stock may submit proxies by completing, signing and dating their proxy cards and
mailing them in the accompanying pre-addressed envelopes. If you return your signed proxy but do not indicate your voting
preferences, your shares will be voted on your behalf �FOR� the election of the director nominees, �FOR� the amendment and
restatement of the Company�s Bylaws and �FOR� the ratification of KPMG LLP as the Company�s independent registered public
accounting firm for fiscal 2009. Dolby stockholders who hold shares beneficially in street name may provide voting instructions by
mail by completing, signing and dating the voting instruction forms provided by their brokers, banks or other nominees and mailing
them in the accompanying pre-addressed envelopes.

� By Internet�Stockholders of record of Common Stock with internet access may submit proxies by following the internet voting
instructions on their proxy cards. Most Dolby stockholders who hold shares beneficially in street name may provide voting
instructions by accessing the website specified on the voting instruction forms provided by their brokers, banks or nominees. Please
check the voting instruction form for internet voting availability. Please be aware that if you submit voting instructions over the
internet, you may incur costs such as telephone and internet access charges for which you will be responsible.

2
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� By Telephone�Stockholders of record of Common Stock who live in the United States or Canada may submit proxies by following
the telephone voting instructions on their proxy cards. Most Dolby stockholders who hold shares beneficially in street name and live
in the United States or Canada may provide voting instructions by telephone by calling the number specified on the voting
instruction forms provided by their brokers, banks or nominees. Please check the voting instruction form for telephone voting
availability.

� In person at the Annual Meeting�Shares held in your name as the stockholder of record may be voted in person at the Annual
Meeting. Shares held beneficially in street name may be voted in person only if you obtain a legal proxy from the broker, bank or
nominee that holds your shares giving you the right to vote the shares. Even if you plan to attend the Annual Meeting, we
recommend that you also submit your proxy or voting instructions by mail, telephone, or the internet so that your vote will be
counted if you later decide not to attend the Annual Meeting.

Can I change my vote or revoke my proxy?

If you are a stockholder of record, you may revoke your proxy at any time prior to the vote at the Annual Meeting. If you submitted your proxy
by mail, you must file with the Secretary of the Company a written notice of revocation or deliver, prior to the vote at the Annual Meeting, a
valid, later-dated proxy. If you submitted your proxy by telephone or the internet, you may revoke your proxy with a later telephone or internet
proxy, as the case may be. Attendance at the Annual Meeting will not have the effect of revoking a proxy unless you give written notice of
revocation to the Secretary before the proxy is exercised or you vote by written ballot at the Annual Meeting. If you are a beneficial owner, you
may change your vote by submitting new voting instructions to your broker, bank or nominee, or, if you have obtained a legal proxy from your
broker, bank or nominee giving you the right to vote your shares, by attending the meeting and voting in person.

How are votes counted?

In the election of directors, you may vote �FOR� all of the nominees or your vote may be �WITHHELD� with respect to one or more of the
nominees. For the other items of business, you may vote �FOR,� �AGAINST� or �ABSTAIN�. If you �ABSTAIN,� the abstention has the same effect as
a vote �AGAINST�. If you provide specific instructions, your shares will be voted as you instruct. If you sign your proxy card with no further
instructions, your shares will be voted in accordance with the recommendations of the Board.

The Board recommends you vote:

� �FOR� all of the nominees to the Board;

� �FOR� the amendment and restatement of the Company�s Bylaws;

� �FOR� ratification of KPMG LLP as the Company�s independent registered public accounting firm for fiscal 2009; and

� In the discretion of the proxy holders on any other matters that properly come before the Annual Meeting.
If you hold your shares beneficially in street name and do not provide your broker or nominee with voting instructions, your shares may
constitute �broker non-votes�. Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without
instructions from the beneficial owner and instructions are not given. In tabulating the voting results for any particular proposal, shares that
constitute broker non-votes are not considered entitled to vote on that proposal. Thus, broker non-votes would be counted for the purpose of
determining a quorum and would count as a vote against Proposal 2, but will not affect the outcome of any other matter being voted on at the
Annual Meeting.

3
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What vote is required to approve each item?

In the election of directors, the six persons receiving the highest number of �FOR� votes at the Annual Meeting will be elected. Therefore,
abstentions or broker non-votes will not affect the outcome of the election. Proposal 2 requires the affirmative �FOR� vote of at least sixty-six and
two-thirds percent of the voting power of the shares issued and outstanding as of the Record Date and Proposal 3 requires the affirmative �FOR�
vote of a majority of the voting power of the shares present and entitled to vote on the proposal at the Annual Meeting in person or by proxy.
Abstentions have the same effect as a vote against these proposals. Broker non-votes have the same effect as a vote against Proposal 2, but are
not included in the tabulation of the voting results on Proposal 3.

