


 
 
 
Dear Stockholders, 

I am pleased to invite you to attend the annual meeting of stockholders of Ribbon Communications Inc. on Wednesday, 
June 5, 2019. Our meeting will be held at 10:00 a.m. Eastern Daylight Time at the offices of Latham & Watkins LLP, located 
at 200 Clarendon Street, Boston, MA 02116. 

As Ribbon’s President and Chief Executive Officer, I am dedicated to driving long‐term stockholder value. The Company 
seeks to achieve sustainable performance that creates value through the right business strategies, prudent management 
and  cost  discipline,  well‐functioning  talent  management  and  effective  corporate  governance.1    I  appreciate  this 
opportunity to address our stockholders and would like to highlight a few areas of particular significance for Ribbon this 
past year. 

2018 – A Year of Transformation  

I  am  pleased  with  the  Company’s  progress  during  2018.  We  exceeded  our  strategic  and  financial  objectives  while 
substantially  completing  the  integration of  two  former  industry‐leading companies  into one cohesive, global  software 
business.   The Company continued to successfully execute against our four strategic pillars of (1)  investing in our core 
products, (2) broadening our solutions offerings to our global installed base, (3) expanding into adjacent markets and (4) 
achieving scale through acquisitions, alliances and organic growth.  We brought new, innovative real‐time communications 
software products to the market and streamlined our existing product portfolio, while more than doubling the adjusted 
EBITDA profitability of our company from the prior year. 

We extended our leadership in virtualized software solutions and expanded our addressable enterprise market.  In August, 
Ribbon  acquired  Edgewater  Networks  and,  in  combination  with  our  organic  session  software  products,  we  were 
recognized as the market share leader in enterprise session border controllers during the third quarter of 2018 by leading 
market research firm IHS Markit.   Furthermore, the Company was subsequently recognized as having the  largest total 
market share for session border controllers for the fourth quarter of 2018 by independent market research firm Exact 
Ventures, with a 20 percent revenue market share.  I am pleased that our investment in the higher‐growing enterprise 
market  is driving  increased adoption of our  session software solutions by enterprises  from all market  sectors as  they 
evolve and modernize their data and voice network capabilities.  

We continued  to build  strategic  relationships with existing Tier 1 global  service providers and  large enterprises while 
investing in and expanding our software‐based solutions portfolio.  The Company strengthened partnerships with leading 
cloud providers and software vendors which further reinforced our ability to deliver the digital software solutions that our 
customers are demanding.  

Some 2018 highlights included: 

x We deployed a virtualized, software‐based Session Border Controller as a Service (SBCaaS) solution with Verizon.  
The Verizon SBCaaS, powered by Ribbon, enables enterprises to dynamically respond to seasonal demands in a 
truly elastic operating expense model, helping them better manage their costs, adjust to changing business needs, 
and reduce their reliance on dedicated network hardware and potential points of network failure.  

x Our  industry‐leading virtualized session software solution – known as  the SWe product – now has over 1,500 
systems deployed at customers ranging from Tier 1 service providers to medium‐sized enterprises. 
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x We successfully brought to market our next‐generation security and analytics software platform, Ribbon Protect.  
The solution is fully operational at a Tier 1 service provider in Japan – Softbank – and also deployed in numerous 
other carrier and enterprise customers.  

x Our market‐leading session border controllers were selected by Microsoft as one of two vendors to deliver secure, 
integrated voice services from Office 365’s newest offering, Microsoft Direct Routing for Teams.  

x We completed one of  the  largest VoIP  (Voice over  Internet Protocol) deployments  in  the U.S. Department of 
Defense's history, migrating more than 60,000 users to our Joint Interoperability Test Command (JITC)‐certified 
Unified Communications (UC) technology. 

x We also entered into an agreement with the City of Los Angeles, which includes more than 40 departments and 
50,000‐plus employees, to upgrade the city’s UC capabilities and voicemail system with our Kandy cloud software, 
replacing its legacy PBX and key systems with state‐of‐the‐art, cloud‐based Kandy Unified Communications‐as‐a‐
Service (UCaaS) capabilities. 

x We continued to make progress on various significant deployments of our network interconnect solutions.  We 
currently have billions of minutes of mobile traffic per month running on these solutions in large service provider 
networks.  

Environmental, Social and Corporate Governance 

We are dedicated to serving our customers and the communities in which we operate. Fulfilling this commitment dictates 
that we build a vibrant, innovative organization that satisfies our customers’ needs and delivers value to our stockholders.  
Effectively addressing environmental, social and governance issues is a key part of building long‐term stockholder value.  
We seek to maintain sound business practices that are designed to earn customer trust and support and maintain the 
highest level of legal and ethical conduct on the part of our employees, are respectful to our employees and to reward 
them for their hard work, ingenuity and creativity, and minimize the impact of our business on the environment.   

Looking Forward to 2019 

Ribbon is a leader in enabling network modernization through next generation software, and we plan to continue to invest 
in our software solutions platform approach to increase our global reach and scale. We aim to enable service providers 
and enterprises to significantly expand their software‐enabled real‐time communications (RTC) environments to provide 
better, more agile end‐customer experiences that contain their operational and capital expenditure costs.  By doing so, 
we believe we will sustain our industry‐leading position and succeed in our market.  

The Company entered 2019 with a much stronger software product  line‐up, numerous new market opportunities and 
long‐term earnings momentum.  Our industry is evolving quickly toward more complete end‐to‐end software solutions, 
which we believe will bring both additional opportunities and challenges.  Our customers are facing new competitors and 
expect more agility and innovation from us. We have the next generation software products, relationships, worldwide 
distribution and the financial resources to meet these expectations and help our customers maintain and increase their 
dominance in the RTC value chain.  

Even as we continue to operate in a very difficult and competitive environment, we feel we are well positioned from a 
leadership,  employee,  solutions  and  support  perspective  to  capitalize  on  the market  opportunities  before  us  and  to 
continue the excellent momentum we established in 2018 by delivering value to our customers, partners and stockholders.  

Thank you for your continued support. 

Best regards, 

Franklin (Fritz) Hobbs 
President and Chief Executive Officer 
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RIBBON COMMUNICATIONS INC.
4 Technology Park Drive

Westford, MA 01886

April 25, 2019

Dear Fellow Stockholders:

We cordially invite you to the annual meeting of stockholders at 10:00 a.m. on Wednesday,
June 5, 2019, at the offices of Latham & Watkins LLP, located at 200 Clarendon Street, Boston,
MA 02116. We look forward to personally greeting those stockholders who are able to be present at
the meeting. However, whether or not you plan to attend in person, it is important that your shares be
represented and voted at the annual meeting. Therefore, I urge you to promptly vote and submit your
proxy by signing, dating, and returning the enclosed proxy card in the enclosed envelope, which
requires no postage if mailed in the United States, or provide voting instructions to your broker, bank
or other nominee. If you decide to attend the annual meeting, you will be able to vote in person, even
if you have previously submitted your proxy. Every stockholder’s vote is important.

