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CHORDIANT SOFTWARE, INC.

20400 Stevens Creek Boulevard, Suite 400
Cupertino, California  95014

______________________

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On January 28, 2009

______________________

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Chordiant Software, Inc., a Delaware
corporation (the “Company”). The meeting will be held on Wednesday, January 28, 2009 at 1:00 p.m. Pacific Time at
our corporate headquarters located at 20400 Stevens Creek Boulevard, Suite 400, Cupertino, CA 95014 for the
following purposes:

1.   To elect our two (2) nominees to serve as Directors to hold office until the 2012 annual meeting of stockholders.

2.  To ratify the selection by the Company’s Audit Committee of the Board of Directors of BDO Seidman, LLP as the
Company’s independent auditors for the fiscal year ending September 30, 2009.

3.  To approve the Company’s 2005 Equity Incentive Plan, as amended, to increase the aggregate number of shares of
common stock authorized for issuance under the plan by 650,000 shares.

4.  To approve a non-binding resolution to approve the Shareholder Rights Plan that was previously adopted by the
Company’s Board of Directors on July 7, 2008.

5.  To conduct any other business properly brought before the meeting.

 These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the 2009 Annual Meeting of Stockholders is December 1, 2008. Only stockholders of record at the
close of business on that date may vote at the meeting or any adjournment thereof.  We expect to mail this Notice of
Annual Meeting of Stockholders and accompanying proxy materials on or about December [  ], 2008

By Order of the Board of Directors

David M. Zuckerman
Vice President, General Counsel and Secretary

Cupertino, California
December [  ], 2008

Important Notice Regarding The Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held
on January 28, 2009: The Notice of Annual Meeting of Stockholders, Proxy Statement, and our 2008 Annual Report
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on Form 10-K are available on our website at http://chrd.client.shareholder.com/sec.cfm.

You are cordially invited to attend the meeting in person.  Whether or not you expect to attend the meeting, please
complete, date, sign and return the enclosed proxy card, or vote over the telephone or the Internet as instructed in
these materials, as promptly as possible in order to ensure your representation at the meeting.  A return envelope
(which is postage prepaid if mailed in the United States) is enclosed for your convenience.  Even if you have voted by
proxy, you may still vote in person if you attend the 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 meeting, you must obtain a proxy issued in your
name from that record holder. 
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CHORDIANT SOFTWARE, INC.

20400 Stevens Creek Boulevard, Suite 400
Cupertino, California  95014

________________________

PROXY STATEMENT
FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS

JANUARY 28, 2009
________________________

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am I receiving these materials?

We have sent you this proxy statement and the enclosed proxy card because the Board of Directors of Chordiant
Software, Inc. (the “Company” or “Chordiant”) is soliciting your proxy to vote at the Company’s 2009 Annual Meeting of
Stockholders, including at any adjournments or postponements thereof, to be held on January 28, 2009 at 1:00 p.m.
Pacific Time at the Company’s corporate headquarters located at 20400 Stevens Creek Boulevard, Suite 400,
Cupertino, California 95014 (the “Annual Meeting”).  You are invited to attend the Annual Meeting to vote on the
proposals described in this proxy statement.  However, you do not need to attend the Annual Meeting to vote your
shares.  Instead, you may simply complete, sign, date and return the enclosed proxy card, or follow the instructions
below to submit your proxy over the telephone or on the Internet.  The Company intends to mail this proxy statement
and accompanying proxy card on or about December [  ], 2008 to all stockholders of record entitled to vote at the
Annual Meeting.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on December 1, 2008 (the “Record Date’) will be entitled to vote at
the Annual Meeting.  On the Record Date, there were 30,081,690 shares of common stock outstanding and entitled to
vote.

Stockholder of Record: Shares Registered in Your Name

If on the Record Date your shares were registered directly in your name with Chordiant’s transfer agent,
American Stock Transfer & Trust Company, then you are a stockholder of record.  As a stockholder of record, you
may vote in person at the Annual Meeting or vote by proxy.  Whether or not you plan to attend the Annual Meeting,
we urge you to fill out and return the enclosed proxy card or vote by proxy over the telephone or on the Internet as
instructed below to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or other Agent

If on the Record Date your shares were held not in your name, but rather in an account at a brokerage firm, bank,
dealer or similar organization, then you are the beneficial owner of shares held in “street name,” and these proxy
materials are being forwarded to you by that organization.  The organization holding your account is considered to be
the stockholder of record for purposes of voting at the Annual Meeting.  As a beneficial owner, you have the right to
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direct your broker, bank or other agent regarding how to vote the shares in your account.  You are also invited to
attend the Annual Meeting.  However, since you are not the stockholder of record, you may not vote your shares in
person at the Annual Meeting unless you request and obtain a valid proxy from your broker, bank or other agent.

What am I voting on?

There are four matters scheduled for a vote:

1.   To elect our two (2) nominees to serve as Directors to hold office until the 2012 annual meeting of stockholders.

1
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2.  To ratify the selection by the Company’s Audit Committee of the Board of Directors of BDO Seidman LLP, as the
Company’s independent auditors for the fiscal year ending September 30, 2009.

3.  To approve the Company’s 2005 Equity Incentive Plan, as amended, to increase the aggregate number of shares of
common stock authorized for issuance under the plan by 650,000 shares.

4.  To approve a non-binding resolution to approve the Shareholder Rights Plan that was previously adopted by the
Company’s Board of Directors on July 7, 2008.

5.  To conduct any other business properly brought before the meeting.

How do I vote?

You may either vote “For” all the nominees to the Board of Directors or you may “Withhold” your vote for any nominee
you specify.  For each of the other matters to be voted on, you may vote “For” or “Against” or abstain from voting.  The
procedures for voting are as follows:

Stockholder of Record: Shares Registere
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