Is cumulative voting permitted for the election of directors?

No; the Company�s Bylaws do not permit cumulative voting at any election of directors.

How are proxies solicited?

The costs and expenses of soliciting proxies from stockholders will be paid by the Company. Employees, officers and directors of the Company
may solicit proxies. In addition, we will reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and solicitation material to the beneficial owners of Common Stock.

What is the deadline for stockholder proposals for the 2010 Annual Meeting?

The deadline for submitting a stockholder proposal for inclusion in the Company�s proxy statement and form of proxy for the Company�s 2010
Annual Meeting of Stockholders pursuant to Rule 14a-8 of the Securities and Exchange Act of 1934, as amended (the �Exchange Act�), is August
26, 2009.

In addition, our Bylaws contain additional advance notice requirements for stockholders who wish to present certain matters before an annual
meeting of stockholders.

Advance Notice of Director Nominations�In general, nominations for the election of directors may currently be made by (1) the Board of
Directors, (2) the Nominating and Governance Committee or (3) any stockholder entitled to vote who has delivered written notice in proper form
to the Secretary of the Company within the Notice Period (as defined below), which notice must contain specified information concerning the
nominees and concerning the stockholder proposing such nominations. If Proposal 2 is approved, this provision shall be revised so nominations
for the election of directors may be made by (1) the Board of Directors or (2) any stockholder of the Company who (a) was a stockholder of
record at the time of the giving of the notice provided for in the Company�s Bylaws and on the record date for the determination of stockholders
entitled to vote at the annual meeting and (b) has complied with the notice procedures set forth in the Bylaws, including the delivery of written
notice in proper form to the Secretary of the Company within the Notice Period containing specified information concerning the nominees and
concerning the stockholder proposing such nominations. If a stockholder wishes only to recommend a candidate for consideration by the
Nominating and Governance Committee as a potential nominee for the Company�s Board of Directors, see the procedures discussed in �Corporate
Governance Matters�Policy for Director Recommendations and Nominations�.

Advance Notice of Other Business�The Company�s Bylaws also currently provide that the only business that may be conducted at an annual
meeting is business that is (1) specified in the notice of meeting given by or at the direction of the Board of Directors, (2) properly brought
before the meeting by or at the direction of the Board of Directors, or (3) a proper matter for stockholder action under Delaware law properly
brought before the meeting by any stockholder entitled to vote who has delivered written notice in proper form to the Secretary of the Company
within the Notice Period, which notice must contain specified information concerning the matters to be brought before such meeting and
concerning the stockholder proposing such matters. If Proposal 2 is approved, this provision shall be revised so the only business that may be
conducted at an annual meeting is

4
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business that is (1) specified in the notice of meeting given by or at the direction of the Board of Directors, (2) properly brought before the
meeting by or at the direction of the Board of Directors, or (3) a proper matter for stockholder action pursuant to the Bylaws and under Delaware
law properly brought before the meeting by any stockholder who (a) is a stockholder of record at the time of the giving of the notice provided for
in the Company�s Bylaws and on the record date for the determination of stockholders entitled to vote at the annual meeting and (b) has complied
with the notice procedures set forth in the Bylaws, including the delivery of written notice in proper form to the Secretary of the Company
within the Notice Period containing specified information concerning the matters to be brought before such meeting and concerning the
stockholder proposing such matters.

The �Notice Period� is currently defined as that period not less than 90 days or more than 120 days prior to the anniversary of the previous year�s
annual meeting of stockholders. If (a) no annual meeting was held in the previous year or the annual meeting is called for a date that it not within
30 days of such anniversary or (b) a special meeting of stockholders is called for the purpose of electing directors, the stockholder�s notice must
be received within 10 days following the day on which notice of the date of the meeting was mailed or public disclosure of the date of the
meeting was made, whichever occurs first. If Proposal 2 is not approved, the Notice Period for the 2010 annual stockholder meeting will start on
October 13, 2009 and end on November 12, 2009. If Proposal 2 is approved, the definition of �Notice Period� will be revised and will be defined
as that period not later than the 45th day nor earlier than the 75th day before the one-year anniversary of the date on which the Company first
mailed its proxy materials or a notice of availability of proxy materials (whichever is earlier) for the preceding year�s annual meeting. If no
annual meeting was held in the previous year or the annual meeting is advanced by more than 30 days prior to or delayed by more than 60 days
after the one-year anniversary of the date of the previous years� annual meeting, then the stockholder�s notice must be received no earlier than the
close of business on the 120th day prior to such annual meeting and not later than the close of business on the later of (i) the 90th day prior to
such annual meeting or (ii) the tenth day following the day on which Public Announcement (as defined below) of the date of the meeting was
first made. �Public Announcement� shall mean disclosure in a press release reported by the Dow Jones New Service, Associated Press or a
comparable national news service or in a document publicly filed by the Company with the Securities and Exchange Commission (�SEC�)
pursuant to Section 13, 14 or 15(d) of the Exchange Act. If Proposal 2 is approved, the Notice Period for the 2010 annual stockholder meeting
will start on October 10, 2009 and end on November 9, 2009.