Thank you very much for your continued trust and confidence in Ribbon. Please remember to
vote your shares at your earliest convenience.

Sincerely,

Franklin (Fritz) W. Hobbs
President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS OF
RIBBON COMMUNICATIONS INC.

Place: AGENDA
Latham & Watkins LLP • Election of eight directors named in the Proxy Statement
200 Clarendon Street

• Approval of the Ribbon Communications Inc. 2019Boston, MA 02116
Incentive Award Plan

Date:
• Ratification of the appointment of Deloitte & Touche LLPJune 5, 2019

as Ribbon Communications’ independent registered public
Time: accounting firm for 2019
10:00 a.m. Eastern time

• Approval, on a non-binding advisory basis, of the
compensation of our named executive officers

• Transaction of other business, if any, as may properly come
before the meeting or any adjournment, continuation or
postponement thereof

Record Date: You can vote at, and are entitled to notice of, the annual meeting if you were a
stockholder of record on April 15, 2019.

If you are attending the meeting, you will be asked to present a valid, government-issued photo
identification, such as a driver’s license, as described in the Proxy Statement.

By Order of the Board of Directors,

Westford, Massachusetts Justin K. Ferguson
April 25, 2019 Executive Vice President, General Counsel and

Corporate Secretary
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The accompanying Proxy Statement contains ‘‘forward-looking statements’’ within the meaning
of the U.S. Private Securities Litigation Reform Act of 1995, which are subject to a number of risks
and uncertainties. All statements other than statements of historical fact contained in the accompanying
Proxy Statement, including statements regarding our future results of operations and financial position,
business strategy, plans and objectives of management for future operations and plans for future
product development and manufacturing, are forward-looking statements. Without limiting the
foregoing, the words ‘‘anticipates’’, ‘‘believes’’, ‘‘could’’, ‘‘estimates’’, ‘‘expects’’, ‘‘intends’’, ‘‘may’’,
‘‘plans’’, ‘‘seeks’’, ‘‘projects’’, ‘‘will’’ and other similar language, whether in the negative or affirmative,
are intended to identify forward-looking statements, although not all forward-looking statements
contain these identifying words. Forward-looking statements are based on our current expectations and
assumptions regarding our business, the economy and other future conditions. Because forward-looking
statements relate to the future, they are subject to inherent uncertainties, risks and changes in
circumstances that are difficult to predict. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of various factors, including, but not limited
to: our ability to realize benefits from acquisitions; the effects of disruptions resulting from acquisitions,
making it more difficult to maintain relationships with employees, customers or business partners; the
timing of customer purchasing decisions and our recognition of revenues; economic conditions; our
ability to recruit and retain key personnel; difficulties supporting our strategic focus on channel sales;
difficulties retaining and expanding our customer base; difficulties leveraging market opportunities; the
impact of restructuring and cost-containment activities; litigation; actions taken by significant
stockholders; difficulties providing solutions that meet the needs of customers; market acceptance of
our products and services; rapid technological and market change; our ability to protect our intellectual
property rights; our ability to maintain partner, reseller, distribution and vendor support and supply
relationships; higher risks in international operations and markets; the impact of increased competition;
increases in tariffs, trade restrictions or taxes on our products; currency fluctuations; changes in the
market price of our common stock; and/or failure or circumvention of our controls and procedures.
Important factors that could cause actual results to differ materially from those in these forward-
looking statements are discussed in the ‘‘Risk Factors’’, ‘‘Management’s Discussion and Analysis of
Financial Condition and Results of Operations’’, and ‘‘Quantitative and Qualitative Disclosures About
Market Risk’’ sections in our Annual Report on Form 10-K/A for the year ended December 31, 2018
and our other filings with the U.S. Securities and Exchange Commission. Forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause our actual results,
performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. We therefore caution you against
relying on any of these forward-looking statements. Also, any forward-looking statement made by us in
the accompanying Proxy Statement speaks only as of the date of the accompanying Proxy Statement.
Factors or events that could cause our actual results to differ may emerge from time to time, and it is
not possible for us to predict all of them. We undertake no obligation to publicly update any forward-
looking statement, whether as a result of new information, future developments or otherwise, except as
may be required by law.

i

RIBBON COMMUNICATIONS INC.
PROXY STATEMENT

Summary Information

To assist you in reviewing the proposals to be acted upon at our 2019 annual meeting of
stockholders (the ‘‘2019 Annual Meeting’’), Ribbon Communications Inc. would like to call your
attention to the following information about Ribbon’s 2018 financial performance, key executive
compensation actions and decisions, and corporate governance highlights. Please note that the following
description is only a summary. For more complete information about these topics, please review our
Annual Report on Form 10-K/A for the year ended December 31, 2018 (the ‘‘2018 Annual Report’’)
and this proxy statement (‘‘Proxy Statement’’). This Proxy Statement and our 2018 Annual Report will
be mailed to our stockholders of record on or about April 25, 2019.

Effective October 27, 2017, we completed the merger (the ‘‘Merger’’) of Sonus Networks, Inc.
(‘‘Sonus’’), GENBAND Holdings Company, GENBAND, Inc. and GENBAND II, Inc. (collectively,
‘‘GENBAND’’). Because the Merger occurred on October 27, 2017, the information reported in this
Proxy Statement for the period prior to that date principally relates to Sonus, our predecessor entity.
Unless the content otherwise requires, references in this Proxy Statement to ‘‘Ribbon,’’ ‘‘Ribbon
Communications,’’ ‘‘Company,’’ ‘‘we,’’ ‘‘us’’ and ‘‘our’’ and ‘‘the Company’’ refer to (i) Sonus and its
subsidiaries prior to the Merger and (ii) Ribbon Communications Inc. and its subsidiaries upon closing
of the Merger, as applicable.

