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SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934

Filed by the Registrant x

Filed by a Party other than the Registrant o

Check the appropriate box:

o  Preliminary Proxy Statement
o  Confidential, for the Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x  Definitive Proxy Statement
o  Definitive Additional Materials
o Soliciting Material Pursuant to Rule 14a-11(c) or Rule 14a-12

PAR Technology Corporation 

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than Registrant)

Payment of Filing Fee (Check the appropriate box):

x  No fee required.

o  Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

     (1)  Title of each class of securities to which transaction applies:

Edgar Filing: PAR TECHNOLOGY CORP - Form DEF 14A

1



     (2)  Aggregate number of securities to which transaction applies:

     (3)  Per unit price or other underlying value of transaction computed pursuant to
Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):

     (4)  Proposed maximum aggregate value of transaction:

     (5)  Total fee paid:

o  Fee paid previously with preliminary materials.

o  Check box if any part of the fee is offset as provided by Exchange Act Rule
0-11(a)(2) and identify the filing for which the offsetting fee was paid previously.
Identify the previous filing by registration statement number, or the Form or
Schedule and the date of its filing.

     (1)  Amount Previously Paid:

     (2)  Form, Schedule or Registration Statement No.:

     (3)  Filing Party:
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     (4)  Date Filed:
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REVOCABLE PROXY

PAR TECHNOLOGY CORPORATION
ANNUAL MEETING OF SHAREHOLDERS

May 26, 2010
10:30 AM

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder of PAR TECHNOLOGY CORPORATION hereby appoints JOHN W. SAMMON,
CHARLES A. CONSTANTINO and SANGWOO AHN or any one of them, jointly or severally, proxies with full
power of substitution, to vote all shares of Common Stock of the Company which the  undersigned is entitled to vote
at the 2010 Annual Meeting of Shareholders to be held on Wednesday, May 26, 2010 at 10:30 AM, Local Time, at
The Mandarin Oriental Hotel, Boston; 776 Boylston Street; Boston, MA 02199, and at any adjournment thereof, for
the election of Directors set forth and more particularly described in the accompanying Notice of Annual Meeting and
Proxy Statement and upon such other matters that may properly come before the meeting.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICATIONS

If you would like to help conserve natural resources and reduce the costs incurred by PAR TECHNOLOGY
CORPORATION in mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically over the Internet.  To sign up for electronic delivery, please follow the instructions
above to vote using the Internet or telephone and, when prompted, indicate that you agree to receive or access
shareholder communications electronically in future years.  If you are voting by paper ballot, please check the box
where indicated and provide your email address.

PLEASE COMPLETE, DATE, SIGN, AND MAIL THIS INSTRUCTION CARD PROMPTLY IN THE
ENCLOSED POSTAGE-PAID ENVELOPE OR PROVIDE YOUR INSTRUCTIONS TO VOTE VIA

THE INTERNET OR BY TELEPHONE.

(Continued, and to be marked, dated and signed, on the other side)

FOLD AND DETACH HERE

PAR TECHNOLOGY CORPORATION - ANNUAL MEETING, MAY 26, 2010:

YOUR VOTE IS IMPORTANT!

Proxy Materials and the Company’s Annual Report are available on-line at:
http://www.partech.com/en/about/investor/par-annual-reports.html

You can vote in one of three ways:

1.Call  toll  free  1-866-213-1445 on a Touch-Tone Phone and  follow the instructions on the reverse side. There is
NO CHARGE to you for this call.
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or

2. Via  the  Internet  at  https://www.proxyvotenow.com/ptc   and  follow  the instructions.

or

3. Mark, sign and date your proxy card and return it promptly in the enclosed envelope.

PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS
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[ X ]           PLEASE MARK VOTES
AS IN THIS EXAMPLE

REVOCABLE PROXY Annual Meeting of Shareholders

PAR TECHNOLOGY CORPORATION May 26, 2010

1. ELECTION OF DIRECTORS For Withhold
All

For All Except

[  ]       [  ]        [  ]

Nominees for a 3 year term:
(01)   Dr. John W. Sammon
(02)   Mr. Charles A. Constantino

INSTRUCTION:  To withhold authority to vote for any
nominee(s), mark "For All Except" and write that
nominee(s')  name(s) or number(s) in the space  provided
below.

The Board of Directors recommends a vote "FOR"
proposal 1.