If a stockholder who has notified the Company of his or her intention to present a proposal at an annual meeting does not appear to present his or
her proposal at such meeting, the Company need not present the proposal for vote at the meeting.

A copy of the full text of the currently effective Bylaw provisions discussed above may be obtained by writing to the Secretary of the Company.
A copy of the text of the proposed amendments to the Bylaws, which the stockholders are being asked to approve in Proposal 2, is attached as
Appendix A. All notices of proposals by stockholders, whether or not included in the Company�s proxy materials, should be sent to Dolby
Laboratories, Inc., 100 Potrero Avenue, San Francisco, CA 94103-4813, Attention: Corporate Secretary.

Date of Our Fiscal Year End.

This Proxy Statement provides information about the matters to be voted on at the Annual Meeting and additional information about Dolby and
its executive officers and directors. Some of the information is provided as of the end of our 2007 or 2008 fiscal years and some information is
provided as of a more current date. Each of our fiscal years ends on the last Friday of September. Our 2007 fiscal year ended on September 28,
2007, our 2008 fiscal year ended on September 26, 2008 and our 2009 fiscal year ends on September 25, 2009.

5
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PROPOSAL 1

ELECTION OF DIRECTORS

Nominees

The Board of Directors proposes the election of six directors of the Company, each to serve until the next annual meeting of stockholders or
until his successor is duly elected and qualified. All of the nominees have been recommended for nomination by the Nominating and
Governance Committee and all of them are currently serving as directors of the Company. All nominees were elected by the stockholders at last
year�s annual meeting.

Each person nominated for election has agreed to serve if elected, and management has no reason to believe that any nominee will be
unavailable to serve. If any nominee is unable or declines to serve as director at the time of the Annual Meeting, an event that the Company does
not currently anticipate, proxies will be voted for any nominee designated by the Board of Directors to fill the vacancy. Unless otherwise
instructed, the proxy holders will vote the proxies received by them �FOR� the nominees named below.

Information Regarding the Nominees

Names of the nominees and certain biographical information about them as of the Record Date are set forth below:

Name Age Position with the Company Director Since
Ray Dolby (1) 75 Founder and Chairman of the Board 1967

Bill Jasper (1)(2) 61 President, Chief Executive Officer and Director 2003

Peter Gotcher (2)(3)(4)(5) 49 Director 2003

Ted W. Hall (4)(5) 60 Director 2007

Sanford Robertson (3)(5) 77 Director 2003

Roger Siboni (3)(4) 54 Director 2004

(1) Member of the Outside Director Compensation Committee
(2) Member of the Stock Plan Committee
(3) Member of the Audit Committee
(4) Member of the Compensation Committee
(5) Member of the Nominating and Governance Committee
Ray Dolby, founder and chairman of Dolby Laboratories, was born in Portland, Oregon and grew up on the San Francisco peninsula and has
served as a director since 1967. From 1949 through 1952 he worked on audio and instrumentation projects at Ampex Corporation, where from
1952 through 1957, as a student, he was mainly responsible for the development of the electronic aspects of the Ampex video tape recording
system. He received his B.S. in electrical engineering from Stanford University in 1957 and, as a Marshall Scholar, left Ampex to pursue further
studies at Cambridge University in England. He received a Ph.D. degree in physics from Cambridge in 1961.

In 1963, he took up a two year appointment as a United Nations technical advisor in India, then returned to England in 1965 to found Dolby
Laboratories in London. In 1976 he established further offices, laboratories and manufacturing facilities in California. He holds more than 50
United States patents and has written papers on video tape recording, long wavelength X-ray analysis and noise reduction.

Honors and Awards�Audio Engineering Society: Fellow and Past President; Silver Medal; Gold Medal. British Kinematograph Sound and
Television Society: Fellow; Science and Technology Award. Society of
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Motion Picture and Television Engineers: Fellow; Samuel L. Warner Memorial Award; Alexander M. Poniatoff Gold Medal; Progress Medal;
Honorary Member. Academy of Motion Picture Arts and Sciences: Science and Engineering Award; �Oscar� Award. National Academy of
Television Arts and Sciences: �Emmy� Award. National Academy of Recording Arts and Sciences: �Grammy� Award. United States: National
Medal of Technology. United Kingdom: Honorary O.B.E.