Business Overview

We are a leading provider of next generation software solutions to telecommunications, wireless
and cable service providers and enterprises across industry verticals. With over 1,000 customers around
the globe, including some of the largest telecommunications service providers and enterprises in the
world, we enable service providers and enterprises to modernize their communications networks
through software and provide secure real-time communications solutions to their customers and
employees. By securing and enabling reliable and scalable Internet Protocol (‘‘IP’’) networks, we help
service providers and enterprises adopt the next generation of software-based virtualized and cloud
communications technologies for service providers to drive new, incremental revenue while protecting
their existing revenue streams. Our software solutions provide a secure way for our customers to
connect and leverage multivendor, multiprotocol communications systems and applications across their
networks and the cloud, around the world and in a rapidly changing ecosystem of IP-enabled devices,
such as smartphones and tablets. In addition, our software solutions secure cloud-based delivery of
unified communications (‘‘UC’’) solutions—both for service providers transforming to a cloud-based
network and for enterprises using cloud-based UC. We sell our software solutions through both direct
sales and indirect channels globally, leveraging the assistance of resellers, and we provide ongoing
support to our customers through a global services team with experience in design, deployment and
maintenance of some of the world’s largest IP software networks.

We completed our acquisition of Edgewater Networks, Inc., a market leader in Network Edge
Orchestration for the distributed enterprise and UC market, on August 3, 2018, making us a software
market leader in enterprise Session Border Controllers and allowing us to extend Edgewater software
solutions internationally while expanding our cloud offerings and entering the SD-WAN market. In
addition, on February 28, 2019, we acquired the business and technology assets of Anova Data, Inc., a
provider of advanced analytics solutions, to reinforce and extend our strategy to expand into network
optimization, security and data monetization via big data analytics and machine learning.

1
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2018 Financial Highlights

• GAAP total revenue was $577.9 million, compared to $329.9 million in 2017.

• Non-GAAP total revenue was $612.0 million, compared to $353.2 million in 2017.

• GAAP net loss was $76.8 million, compared to $35.3 million in 2017.

• GAAP loss per share was $0.74, compared to $0.60 in 2017.

• Non-GAAP diluted earnings per share was $0.58, compared to $0.51 in 2017.

• Non-GAAP Adjusted EBITDA was $84.0 million, compared to $40.9 million in 2017.

Please see the reconciliation of non-GAAP to GAAP financial measures, and additional
information about non-GAAP measures, in Appendix A.

Executive Compensation Highlights

In 2018, we engaged in a thorough review of our compensation programs and practices in
connection with the establishment of a unified Ribbon executive compensation program for our
executive officers. We believe that the new program’s adoption has established a strong foundation to
support the continued growth of our business and the attainment of key synergies and other goals of
our business. The ongoing compensation programs and practices are governed by effective and strong
pay practices as set forth below.

Strong pay-for-performance philosophy
Independent compensation committee and compensation consultant
Annual market-based review of compensation levels and peer groups
Annual risk assessment of compensation plans and policies
Share ownership guidelines for our executives and board members
Formal clawback policy with respect to incentive compensation
Insider trading policy that prohibits hedging and other similar actions by our executive officers and
directors

No gross-up provisions
No pension plans or other post-employment benefit plans
No base pay severance multipliers in excess of two
No multi-year guaranteed incentive awards for executives
No liberal share recycling

2

What We Do

What We Don’t Do

Board of Directors and Committees

Kim S. Fennebresque, 69 Yes October • Compensation Committee (Chair) 3
2017 • Nominating and Corporate

Governance Committee (Chair)

Bruns H. Grayson, 71 Yes October • Audit Committee 1
2017 • Compensation Committee

Franklin (Fritz) W. Hobbs, 71 No October 2
2017

Beatriz V. Infante, 65 Yes January • Audit Committee 2
2010 • Compensation Committee

Richard J. Lynch, 70 Yes February • Chairman of the Board 2
2014 • Nominating and Corporate

Governance Committee

Kent J. Mathy, 59 Yes October 1
2017

Scott E. Schubert, 65 Yes February • Audit Committee (Chair, ACFE*) 0
2009 • Nominating and Corporate

Governance Committee

Richard W. Smith, 66 No October 0
2017

* ACFE—Denotes that Mr. Schubert is an ‘‘audit committee financial expert’’ as defined in Item 407(d)(5) of
Regulation S-K.

Annual Meeting Proposals

Election of eight directors named in this Proxy
Statement FOR each of the nominees

Approval of the Ribbon Communications Inc. 2019
Incentive Award Plan FOR

Ratification of the appointment of auditors FOR

Approval, on a non-binding, advisory basis, of the
compensation of our named executive officers FOR

3

Name, Age Independent Director Committee Membership Other Public Boards
Since

Proposal Recommendation of the Board



INFORMATION ABOUT THE ANNUAL MEETING

Our Board of Directors (our ‘‘Board’’) is soliciting proxies for the annual meeting of
stockholders of Ribbon to be held on Wednesday, June 5, 2019, and at any adjournments, continuations
or postponements thereof. This Proxy Statement contains important information for you to consider
when deciding how to vote on the matters brought before the meeting. Please read it carefully.

Important Notice Regarding Availability of Proxy Materials for the Stockholder Meeting to be held on
June 5, 2019: This Proxy Statement and the 2018 Annual Report to Stockholders are available for
viewing, printing and downloading at www.proxyvote.com.

Why am I receiving these materials?

You have received these proxy materials because our Board is soliciting your vote at the 2019
Annual Meeting. This Proxy Statement includes information that we are required to provide to you
under the rules of the U.S. Securities and Exchange Commission (the ‘‘SEC’’) and that is designed to
assist you in voting your shares.

When and where is the meeting?

The 2019 Annual Meeting will be held on Wednesday, June 5, 2019 at 10:00 a.m., Eastern
time, at the offices of Latham & Watkins LLP, located at 200 Clarendon Street, Boston,
Massachusetts 02116.

Who may vote at the meeting?

Stockholders of record at the close of business on April 15, 2019, the record date, or holders of
a valid proxy, may attend and vote at the meeting. Each stockholder is entitled to one vote for each
share of common stock held on all matters to be voted. As of the close of business on April 15, 2019,
an aggregate of 111,390,821 shares of our common stock were outstanding, including 867,834 unvested
shares of restricted stock. A list of our stockholders will be available for inspection at our corporate
offices at 4 Technology Park Drive, Westford, Massachusetts 01886, beginning no less than ten days
prior to the meeting.

How many shares must be present to hold the meeting?

A majority of the 111,390,821 shares of our common stock that were outstanding as of the
record date must be present at the meeting in order to hold the meeting and conduct business. This is
called a quorum. For purposes of determining whether a quorum exists, we count as present any shares
that are properly represented in person at the meeting or that are represented by a valid proxy
properly submitted over the Internet, by telephone or by mail. Further, for purposes of establishing a
quorum, we count as present shares that a stockholder holds and that are represented by their proxy
even if the stockholder does not vote on one or more of the matters to be voted upon. If a quorum is
not present at the scheduled time of the 2019 Annual Meeting, the chairperson of the meeting is
authorized by our by-laws to adjourn the meeting, without the vote of stockholders.
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What proposals will be voted on at the meeting?