______________________________________________
Mark here if you plan to attend the meeting [  ]

Mark here for address change and note change [  ]
_____________________________________________

UNLESS OTHERWISE INSTRUCTED ABOVE, THE
SHARES REPRESENTED HEREBY WILL BE
V O T E D  I N  A C C O R D A N C E  W I T H  T H E
RECOMMENDATIONS  OF  THE  BOARD OF
DIRECTORS SET FORTH ABOVE.

ELECTRONIC DELIVERY OF PROXY
MATERIALS:  If you wish to receive future annual
reports and proxy materials via the internet, please
indicate by checking the box at right and providing your
email address below
______________________________________________

[  ]

If signing as attorney, executor, administrator, trustee or
guardian, please give full title as such and if signing for
a  corporation, please give your title. When shares are in
the name of more than one person, each should sign the
proxy.

Please be sure to date and sign this instruction card in the box below.

--------------------------------------------------------------------------------
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Sign above                                       Date

IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE
READ THE INSTRUCTIONS BELOW

FOLD AND DETACH HERE IF YOU ARE VOTING BY MAIL
PROXY VOTING INSTRUCTIONS

Shareholders of record have three ways to vote:
1. By Mail; or 2. By Telephone (using a

Touch-Tone Phone); or
3. By Internet.

A telephone or Internet vote authorizes the named proxies to vote your shares in the same manner as if you
marked,  signed, dated and returned this proxy. Please note telephone and Internet votes must be cast prior to
Midnight, May 25, 2010. It is not necessary to return this proxy if you vote by telephone or Internet.
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Vote by Telephone
Call Toll-Free on a Touch-Tone  Phone anytime prior to Midnight, May 25, 2010:

1-866-213-1445

Vote by Internet
anytime prior to

Midnight, May 25, 2010 go to:
https://www.proxyvotenow.com/ptc

Please note that the last vote received, whether by telephone, Internet or by mail, will be the vote counted.

ON-LINE PROXY MATERIALS: http://www.partech.com/en/about/investor/par-annual-reports.html

Your vote is important!
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Dr. John W. Sammon PAR Technology Corporation
Chairman, President & Chief Executive Officer 8383 Seneca Turnpike

New Hartford, NY  13413

April 23, 2010

Dear Shareholders:

You are invited to attend PAR Technology Corporation’s 2010 Annual Meeting of Shareholders to be held on
Wednesday, May 26, 2010, at 10:30 AM.  We are proud to hold the meeting at one of our PAR Springer-Miller
customer locations, the Mandarin Oriental Hotel, Boston; 776 Boylston Street, Boston, Massachusetts 02199.  During
the Annual Meeting we will present a report on our operations, followed by discussion and voting on the matters set
forth in the accompanying Notice of Annual Meeting and Proxy Statement and discussion on other business matters
properly brought before the meeting.  There will also be time for questions.

This booklet includes the Notice of Annual Meeting and Proxy Statement.  In addition to describing the business we
will conduct at the meeting, the Proxy Statement provides information about PAR that is of interest to all
shareholders.

We hope you will be able to attend the Annual Meeting.  Due to recent amendments to New York Stock Exchange
Rules, broker discretionary voting has been eliminated in connection with uncontested election of directors.  As a
result your participation in voting is more important than ever before.  Whether or not you plan to attend, you can
ensure that your shares are represented at the meeting by promptly voting and submitting your proxy by Internet or by
telephone, or by completing, signing, dating and returning your proxy form in the enclosed prepaid envelope.

Sincerely,

/s/John W. Sammon
John W. Sammon
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PAR Technology Corporation
8383 Seneca Turnpike; New Hartford, NY  13413-4991

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON WEDNESDAY, MAY 26, 2010

Dear PAR Technology Shareholder:

The Annual Meeting of Shareholders (the “Meeting”) of PAR Technology Corporation, a Delaware corporation (the
“Company”) is scheduled to be held at the Mandarin Oriental Hotel, Boston; 776 Boylston Street, Boston,
Massachusetts  02199 (see map on back cover) on Wednesday, May 26, 2010, at 10:30 AM, local time, for the
following purposes:

1.To elect two (2) Directors of the Company for a term of office to expire at the 2013 Annual Meeting of
Shareholders;

2.To transact such other business as may properly come before the Meeting or any adjournments or postponements of
the Meeting.

The Board of Directors set March 26, 2010 as the record date for the Meeting.  This means that owners of the
Company's Common Stock at the close of business on March 26, 2010 are entitled to receive this notice and to vote at
the Meeting or any adjournments or postponements of the Meeting.  We will make available a list of shareholders as
of the close of business on March 26, 2010 for inspection by any shareholder, for any purpose relating to the Meeting,
during normal business hours at our principal executive offices, 8383 Seneca Turnpike; New Hartford, New York
13413, for ten (10) days prior to the Meeting.  This list will also be available to shareholders at the Meeting.