Bill Jasper, our President and Chief Executive Officer, joined Dolby Laboratories in February 1979 and has also served as a director since June
2003. Mr. Jasper served in a variety of positions prior to becoming President in May 1983, including as our Vice President, Finance and
Administration and Executive Vice President. Mr. Jasper is a member of the Audio Engineering Society, the Society of Motion Picture and
Television Engineers and an at-large member of the Academy of Motion Picture Arts and Sciences. Mr. Jasper holds a B.S. degree in industrial
engineering from Stanford University and a M.B.A. from the University of California at Berkeley.

Peter Gotcher has served as a director since June 2003. Mr. Gotcher is an independent investor. Mr. Gotcher was a venture partner with
Redpoint Ventures, a private investment firm, from September 1999 to January 2003. Prior to joining Redpoint Ventures, Mr. Gotcher was a
venture partner with Institutional Venture Partners, a private investment firm, from 1997 to September 1999. Prior to joining Institutional
Venture Partners, Mr. Gotcher founded and served as the president, chief executive officer and chairman of the board of Digidesign from 1984
to 1995. Digidesign was acquired by Avid Technology, a media software company, in 1995 and Mr. Gotcher served as the general manager of
Digidesign and executive vice president of Avid Technology from January 1995 to May 1996. Mr. Gotcher serves on the boards of directors of
several private companies. Mr. Gotcher holds a B.A. degree in English literature from the University of California at Berkeley.

Ted W. Hall has served as a director since February 2007. Mr. Hall has been the General Partner of Long Meadow Ranch and President of the
associated Long Meadow Ranch Winery in Napa Valley since 1994. From 1998 to 2007 Mr. Hall served as Chairman of Tambourine, Inc., a
specialty music production and distribution company. He has been the Managing Director of Mayacamas Associates, his own consulting firm,
since 2000. From 1972 to 2000 Mr. Hall served in a variety of senior leadership roles at McKinsey & Company, a leading global consulting
firm, including as an elected member of the McKinsey shareholder committee, which is McKinsey�s board of directors, from 1988 to 2000.
Mr. Hall is a former Chairman of the Board of The Robert Mondavi Corporation, a global producer of fine wines, and has served on the boards
of directors of a wide variety of educational and civic organizations, including the Stanford Business School�s Advisory Council and the San
Francisco Symphony. Mr. Hall also serves on the board of directors of Williams-Sonoma, Inc. and Peet�s Coffee & Tea, Inc. A former
professional trombonist and record producer, Mr. Hall is a voting member of the National Academy of Recording Arts & Sciences. Mr. Hall
holds a B.S.E. degree in electrical engineering from Princeton University and a M.B.A. from Stanford University.

Sanford Robertson has served as a director since June 2003. Mr. Robertson has been a partner of Francisco Partners, a technology buyout fund,
since 1999. Prior to founding Francisco Partners, Mr. Robertson was the founder and chairman of Robertson, Stephens & Co., a technology
investment bank formed in 1978 and sold to BankBoston in 1998. Since the sale, Mr. Robertson has been a technology investor and advisor to
several technology companies. Mr. Robertson was also the founder of Robertson, Colman, Siebel & Weisel, later renamed Montgomery
Securities, another technology investment bank. Mr. Robertson also serves on the boards of directors of Pain Therapeutics and salesforce.com.
Mr. Robertson holds a B.B.A. and a M.B.A. from the University of Michigan.

Roger Siboni has served as a director since July 2004. Mr. Siboni served as the chairman of the board of directors of E.piphany, Inc., a provider
of customer interaction software, from December 1999 until E.piphany, Inc. was acquired by SSA Global Technologies, Inc. in September 2005.
Mr. Siboni also served as president and chief executive officer of E.piphany from August 1998 to July 2003. From July 1996 to August 1998,
Mr. Siboni was deputy chairman and chief operating officer of KPMG Peat Marwick LLP, a member firm of KPMG
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International, an accounting and consulting firm. From July 1993 to June 1996, Mr. Siboni was managing partner of the KPMG Peat Marwick
LLP�s information, communication and entertainment practice. Mr. Siboni also serves on the board of directors of Cadence Design Systems and
Classmates Media Corporation. Mr. Siboni holds a B.S. degree in business administration from the University of California at Berkeley.

There are no family relationships among any of our directors and executive officers. Our Bylaws permit our Board of Directors to establish by
resolution the authorized number of directors, and six directors are currently authorized. Our Board of Directors currently consists of six
members.