There are four proposals scheduled to be voted on at the meeting:

• The election of the eight nominees for director named in this Proxy Statement to hold
office until the 2020 annual meeting of stockholders of the Company (the ‘‘2020 Annual
Meeting’’) (Proposal 1);

• The approval of the Ribbon Communications Inc. 2019 Incentive Award Plan (Proposal 2);

• The ratification of the appointment of Deloitte & Touche LLP to serve as the Company’s
independent registered public accounting firm for the fiscal year ending December 31, 2019
(Proposal 3); and

• The approval, on a non-binding, advisory basis, of the compensation of our named
executive officers (Proposal 4).

How does the Board of Directors recommend that I vote?

Our Board recommends that you vote your shares:

• ‘‘For’’ the election of each of the nominees to our Board named in this Proxy Statement
(Proposal 1);

• ‘‘For’’ the approval of the Ribbon Communications Inc. 2019 Incentive Award Plan
(Proposal 2);

• ‘‘For’’ the ratification of the appointment of Deloitte & Touche LLP to serve as our
independent registered public accounting firm for the fiscal year ending December 31, 2019
(Proposal 3); and

• ‘‘For’’ the approval, on a non-binding, advisory basis, of the compensation of our named
executive officers (Proposal 4).

What vote is required to approve each matter and how are votes counted?

Election of Directors (Proposal 1). In an uncontested election, such as the election of directors
at the 2019 Annual Meeting, to be elected, each of the nominees for director must receive more votes
‘‘For’’ such nominee’s election than ‘‘Against’’ such election (with abstentions and broker non-votes not
counted as a vote for or against). With respect to each nominee, you may vote ‘‘For,’’ ‘‘Against,’’ or
‘‘Abstain.’’ Abstaining will have no effect on the outcome of the election.

Approval of Our 2019 Incentive Award Plan (Proposal 2). The affirmative vote of a majority of
the shares of common stock present or represented at the 2019 Annual Meeting and entitled to vote on
this proposal will be required to approve this proposal. You may vote ‘‘For,’’ ‘‘Against’’, or ‘‘Abstain’’
from voting on this proposal. Abstaining from voting on this proposal will have the effect of a vote
against the approval of this proposal.

Ratification of the Appointment of Deloitte & Touche LLP to Serve as the Company’s Independent
Registered Public Accounting Firm for the Fiscal Year Ending December 31, 2019 (Proposal 3). The
affirmative vote of a majority of the shares of common stock present or represented at the 2019
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Annual Meeting and entitled to vote on this proposal will be required to approve this proposal. You
may vote ‘‘For’’, ‘‘Against’’, or ‘‘Abstain’’ from voting on this proposal. Abstaining from voting on this
proposal will have the effect of a vote against this proposal.

Approval, on a Non-Binding, Advisory Basis, of the Compensation of Our Named Executive
Officers (Proposal 4). The vote on the compensation of the named executive officers is non-binding, as
provided by law. However, our Board and its Compensation Committee will review and consider the
outcome of this vote when making future compensation decisions for our named executive officers. The
affirmative vote of a majority of the shares of common stock present or represented at the 2019
Annual Meeting and entitled to vote on this proposal will be required to approve this proposal. You
may vote ‘‘For’’, ‘‘Against’’, or ‘‘Abstain’’ from voting on this proposal. Abstaining from voting on this
proposal will have the effect of a vote against this proposal.

For the proposals relating to the election of directors (Proposal 1), the approval of our 2019
Incentive Award Plan (Proposal 2), and the approval, on a non-binding, advisory basis, of the
compensation of our named executive officers (Proposal 4), please note that if you are a beneficial
owner of our common stock and your stock is held through a broker, bank or other nominee (in
‘‘street name’’), under stock exchange rules a broker, bank or other nominee subject to those rules is
not permitted to vote your shares on these three proposals without your instruction. Therefore, if a
beneficial owner of our common stock fails to instruct such a broker, bank or other nominee how to
vote on Proposals 1, 2 and 4, that beneficial owner’s shares cannot be voted on these matters—in other
words, your broker, bank or other nominee’s proxy will be treated as a ‘‘broker non-vote,’’ which is
explained in the following question and explanation.

What are broker non-votes and what is the effect of broker non-votes?

Brokers, banks and other nominees have the discretion to vote shares held in ‘‘street name’’—a
term that means the shares are held in the name of the broker, bank or other nominee on behalf of its
customer, the beneficial owner—on routine matters, such as the ratification of the appointment of our
independent registered public accounting firm, but not on non-routine matters. Generally, broker
non-votes occur when shares held by a broker, bank or other nominee for a beneficial owner are not
voted with respect to a non-routine matter because the broker, bank or other nominee has not received
voting instructions from the beneficial owner and the broker, bank or other nominee lacks discretionary
authority to vote the shares because of the non-routine nature of the matter. The election of directors
(Proposal 1), the approval of our 2019 Incentive Award Plan (Proposal 2), and the approval, on a
non-binding, advisory basis, of the compensation of our named executive officers (Proposal 4) are
‘‘non-routine’’ matters for which brokers, banks and other nominees, under applicable stock exchange
rules, may not exercise discretionary voting power without instructions from the beneficial owner, and
therefore broker non-votes will not affect the outcome of the vote on these proposals. The ratification
of the appointment of our independent registered public accounting firm (Proposal 3) is a ‘‘routine’’
matter for which brokers have discretionary authority to vote. Therefore, we do not expect any broker
non-votes in connection with this proposal. Broker non-votes are counted as shares present for
purposes of determining the presence of a quorum. Your vote is very important, whether you hold
directly or through a broker, bank or other nominee. We encourage you to read this Proxy Statement
and the 2018 Annual Report carefully and if you are a beneficial owner, please be sure to give voting
instructions to your broker, bank or other nominee.
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What happens if an incumbent director nominee fails to receive more ‘‘For’’ votes than ‘‘Against’’
votes?

Our Corporate Governance Guidelines require that as a condition to being nominated by the
Board for re-election as a director, each incumbent director must deliver to the Board an irrevocable
resignation from the Board that will become effective if, and only if, both (i) in the case of an
uncontested election, such nominee does not receive more votes ‘‘For’’ his or her election than votes
‘‘Against’’ such election, and (ii) the Board accepts such resignation. The Board will decide (based on
the recommendation of a committee of the Board) whether to accept the director’s resignation within
90 days after the election results are certified.

An incumbent director who does not receive the required vote in an uncontested election will
continue to serve as a director while the Nominating and Corporate Governance Committee and the
Board decide whether to accept or reject such director’s resignation. If the Board accepts such
resignation, the Board may fill the remaining vacancy or may decrease the size of the Board in
accordance with our by-laws. Our Corporate Governance Guidelines are posted on our website at
www.ribboncommunications.com.