Due to recent amendments to New York Stock Exchange Rules, broker discretionary voting has been eliminated in
connection with uncontested election of directors.  As a result, every shareholder’s participation in voting is more
important than ever before.

Every shareholder’s vote is important.  Whether or not you plan to attend the Meeting, we request you vote as soon as
possible.  Most shareholders have the option of voting their shares by telephone or on the Internet.  If such methods
are available to you, voting instructions are printed on your proxy card or otherwise included with your proxy
materials.  You may also vote by the traditional means of completing and returning the enclosed proxy card in the
enclosed postage prepaid envelope.  If you vote by the telephone or Internet, there is no need to return your proxy
card.

The proxy solicited hereby may be revoked at any time prior to its exercise by: i) executing and returning to the
address set forth above a proxy bearing a later date; ii) a later dated vote by telephone or on the Internet; iii) by giving
written notice of revocation to the Secretary of the Company at the address set forth above; or iv) by attending the
Meeting and voting in person.

BY ORDER OF THE BOARD OF DIRECTORS

/s/Gregory T. Cortese
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Gregory T. Cortese
Secretary

New Hartford, New York
April 23, 2010
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PAR Technology is concerned about our environment and preserving our world’s natural resources.  When you are
finished with the use of this document, please be considerate of the environment and recycle.
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PAR Technology Corporation
8383 Seneca Turnpike; New Hartford, NY  13413-4991

April 23, 2010

PROXY STATEMENT
FOR

ANNUAL MEETING OF SHAREHOLDERS

GENERAL INFORMATION

The enclosed proxy is solicited by the Board of Directors of PAR Technology Corporation (the “Board”), a Delaware
corporation (the “Company”) for use at the Annual Meeting of Shareholders (the “Annual Meeting” or “Meeting”) to be held
at 10:30 AM, local time, on Wednesday, May 26, 2010, at the Mandarin Oriental Hotel, Boston; 776 Boylston Street,
Boston, Massachusetts 02199, and at any postponement or adjournment of the Meeting.  The approximate date on
which this Proxy Statement and the accompanying form of proxy are first being sent or given to shareholders is April
23, 2010.

Purpose of Meeting

At the Meeting the Shareholders will be asked to consider and vote on the following matters:

1.To elect two (2) Directors of the Company for a term of office to expire at the 2013 Annual Meeting of
Shareholders;

2.To transact such other business as may properly come before the Meeting or any adjournments or postponements of
the Meeting.

The proposal for the election of Directors is described in more detail in this Proxy Statement.

Record Date, Voting Rights, Methods of Voting

Only shareholders of record at the close of business on March 26, 2010 will be entitled to notice of and to vote at the
Meeting or any postponements or adjournments of the Meeting.  As of that date, there were 14,862,366 shares of the
Company's Common Stock, par value $0.02 per share (the “Common Stock”) outstanding and entitled to vote.  The
holders of shares representing 7,431,184 votes, represented in person or by proxy, shall constitute a quorum to
conduct business.

Each share of Common Stock entitles the shareholder to one vote on all matters to come before the Meeting including
the election of the Directors.  Shareholders may vote in person or by proxy.  Shareholders of record can vote by
telephone, on the Internet, by mail or by attending the Meeting and voting by ballot.  If you are a beneficial
shareholder, please refer to your proxy card or the information forwarded by your bank, broker or other holder of
record to identify which options are available to you.  If you vote by telephone or on the Internet you do not need to
return your proxy card.  Telephone and Internet voting facilities for shareholders of record will be available 24 hours a
day, and will close at 3:00 a.m. on May 26, 2010.
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A shareholder’s right to attend the Meeting and vote in person will not be precluded or in any way affected by the
method by which the shareholder has voted.  The last vote of the shareholder is controlling.  If shares are held in the
name of a bank, broker or other holder of record, the shareholder must obtain a proxy, executed in their favor, from
the holder of record to be able to vote at the Meeting.  All shares that have been properly voted and not revoked will
be voted at the Annual Meeting.  When proxies in the form enclosed are returned properly executed, the shares
represented by the proxies will be voted in accordance with the directions of the shareholder.  If you sign and return
your proxy card, but do not specify your voting instructions, the shares represented by that proxy will be voted as
recommended by the Board of Directors.  The proxy solicited hereby may be revoked at any time prior to its exercise
by executing and returning to the address set forth above a proxy bearing a later date or later dated vote by telephone
or on the Internet, by giving written notice of revocation to the Secretary of the Company at the address set forth
above, or by attending the Meeting, withdrawing the proxy and voting in person.