See �Corporate Governance Matters� and �Executive Compensation�Compensation of Directors� for additional information regarding the Board of
Directors.

The Board of Directors recommends a vote �FOR� the election of each of the nominees set forth above.

8
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CORPORATE GOVERNANCE MATTERS

Board Meetings and Committees

The Board of Directors held eight meetings during fiscal 2008. Each of our directors attended at least 75% of the aggregate number of meetings
held by the Board of Directors and of the committees on which such director served during fiscal 2008.

The standing committees of our Board of Directors consist of an Audit Committee, a Compensation Committee, a Nominating and Governance
Committee, an Outside Director Compensation Committee and a Stock Plan Committee, each of which has the composition and responsibilities
described below. Each standing committee of the Board acts pursuant to a written charter approved by the Board of Directors, which charters are
available on the Company�s website at http://www.dolby.com��Investor Relations���Corporate Governance� or in print by contacting Investor
Relations at our principal executive offices. Our Board also has convened, and may in the future convene, ad hoc committees of the Board from
time to time as it deems necessary or advisable.

The independent members of the Board also meet in executive session without management present on a regular basis. The chairmen of the
Audit, Compensation, and Nominating and Governance Committees rotate as Presiding Director of these executive sessions on an annual basis.
Sanford Robertson, the chairman of the Nominating and Governance Committee, is the Presiding Director until January 2009, then the chairman
of the Audit Committee, currently Roger Siboni, will act as the Presiding Director until January 2010, at which time the chairman of the
Compensation Committee, currently Peter Gotcher, will act as the Presiding Director until January 2011.

Audit Committee

The current members of the Audit Committee are Peter Gotcher, Sanford Robertson and Roger Siboni, each of whom is a non-employee
member of our Board of Directors. Mr. Siboni is the chairman of our Audit Committee. The Audit Committee held nine meetings during fiscal
2008. Our Board has determined that each member of our Audit Committee meets the requirements for independence under the current
requirements of the New York Stock Exchange (�NYSE�) and the SEC rules and regulations. The Board of Directors also has determined that
each of Messrs. Gotcher, Robertson and Siboni meet the requirements for financial literacy under the applicable rules and regulations of the
NYSE and SEC, and are �audit committee financial experts� as defined in SEC rules. The Audit Committee is responsible for, among other things:

� Monitoring the integrity of our financial statements and our compliance with legal and regulatory requirements as they relate to
financial statements or accounting matters;

� Selecting and hiring our independent auditors, and approving the audit and non-audit services to be performed by our independent
auditors;

� Evaluating the qualifications, performance and independence of our independent auditors;

� Evaluating the performance of our internal audit function;

� Reviewing the adequacy and effectiveness of our control policies and procedures;

� Acting as our Qualified Legal Compliance Committee (�QLCC�);

� As appropriate, reviewing, approving or ratifying related person transactions in accordance with our Related Person Transaction
Policy; and
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� Preparing the Audit Committee report that the SEC requires in our annual Proxy Statement.
The Board of Directors designated the Audit Committee to act as the Company�s QLCC. The QLCC was created to review any report made
directly, or otherwise made known, to the QLCC by attorneys employed or

9
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retained by the Company or its subsidiaries of a material violation of U.S. federal or state securities law or similar U.S. federal or state law. The
QLCC may receive, consider and investigate reports, retain material experts or counsel to assist or advise them and make recommendations of
an appropriate response. The QLCC may notify the SEC of any material violation.

The report of the Audit Committee is included in this Proxy Statement.

Nominating and Governance Committee

The current members of the Nominating and Governance Committee are Peter Gotcher, Ted W. Hall and Sanford Robertson, each of whom is a
non-employee member of our Board of Directors. Mr. Robertson is the chairman of our Nominating and Governance Committee. The
Nominating and Governance Committee held five meetings during fiscal 2008. Our Board has determined that each member of our Nominating
and Governance Committee meets the requirements for independence under the current requirements of the NYSE and SEC rules and
regulations. The Nominating and Governance Committee is responsible for, among other things:

� Assisting the Board in identifying prospective director nominees and recommending to the Board director nominees for each annual
meeting of stockholders;

� Developing and recommending to the Board governance principles applicable to us;

� Overseeing the evaluation of the Board of Directors, each Board committee and management;

� Recommending to the Board of Directors members for each Board committee; and

� Making an annual report to the Board on succession planning.
Compensation Committee

The current members of the Compensation Committee are Peter Gotcher, Ted W. Hall and Roger Siboni, each of whom is a non-employee
member of our Board of Directors. Mr. Gotcher is the chairman of our Compensation Committee. The Compensation Committee held eight
meetings during fiscal 2008. Our Board has determined that each member of our Compensation Committee meets the requirements for
independence under the current requirements of the NYSE and SEC rules and regulations. The Compensation Committee is responsible for,
among other things:

� Reviewing and approving corporate goals and objectives relevant to CEO compensation and evaluating our CEO�s performance in
light of those goals and objectives;

� Reviewing and approving our CEO�s annual cash incentive bonus, including the specific goals and amounts and equity compensation;

� Reviewing and recommending to the independent members of the Board for our CEO: annual base salary, employment agreements,
severance arrangements and change in control agreements/provisions, and any other benefits, compensation or arrangements;

� Reviewing and approving for our other executive officers: annual cash incentive bonus, including the specific goals and amounts and
equity compensation;
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� Reviewing and recommending to the Board for our other executive officers: annual base salary, employment agreements, severance
arrangements and change in control agreements/provisions, and any other benefits, compensation or arrangements;

� Administering the Company�s equity incentive plans, including issuing equity awards under such plans;

� Evaluating and recommending to the independent members of our Board compensation plans, policies and programs for our CEO;

10

Edgar Filing: Dolby Laboratories, Inc. - Form DEF 14A

19



� Evaluating and recommending to the Board compensation plans, policies and programs for our other executive officers; and

� Preparing the Compensation Committee report that the SEC requires in our annual Proxy Statement.
The Compensation Committee adopted the Equity-Based Award and Grant Vesting Policy (the �Equity Policy�) described under �Executive
Compensation�Compensation Disclosure and Analysis�Equity-Based Award and Grant Vesting Policy� and acts pursuant to the terms and
conditions of the Equity Policy.

The report of the Compensation Committee is included in this Proxy Statement.

Outside Director Compensation Committee

The current members of the Outside Director Compensation Committee are Ray Dolby and Bill Jasper. The Outside Director Compensation
Committee held three meetings during fiscal 2008. The Outside Director Compensation Committee is responsible for reviewing and approving
the form and amount of compensation awarded to our non-employee directors.

Stock Plan Committee

The current members of the Stock Plan Committee are Peter Gotcher and Bill Jasper. The Stock Plan Committee held one meeting during fiscal
2008. In January 2008, the Board of Directors expanded the authority of the Stock Plan Committee to allow the Stock Plan Committee to grant
stock options, stock appreciation rights and restricted stock unit (�RSU�) awards to newly hired employees and consultants, who will not be
executive officers or directors of the Company on the date of grant, and make performance/promotion or retention grants of awards to employees
and consultants who are not executive officers or directors of the Company on the date of grant. Equity grants by the Stock Plan Committee are
subject to the terms and conditions of the Equity Policy described under �Executive Compensation�Compensation Disclosure and
Analysis�Equity-Based Award and Grant Vesting Policy�. The Stock Plan Committee granted equity-based awards on eight occasions in fiscal
2008.

Delegation of Equity Award-Granting Authority to Certain Executive Officers

In December 2006, the Board of Directors delegated authority to any two or more of the Company�s Chief Executive Officer, Executive Vice
President, Business Affairs, Chief Financial Officer and General Counsel acting together to grant equity-based awards to employees who are not
executive officers or directors of the Company on the date of grant within guidelines for the size of grants to particular levels of employees or
consultants established by the Company and approved by the Board of Directors or the Compensation Committee. The Board of Directors also
specified that all such grants must be made in accordance with the Equity Policy described under �Executive Compensation�Compensation
Disclosure and Analysis�Equity-Based Award and Grant Vesting Policy�. Such authority was used on four occasions in fiscal 2008. In January
2008, the Board of Directors rescinded this authority and at the same time expanded the authority of the Stock Plan Committee as described
above.

Board Independence

The Board of Directors has determined that, other than Messrs. Dolby and Jasper, each of the directors of the Company has no material
relationship with the Company and is independent within the meaning of the standards established by the NYSE. In making that determination,
the Board of Directors considered all relevant facts and circumstances, including the director�s commercial, accounting, legal, banking,
consulting, charitable and familial relationships. The Board of Directors also applied the following standards, which provide that a director will
not be considered independent if he:

� Is, or has been within the last three years, an employee of the Company, or an immediate family member is, or has been within the
last three years, an executive officer of the Company;
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� Has received, or has an immediate family member who has received, during any twelve-month period within the last three years,
more than $120,000 in direct compensation from the Company, other than director and committee fees and pension or other forms of
deferred compensation for prior service (provided such compensation is not contingent in any way on continued service);

� Is, or has an immediate family member who is, a current partner of a firm that is the Company�s internal or external auditor; is a
current employee of such firm, or has an immediate family member who is a current employee of such firm and personally works on
the Company�s audit; or has, or has an immediate family member who has been, within the last three years (but is no longer) a partner
or employee of such a firm and personally worked on the Company�s audit within that time;

� During the past three years, has, or has an immediate family member who has, been employed as an executive officer of another
company where any of the Company�s present executives at the same time, serve, or served, on the other company�s compensation
committee; or

� Has been employed as an employee, or has an immediate family member who has been employed as an executive officer of, another
company that makes payments to, or receives payments from, the Company for property or services in an amount which, in any
single fiscal year, exceeds the greater of (a) $1 million or (b) 2% of such other company�s consolidated gross revenues.