How can I vote my shares in person at the meeting?

Shares held directly in your name as the stockholder of record may be voted in person at the
meeting. If you choose to attend the meeting, please bring the enclosed proxy card and a valid,
government-issued photo identification, such as a driver’s license, for entrance to the meeting.

If you hold your shares in street name, please bring the enclosed voting instruction form you
received from your broker, bank or other nominee and proof of identification for entrance to the
meeting. You must also request a legal proxy from your broker, bank or other nominee and bring it to
the 2019 Annual Meeting if you would like to vote at the meeting.

How can I vote my shares without attending the meeting?

If you are a stockholder of record, you may vote by proxy in any of the following ways:

• Submit your proxy by mail. You may complete, date and sign the proxy card and mail it in
the postage-prepaid envelope that you received. The persons named in the proxy card will
vote the shares you own in accordance with your instructions on the proxy card you return.
If you return the proxy card but do not give any instructions on a particular matter
described in this Proxy Statement, the persons named in the proxy card will vote the shares
you own in accordance with the recommendations of our Board.

• Submit your proxy over the Internet. If you have Internet access, you may vote over the
Internet at www.proxyvote.com by following the instructions set forth on your proxy card. If
you submit your proxy over the Internet, it is not necessary to return your proxy card.

• Submit your proxy by telephone. If you are located in the United States or Canada, you may
vote by telephone by calling 1-800-690-6903 and following the instructions set forth on your
proxy card. If you submit your proxy by telephone, it is not necessary to return your proxy
card.

The ability to vote by telephone or over the Internet for stockholders of record will be
available until 11:59 p.m., Eastern Daylight Time on June 4, 2019.
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If your shares are held in the name of a broker, bank or other nominee, please follow the
voting instructions on the forms you received from such broker, bank or other nominee. The availability
of submitting your voting instructions by telephone or over the Internet will depend upon their voting
procedures.

Who is serving as the Company’s inspector of elections?

Broadridge Financial Solutions, Inc. has been engaged as our independent inspector of
elections to tabulate stockholder votes for the 2019 Annual Meeting.

How can I change my vote?

You may revoke your proxy and change your vote at any time before the polls close at the
meeting. You may do this by signing and submitting a new proxy card with a later date, submitting a
proxy by telephone or submitting a proxy over the Internet (your latest telephone or Internet proxy is
counted), by giving written notice of revocation to our Secretary prior to the 2019 Annual Meeting or
by attending the meeting and voting in person. If your shares are held in street name, you may change
or revoke your voting instructions by following the specific directions provided to you by your bank or
broker. Attending the meeting by itself, however, will not revoke your proxy unless you specifically
request it.

What are the directions to the meeting?

The meeting is being held at the offices of Latham & Watkins LLP, 200 Clarendon Street,
Boston, Massachusetts 02116. Please call (617) 948-6000 if you need directions.
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PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board has nominated eight directors for election at the 2019 Annual Meeting to hold
office until the next annual meeting and the election of their successors. All of the nominees are
currently directors. Each agreed to be named in this Proxy Statement and to serve if elected. All
nominees are expected to attend the 2019 Annual Meeting.

In connection with the Merger, Sonus and GENBAND agreed on the selection of directors to
serve on the initial Board of Directors of Ribbon upon the closing of the Merger as follows: Kim S.
Fennebresque, Bruns H. Grayson, Franklin (Fritz) W. Hobbs, Kent J. Mathy and Richard W. Smith
were designated by GENBAND, and Beatriz V. Infante, Richard J. Lynch, and Scott E. Schubert were
designated by Sonus. Upon the closing of the Merger, we entered into a principal stockholders
agreement (the ‘‘Stockholders Agreement’’) with Heritage PE (OEP) II, L.P. and Heritage PE (OEP)
III, L.P., entities affiliated with the Company’s largest stockholder, JPMorgan Chase & Co. (collectively
with any successor entities, the ‘‘JPM Stockholders’’). The JPM Stockholders owned 44.83% of
Ribbon’s common stock as of April 8, 2019. Under the Stockholders Agreement, the JPM Stockholders
have designated Kim S. Fennebresque, Bruns H. Grayson, Kent J. Mathy and Richard W. Smith for
election to our Board. The Company has agreed to take all necessary actions within its control to
include the JPM Stockholders’ designees in the slate of nominees recommended by the Board for
election of directors and to cause the stockholders of the Company to elect the JPM Stockholders’
designees. For so long as the JPM Stockholders have the right to designate a director under the
Stockholders Agreement, with respect to any proposal or resolution relating to the election of directors,
the JPM Stockholders have agreed to take all necessary actions within their control to vote their shares
either affirmatively in favor of all of the Board’s director nominees, or in the same proportion to all
shares voted by other stockholders of the Company.

Except for Franklin (Fritz) W. Hobbs, our Chief Executive Officer (the ‘‘CEO’’), and Richard
W. Smith, each of our nominees is independent according to the director independence standards set
forth in our Corporate Governance Guidelines, which meet the director independence standards of The
Nasdaq Stock Market LLC (‘‘Nasdaq’’). For more information, see ‘‘Corporate Governance and Board
Matters — Director Independence’’. We have no reason to believe that any of the nominees will be
unable or unwilling to serve if elected. However, if any nominee should become unable to serve, or for
good cause will not serve as a director, proxies may be voted for another person nominated as a
substitute by the Board, or the Board may reduce the number of directors. In the event any director
designated by the JPM Stockholders is unable to serve, the JPM Stockholders are entitled to designate
a replacement director, subject to the conditions set forth in the Stockholders Agreement. Proxies
cannot be voted for a greater number of persons than the number of nominees named in this proposal.

Director Experience and Tenure

Our directors collectively possess a broad mix of skills, qualifications and proven leadership
abilities. The Nominating and Corporate Governance Committee practices a long-term approach to
board refreshment. The Committee regularly identifies individuals who would complement and enhance
the current directors’ skills and experience.

It is of great importance to the Company that the Nominating and Corporate Governance
Committee recruit directors who help achieve the goal of an experienced, diverse Board that functions
effectively as a group. The Nominating and Corporate Governance Committee expects each of the
Company’s directors to have proven leadership skills, sound judgment, integrity, and a commitment to
the success of the Company. In evaluating director candidates and considering incumbent directors for
nomination to the Board, this Committee considers a variety of factors, including independence,
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financial literacy, personal and professional accomplishments, and experience in light of the needs of
the Company. For incumbent directors, the factors also include attendance, past performance on the
Board and contributions to the Board and its respective committees.