Due to recent amendments to New York Stock Exchange Rules, broker discretionary voting has been eliminated in
connection with uncontested election of directors.  As a result, every shareholder is encouraged to participate in
voting.

Voting

A shareholder may, with respect to the election of the Directors: (i) vote “FOR” the nominees named herein, or (ii)
“WITHHOLD AUTHORITY” to vote for any or all such nominees.  The election of the Directors requires a plurality of
the votes cast.  Accordingly, withholding authority to vote for a Director nominee will not prevent the nominee from
being elected.

Electronic Access to Proxy Materials and Annual Report

The Company’s 2009 Annual Report and this Proxy Statement are available on the Company’s Web site at
http://www.partech.com/en/about/investor/par-annual-reports.html.  Accessing proxy materials via the Internet, will
not only help preserve environmental resources, but will also allow for faster access to proxy materials, save the
Company the cost of producing and mailing documents, and reduce the amount of paper received in the mail.  Instead
of receiving paper copies of next year’s Proxy Statement and Annual Report by mail, shareholders can elect to receive
future proxy materials electronically via the Internet.

Shareholders of record may enroll in the electronic proxy and Annual Report access service for future Annual
Meetings of Shareholders either by emailing their request to investor_relations@partech.com with the words “On-Line
Proxy Materials” in the subject line or when voting their shares for this year’s annual meeting.  If you vote via telephone
or the Internet, simply follow the prompts for that selection.  When voting using a paper ballot, simply mark the box
on the proxy card and provide your email address where indicated.  Street name shareholders who wish to enroll for
electronic access should review the information provided in the proxy materials mailed to them by their bank or
broker.

Proxy Solicitation Costs

In addition to soliciting shareholder proxies through the mail service, the Company may be assisted by its directors,
officers, employees and certain stockholders in the solicitation of proxies.  Such solicitation may be conducted
personally, by telephone or by facsimile transmission.  No additional compensation will be received by such
individuals for this service.  The Company will bear the cost of the solicitation of proxies, including the charges and
expenses of brokerage firms and others forwarding the solicitation material to beneficial owners of shares of the
Company’s Common Stock.
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The Company's Annual Report to its shareholders for the year ended December 31, 2009, including audited
consolidated financial statements, accompanies this Proxy Statement.  Except to the extent expressly provided herein,
the Company’s Annual Report is not incorporated in this Proxy Statement by reference.

2
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Proposal 1:  Election of Directors

Pursuant to the Company’s Certificate of Incorporation, the members of the Board of Directors (the “Board”) are divided
into three (3) classes with approximately one-third of the Board standing for election at each Annual Meeting.  The
Directors are elected for a three-year term of office, and hold office until their respective successors have been duly
elected and qualified or until their resignation or removal, if earlier.  In 2007, there were two (2) Class III Directors
elected to hold office until the 2010 Annual Meeting of Shareholders.  Therefore, at this Meeting, two (2) Directors
will be elected for a three-year term expiring at the Annual Meeting held in 2013.  The nominees of the Board of
Directors for the Class III Director positions, Dr. John W. Sammon and Charles A. Constantino, are currently
members of the Board and have been nominated for election by the Board upon recommendation of the Nominating
and Corporate Governance Committee and each has consented to stand for re-election.

The Board has no reason to believe that either of the nominees will be unable or unwilling to serve if elected.  In the
event that either of the nominees shall become unable or unwilling to accept nomination or election as a Director, it is
intended that such shares will be voted, by the persons named in the enclosed proxy, for the election of a substitute
nominee selected by the Board, unless the Board should determine to reduce the number of Directors pursuant to the
By-Laws of the Company.

The Board of Directors unanimously recommends a vote FOR the proposal to elect Dr. Sammon and Mr.
Constantino.  Unless a contrary direction is indicated, shares represented by valid proxies which are not marked so as
to withhold authority to vote for the nominees will be voted FOR the election of the nominees.

DIRECTORS AND CORPORATE GOVERNANCE

DIRECTORS

The names of the nominees and each of the Directors continuing in office, their ages as of April 23, 2010 (the
approximate date on which this Proxy Statement and the accompanying form of proxy are first being sent or given to
shareholders), the year each first became a Director and the expiration of their current term in office are set forth in the
following table which is followed by a brief biography.

N o m i n e e s  f o r
Director

Age
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