The Board of Directors determined that each of the independent directors meets the foregoing standards.

Policy for Director Recommendations and Nominations

It is the policy of the Nominating and Governance Committee to consider recommendations for candidates to the Board of Directors from
stockholders holding at least 250,000 shares of the Company�s Common Stock continuously for at least twelve months prior to the date of the
submission of the recommendation.

A stockholder that wants to recommend a candidate for election to the Board of Directors should send the recommendation by letter to Dolby
Laboratories, Inc., 100 Potrero Avenue, San Francisco, CA 94103-4813, Attn: General Counsel. The recommendation must include the
candidate�s name, home and business contact information, detailed biographical data, relevant qualifications, a signed letter from the candidate
confirming willingness to serve, information regarding any relationships between the candidate and the Company and any relationships between
the candidate and the nominating stockholder, information regarding any hedging transactions or similar arrangements entered into by or on
behalf of the candidate or nominating stockholder, and evidence of the recommending stockholder�s ownership of Company stock. Such
recommendations must also include a statement from the recommending stockholder in support of the candidate, particularly within the context
of the criteria for Board membership, addressing issues of character, integrity, judgment, diversity of experience, independence, area of
expertise, corporate experience, length of service, potential conflicts of interest, other commitments and the like and personal references.

The committee will use the following procedures to identify and evaluate any individual recommended or offered for nomination to the Board of
Directors:

� The committee will consider candidates recommended by stockholders in the same manner as candidates recommended to the
committee from other sources;

� In its evaluation of director candidates, including the members of the Board of Directors eligible for re-election, the committee will
consider the following:

� The current size and composition of the Board of Directors and the needs of the Board of Directors and the respective
committees of the Board;

� Without assigning any particular weighting or priority to any of these factors, such factors as character, integrity, judgment,
diversity of experience, independence, area of expertise, corporate experience, length of service, potential conflicts of interest,
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other commitments and the like; and
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� Other factors that the committee may consider appropriate.

� The committee requires the following minimum qualifications, which are the desired qualifications and characteristics for Board
membership, to be satisfied by any nominee for a position on the Board:

� The highest personal and professional ethics and integrity;

� Proven achievement and competence in the nominee�s field and the ability to exercise sound business judgment;

� Skills that are complementary to those of the existing Board;

� The ability to assist and support management and make significant contributions to the Company�s success; and

� An understanding of the fiduciary responsibilities that is required of a member of the Board and the commitment of time and
energy necessary to diligently carry out those responsibilities.

� If the committee determines that an additional or replacement director is required, the committee may take such measures that it
considers appropriate in connection with its evaluation of a director candidate, including candidate interviews, inquiry of the person
or persons making the recommendation or nomination, engagement of an outside search firm to gather additional information, or
reliance on the knowledge of the members of the committee, the Board or management; and

� The committee may propose to the Board a candidate recommended or offered for nomination by a stockholder as a nominee for
election to the Board.

Policies and Procedures for Communications to Independent Directors

In cases where stockholders or interested parties wish to communicate directly with our non-management directors, messages can be sent to our
General Counsel, at generalcounsel@dolby.com, or to Dolby Laboratories, Inc., 100 Potrero Avenue, San Francisco, CA 94103-4813, Attn:
General Counsel. Our General Counsel monitors these communications and will provide a summary of all received messages to the Board of
Directors at each regularly scheduled meeting of the Board of Directors, or if appropriate, solely to the non-management directors at each
regularly scheduled executive session of non-management directors. Where the nature of a communication warrants, our General Counsel may
obtain the more immediate attention of the appropriate committee of the Board or non-management directors, of independent advisors or of
Company management, as our General Counsel considers appropriate. Our General Counsel may decide in the exercise of his judgment whether
a response to any stockholder or interested party communication is necessary.

These procedures do not apply to communications to non-management directors from officers or directors of the Company who are stockholders
or interested parties, or to stockholder proposals submitted pursuant to Rule 14a-8 under the Exchange Act.