Director Nominees

The biographies below describe the skills, qualities, attributes and experience of the nominees
that led the Board and its Nominating and Corporate Governance Committee to determine that it is
appropriate to nominate these directors.

Kim S. Fennebresque, 69, has been a director of Ribbon since October 2017. He has served as a
Senior Advisor to Cowen Group, Inc., a financial services company, since 2008, where he also served as
its Chairman, President and Chief Executive Officer from 1999 to 2008. He has been the Chairman of
the Board of Directors of BlueLinx Holdings Inc., a distributor of building products, since May 2013,
and a member of the Board of Directors of Albertson’s Companies LLC, a food and drug retailer,
since May 2015. He was a Director of Ally Financial Inc., a bank holding company, since May 2009 and
has also served on the board of the BAWAG Group, a leading financial services company
headquartered in Austria, since September 2017. Mr. Fennebresque previously served as Chairman of
Dahlman Rose & Co., a financial services company, from 2010 to 2012, head of the corporate finance
and mergers & acquisitions departments at UBS and was a general partner and co-head of investment
banking at Lazard Freres & Co. Prior to that, he held various positions at The First Boston
Corporation, an investment bank acquired by Credit Suisse. Mr. Fennebresque earned his Bachelor of
Arts degree from Trinity College and a Juris Doctor degree from Vanderbilt Law School. The Board
believes Mr. Fennebresque is qualified to serve on the Board due to his experience in finance and as a
chief executive officer and director of various public companies.

Bruns H. Grayson, 71, has been a director of Ribbon since October 2017. He is a Managing
Partner at ABS Ventures, a venture capital firm, where he has managed all of the firm’s partnerships
since 1983. A majority of his investments has been in data communication and software and he has
served as a director of many private and public companies over the last 30 years. Prior to ABS
Ventures, Mr. Grayson was an associate at McKinsey and Co., a management consulting firm, from
1978 to 1980 and a venture capitalist at Adler & Co. from 1980 to 1983. Mr. Grayson has also served
as a Director of Everbridge, Inc., a provider of communications solutions, since 2012. Mr. Grayson
holds a Bachelor of Arts degree from Harvard College, a Master’s degree from Oxford University, and
a Juris Doctor degree from the University of Virginia Law School, and was elected a Rhodes Scholar
from California in 1974. He served in the U.S. Army in Vietnam and separated as a captain in 1970.
The Board believes Mr. Grayson is qualified to serve on the Board based on his knowledge of the data
communication and software industries, his investment experience as a Managing Partner at ABS
Ventures, and his experience as a director of various public companies.

Franklin (Fritz) W. Hobbs, 71, has been a director of Ribbon since October 2017 and its
President and Chief Executive Officer since December 2017. He has served as Chairman of Ally
Financial Inc., a bank holding company, since April 2009. He served as Supervisory Chairman of
BAWAG PSK, an Austrian bank, in Vienna from 2013 to March 2017. He was previously the CEO of
Houlihan Lokey Howard & Zukin and served as Chairman at UBS, AG’s investment bank, Warburg
Dillon Read. Prior to that, he was the President and Chief Executive Officer of Dillon,
Read & Co. Inc., an investment bank, from 1992 to 1997. Mr. Hobbs currently serves as a Director of
Molson Coors Brewing Co., a multinational brewing company, and UNICEF USA, a United Nations
program that provides humanitarian and development assistance. Formerly, he served on the Board of
Overseers of Harvard University, the Frick Collection and was President of the Board of Trustees of
Milton Academy. He earned his Bachelor of Arts degree from Harvard College and a Master of
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Business Administration degree from Harvard Business School. The Board believes Mr. Hobbs is
qualified to serve on the Board due to his role as Ribbon’s Chief Executive Officer, his prior chief
executive officer experience and his background in finance and investment banking.

Beatriz V. Infante, 65, has been a director of Ribbon since October 2017 and was a director of
Sonus from January 2010 until the closing of the Merger. Since 2009, Ms. Infante has served as Chief
Executive Officer of BusinessExcelleration LLC, a business consultancy specializing in corporate
transformation and renewal. From 2010 until its acquisition by Infor in 2011, Ms. Infante was the Chief
Executive Officer and a director of ENXSUITE Corporation, a leading supplier of energy management
solutions. From 2006 until its acquisition by Voxeo Corporation in 2008, she was the Chief Executive
Officer and a director of VoiceObjects Inc., a market leader in voice applications servers. Ms. Infante
served as a director and Interim Chief Executive Officer of Sychron Inc., a data center automation
company, from 2004 to 2005 until its sale to an investor group. Ms. Infante was Chief Executive Officer
and President of Aspect Communications Corporation (which we refer to as Aspect), a market leader
in communications solutions, from April 2000 until October 2003. She was named Board Chair of
Aspect in February 2001 and between October 1998 and April 2000, held additional executive roles,
including Co-President. Since January 2018, she has served on the Board of Directors and the Audit
Committee of PriceSmart Inc., and additionally became Chair of the Compensation Committee and
Chair of the Digital Transformation Committee in November 2018 and January 2019, respectively. She
has served on the Board of Directors and Audit Committee of Liquidity Services Inc. since May 2014,
and has additionally served as Chair of the Compensation Committee since November 2015. From July
2016 until its acquisition by Veeco in May 2017, Ms. Infante served on the Board of Directors and the
Nominating and Corporate Governance Committee of Ultratech. From May 2012 until its acquisition
by Broadcom Limited in May 2015, she served on the Board of Directors and Compensation
Committee of Emulex Corporation, and additionally became Chair of the Nominating and Corporate
Governance Committee in February 2014. Ms. Infante has previously served as a director at a number
of privately held companies. Ms. Infante has also served since June 2016 as an Advisory Board member
of Guardian Analytics and since July 2015 as the Chair of the Advisory Board of Infrascale.
Additionally, Ms. Infante is a National Association of Corporate Directors Board Leadership Fellow,
and in 2016 was named to the 2016 NACD Directorship 100, which honors the most influential
boardroom leaders each year. In 2013, she was named to the Financial Times Agenda ‘‘Top 50 Digital
Directors’ List.’’ Ms. Infante holds a Bachelor of Science and Engineering degree in Electrical
Engineering and Computer Science from Princeton University and holds a Master of Science degree in
Engineering Science from California Institute of Technology. Among other qualifications, the Board
believes Ms. Infante is qualified to serve on the Board due to her executive leadership experience,
including as a chief executive officer of various companies, along with extensive operational expertise
and experience in engineering, sales, and marketing.

Richard J. Lynch, 70, has been a director and Chairman of the Board of Ribbon since October
2017 and was a director of Sonus from February 2014, and Chairman of the Board of Sonus from June
2016, until the closing of the Merger. Since September 2011, Mr. Lynch has served as the President of
FB Associates, LLC, which provides advisory and consulting services at the intersection of technology,
marketing and business operations. Mr. Lynch was the Executive Vice President and Chief Technology
Officer for Verizon Communications between 2007 and 2011, and the Executive Vice President and
Chief Technology Officer of Verizon Wireless and its predecessors from 1990 until 2007. Mr. Lynch has
been at the forefront of wireless technology solutions and was responsible for the selection of CDPD,
CDMA, EV-DO and LTE for use within the Verizon network. Building on these and other key
technology decisions, Mr. Lynch has driven the introduction of key innovative products and services
into the marketplace. Mr. Lynch is a Life Fellow of the Institute of Electrical and Electronic Engineers
and has been awarded patents in the field of wireless communications. Mr. Lynch has served as a
member of the Board of Directors and the Compensation, Nominating and Governance Committee of
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Blackberry Limited since February 2013. He was also on the Board of Directors of VectoIQ Acquisition
Corporation since February 2017. From March 2012 to May 2016, he served as a member of the Board
of Directors, Chairman of the Nominating and Corporate Governance Committee and a member of the
Compensation Committee of Ruckus Wireless, Inc. From November 2010 to November 2013,
Mr. Lynch served as Chairman of the Board of Directors and a member of the Nominating and
Corporate Governance Committee of TranSwitch Corp. Mr. Lynch also serves as a member of the
Board of Directors of two privately held companies. He has also sat on the boards of numerous
industry organizations, including the GSM Association and the CDMA Development Group, and as a
member of the Federal Communications Commission Technical Advisory Committee and
Communications Security Reliability and Interoperability Council. For his leadership in the early years
of wireless data, Mr. Lynch was honored with the President’s Award by the Cellular
Telecommunications Industry Association. He has also been inducted into the Wireless History
Foundation’s Hall of Fame. Mr. Lynch is a graduate of Lowell Technological Institute (now the
University of Massachusetts, Lowell), where he received Bachelor of Science and Master of Science
degrees in electrical engineering. He has also completed post-graduate work at the Wharton School of
the University of Pennsylvania and the Johnson School of Management at Cornell University. The
Board believes Mr. Lynch is qualified to serve on the Board based on his significant experience in
technology leadership positions, in particular at Verizon Communications, and as a director of various
public companies in the telecommunications industry.

Kent J. Mathy, 59, has been a director of Ribbon since October 2017. He has been Chief
Executive Officer of Sequential Technology International, a provider of customer care and customer
experience outsourcing, since January 2017. Previously, beginning in November 2013, Mr. Mathy served
as President, Southeast Region of AT&T Mobility, a wireless telecommunications provider. From
November 2008 to November 2013, Mr. Mathy was President, North Central Region for AT&T
Mobility, and from December 2007 to November 2008, he was President, Small Business for AT&T
Mobility. From January 2003 to December 2007, he was President, Business Markets Group at Cingular
Wireless (as AT&T Mobility was formerly known). Mr. Mathy has also served as a director of
Everbridge, Inc. since 2013. Earlier in his career, Mr. Mathy held a variety of management positions at
AT&T over a period of 18 years. Mr. Mathy holds a Bachelor of Arts degree in marketing from the
University of Wisconsin-Oshkosh and attended the University of Michigan, Executive Program in 1993.
The Board believes Mr. Mathy is qualified to serve on the Board because of his extensive leadership
roles at various telecommunications companies, in particular at AT&T.

Scott E. Schubert, 65, has been a director of Ribbon since October 2017 and was a director of
Sonus from February 2009 until the closing of the Merger. From 2005 until 2008, Mr. Schubert served
as Chief Financial Officer of TransUnion LLC, a leading global information solutions company. From
2003 to 2005, Mr. Schubert served as Chief Financial Officer and, prior to that, Executive Vice
President of Corporate Development of NTL, Inc. (now Virgin Media, Inc.). From 1999 to 2003,
Mr. Schubert held the position of Chief Financial Officer of Williams Communications Group, Inc., a
high-technology company. Mr. Schubert also was the head of BP Amoco’s Global Financial Services
from 1995 to 1999, leading the initial integration of BP and Amoco’s worldwide financial operations
following the merger of the two companies in 1998. From August 2011 to October 2014, he served as a
member of the Board of Directors, the Compensation Committee, the Audit Committee and the
Compliance Committee of Isle of Capri Casinos, Inc. Mr. Schubert is a graduate of the Krannert
School of Business at Purdue University, where he completed his Master of Business Administration
degree in Finance and Economics. He also earned his Bachelor of Science degree at Purdue University,
with dual majors in Engineering and Accounting. Among other qualifications, Mr. Schubert brings to
the Board executive leadership experience, including from his service as a chief financial officer of
various companies, along with extensive financial expertise. The Board believes Mr. Schubert is
qualified to serve on the Board because of his experience as a Chief Financial Officer, in particular at
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TransUnion LLC and NTL, Inc. (now Virgin Media, Inc.), and his experience leading the integration of
two large public companies.

Richard W. Smith, 66, has been a director of Ribbon since October 2017. He has been the Head
of Private Investments at JPMorgan Chase & Co., a multinational banking and financial services
holding company, since November 2014, which position includes private and public company
investments on the bank’s balance sheet. He has held positions as Managing Director and Managing
Partner and General Partner at private equity and venture funds since 1981, including One Equity
Partners from 2002 to November 2014 and Allegra Partners and predecessor entities from 1981 to 2013.
From 1979 to 1981, Mr. Smith was Senior Investment Manager at Citicorp Venture Capital Ltd., a
former venture and private equity investment division of Citigroup Inc. Prior to that, he worked in the
International Money Management Group of Morgan Guaranty Trust Company of New York from 1974
to 1979. Mr. Smith was previously a Director of GENBAND from 2014 to 2017 and has 40 years’
experience as a technology investor and as a board member of both public and private companies. He
has also served as a Director of Smartrac N.V., a provider of software and RFID tags targeted at the
Internet of Things market, since 2012, Alorica, Inc., a provider of outsourced customer care solutions,
since July 2016, and Merchant-Link, LLC, a provider of cloud-based payment gateway and data security
solutions, since October 2016. He also served as Chairman of Schoeller Allibert Group, a manufacturer
of Returnable Transit Packaging, from July 2016 to May 2018. Additionally, he has served as a Director
of the Princeton National Rowing Association since 2008. Mr. Smith earned his Bachelor of Arts from
Harvard College and is co-author of the book Treasury Management: A Practitioner’s Handbook, John
Wiley & Sons, 1980. The Board believes Mr. Smith is qualified to serve on the Board due to his
extensive background in finance and private equity and his experience serving as a director of
companies in the telecommunications industry.