Attendance at Annual Meeting of Stockholders

We encourage our directors to attend our annual meetings of stockholders. Five members of the Board of Directors attended the 2008 annual
meeting of stockholders.

Code of Business Conduct and Ethics

The Board of Directors has adopted a U.S. version of the Code of Business Conduct and Ethics, which is applicable to our directors and
employees located in the United States, including our principal executive officer, principal financial officer, principal accounting officer or
controller and persons performing similar functions. The Board of Directors also has adopted international versions of the Code of Business
Conduct and Ethics, which are applicable to our employees located in our foreign offices. The various versions of our Code of Business Conduct
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and Ethics are available on the Company�s website at http://www.dolby.com��Investor
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Relations���Corporate Governance� or in print by contacting Investor Relations at our principal executive offices. The Company will post on the
Investor Relations section of our website any amendments or waivers to the Code of Business Conduct and Ethics that are required to be
disclosed by the rules of the SEC or NYSE.

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines that address the role and composition of, and policies applicable to, the
Board of Directors. The Nominating and Governance Committee will periodically review the guidelines and report any recommendations to the
Board. The Corporate Governance Guidelines are available on the Company�s website at http://www.dolby.com��Investor Relations���Corporate
Governance� or in print by contacting Investor Relations at our principal executive offices.

Equity-Based Award and Grant Vesting Policy

During fiscal 2006, the Compensation Committee adopted a Equity Policy. See �Executive Compensation�Compensation Disclosure and
Analysis�Equity-Based Award and Grant Vesting Policy�.

Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee are Peter Gotcher, Ted W. Hall and Roger Siboni. No interlocking relationship exists among any
member of the Company�s Board of Directors or Compensation Committee and any member of the board of directors or compensation committee
of any other company, nor has any such interlocking relationship existed in the past. No member of the Compensation Committee is or was
during the past fiscal year an officer or an employee of Dolby or its subsidiaries.

Whistleblower Policy

The Audit Committee has established a telephone and internet whistleblower hotline available to employees of the Company for the anonymous
submission of suspected violations, including accounting, internal controls, or auditing matters, harassment, fraud and policy violations.

Related Person Transaction Policy

During fiscal 2007, the Board adopted a Related Person Transaction Policy. See �Certain Relationships and Related Transactions�Review,
Approval or Ratification of Related Person Transactions�.

Formation of a Qualified Legal Compliance Committee

The Board of Directors designated the Audit Committee to act as a Qualified Legal Compliance Committee. For more information see the
description of the QLCC under the heading �Audit Committee�.

10b5-1 Trading Plans

As of November 30, 2008, four of our executive officers had Rule 10b5-1 trading plans. The plans extend through various dates, the latest of
which is July 4, 2009, and were adopted during �open windows� as permitted by the Company�s insider trading policy. As of November 30, 2008, a
remaining total of up to 136,250 shares could be sold under these executive officers� trading plans. Executive officers may amend or enter into
new trading plans during �open windows� in the future assuming that they are not aware of any material non-public information concerning the
Company at the time. Trades pursuant to amendments and new trading plans may not be made until at least 90 days following the date of such
amendment or trading plan. Sale transactions by our executive officers under trading plans will be disclosed publicly through filings with the
SEC as required.

The Company does not undertake any obligation to report Rule 10b5-1 trading plans that may be adopted by any of its officers and directors in
the future, or to report any modifications or terminations of any publicly announced plan, except to the extent required by law.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information, as of October 31, 2008, as to shares of Common Stock beneficially owned by: (i) each person
who is known by the Company to own beneficially more than 5% of either our Class A Common Stock or Class B Common Stock, (ii) each of
our directors, (iii) each of our executive officers named under �Executive Compensation�Fiscal 2008 Summary Compensation Table� (the �Named
Executive Officers�) and (iv) all of our directors and executive officers as a group. The information provided in the table is based on our records,
information filed with the SEC and information furnished by the respective individuals or entities, as the case may be.

Applicable percentage ownership is based on 52,103,608 shares of Class A Common Stock and 60,477,253 shares of Class B Common Stock
outstanding at October 31, 2008. In computing the number of shares of Common Stock beneficially owned by a person and the percentage
ownership of that person, we deemed outstanding shares of Common Stock subject to options held by that person that were currently exercisable
or exercisable within 60 days of October 31, 2008. We did not deem these shares outstanding, however, for the purpose of computing the
percentage ownership of any other person.

Unless otherwise indicated below, the address of each beneficial owner listed on the table is c/o Dolby Laboratories, Inc., 100 Potrero Avenue,
San Francisco, CA 94103-4813.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the footnotes below, we believe,
based on the information furnished to us, that the persons and entities named in the table below have sole voting and investment power with
respect to a
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