Board of Directors’ Recommendation
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The Board of Directors recommends that stockholders vote ‘‘FOR’’ the election of the eight director
nominees named above.



PROPOSAL 2 — APPROVAL OF RIBBON’S 2019 INCENTIVE AWARD PLAN

Our Board believes that the future success of Ribbon depends, in large part, on our ability to
maintain a competitive position in attracting, retaining and motivating key employees with relevant
experience and superior ability. On April 24, 2019, our Board adopted, subject to stockholder approval,
the Ribbon Communications Inc. 2019 Incentive Award Plan (the ‘‘New Plan’’). Awards granted under
the New Plan are intended to attract, retain and motivate personnel who are expected to make
important contributions to the Company, thereby promoting shareholder interests and enhancing
shareholder value. The Company may grant awards under the New Plan with respect to up to 7,000,000
shares of common stock (subject to adjustment in the event of stock splits and other similar events),
plus the number of shares of common stock previously reserved for issuance under the Company’s
Amended and Restated Stock Incentive Plan (the ‘‘2007 Equity Plan’’) that remained available for
grant as of the date of approval of the New Plan, if at all, by the Company’s stockholders at its 2019
Annual Meeting, plus any shares covered by covered by awards under the 2007 Equity Plan (or Prior
Plans (as defined below)) that again become available for grant pursuant to the provisions of the 2007
Equity Plan.

The New Plan is intended to replace the 2007 Equity Plan, which is expected to expire on
June 9, 2026. While the 2007 Equity Plan does not expire for another seven years, our Board adopted
the New Plan to more fully represent the interests of the combined companies as well as to reflect
recent changes to stock grant philosophies in the marketplace.

If the New Plan is approved by our stockholders, the New Plan will become effective on
June 5, 2019, and no further awards will be made under the current 2007 Equity Plan or any Prior
Plan. We expect the proposed aggregate share reserve under the New Plan to provide us with sufficient
shares for awards for at least two years, assuming we continue to grant awards consistent with our
current practices and historical usage, as reflected in our historical burn rate, and further dependent on
the price of our shares and hiring activity during the next few years, forfeitures of outstanding awards,
and noting that future circumstances may require us to change our current equity grant practices. We
cannot predict our future equity grant practices, the future price of our shares or future hiring activity
with any degree of certainty at this time, and the share reserve under the New Plan could last for a
shorter or longer time. If stockholders do not approve the New Plan, the current 2007 Equity Plan will
remain in effect in its current form. However, there will be insufficient shares available under the 2007
Equity Plan to make annual awards and to provide grants to new hires in the coming years. In this
event, the Compensation Committee would be required to revise its compensation philosophy and
formulate other cash-based programs to attract, retain, and compensate key employees and
non-employee directors.

The Board believes that the future success of the Company depends, in large part, upon the
ability of Ribbon to maintain a competitive position in attracting, retraining and motivating key
personnel. Accordingly, the Board believes the adoption of the New Plan is in the best interests of the
Company and its stockholders and recommends a vote ‘‘FOR’’ the approval of the New Plan.
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Highlights of the New Plan

No ‘‘Evergreen’’ Provision • Shares authorized for issuance under the New Plan are not
automatically replenished.

No Liberal Share Counting • The New Plan prohibits the reuse of shares withheld or
delivered to satisfy the exercise price of an award or to satisfy
tax withholding requirements with respect to any award.

No Repricing of Stock Options • The New Plan prohibits the direct or indirect repricing of stock
or Stock Appreciation Rights options or stock appreciation rights (‘‘SARs’’) without

stockholder approval, including a prohibition on the exchange
of ‘‘underwater’’ stock options or SARs for a cash payment.

No Discounted Stock Options or • All stock options and SARs (other than substitute awards) must
Stock Appreciation Rights have an exercise price or measurement price equal to or greater

than the fair market value of the underlying common stock on
the grant date.

Minimum One-Year Vesting • Awards under the New Plan are subject to a minimum vesting
Period on All Awards period of one year, except awards granted, in the aggregate, for

up to 5% of the maximum number of authorized shares under
the New Plan and awards subject to certain other limited
exceptions.

Awards Subject to Forfeiture/ • All awards granted under the New Plan and payments made
Clawback thereunder are subject to the Company’s Clawback Policy or

any other clawback policy established from time to time by the
Company.

No Dividends or Dividend • No participant will be paid dividends or dividend equivalents
Equivalents on Unvested with respect to any award until the applicable vesting conditions
Awards have been satisfied.
No ‘‘Liberal’’ Change in Control • The change in control definition in the New Plan is not
Definition ‘‘liberal’’ and, for example, would not occur merely upon

shareholder approval of a transaction. A change in control must
actually occur in order for the change in control provisions in
the New Plan to be triggered.

Administration by an • Administration of the New Plan has been delegated to the
Independent Committee Compensation Committee, which is comprised of independent

directors.
Material Amendments Require • Stockholder approval is required prior to an amendment of the
Stockholder Approval New Plan that would (i) materially increase the number of

shares available, (ii) expand the types of available awards or
(iii) materially expand the class of participants eligible to
participate.

Analysis of Share Reserve

In adopting the New Plan, the Compensation Committee and our Board, respectively, reviewed
and relied upon the analysis prepared by Frederic W. Cook & Co., Inc., the Compensation Committee’s
independent compensation consultant, which analyzed the costs of the plan, the Company’s past
practices regarding its equity compensation program (including share usage or burn rate), provisions
associated with the proposed New Plan and trends, as well as practices of Company peers and other
companies. Specifically, the Compensation Committee and our Board considered, among other things,
the information set forth below.
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Share Usage and Overhang

The following table sets forth information regarding stock-settled, time-vested equity awards
granted and performance-based, stock-settled equity awards earned over each of the last three fiscal
years:

2018 2017 2016

Stock Options/SARs Granted — 7,760 172,450
Stock-Settled Time-Vested Restricted Shares/Units 2,032,256 1,763,912 1,720,082

Granted
Stock-Settled Performance-Based Stock Units 57,768 145,357 18,438

Earned
Weighted-Average Basic Common Shares 103,916,078 58,822,000 49,385,000 3-Year

Outstanding Average

Share Usage Rate 2.0% 3.3% 3.9% 3.0%

The Board recognizes that the increase in the number of shares under the New Plan will result
in additional dilution or ‘‘overhang’’ for our stockholders, although we believe that the incremental
dilution would not be material. As commonly calculated, the total potential overhang resulting from the
adoption of the New Plan would be approximately 11.2%, with the incremental overhang resulting from
the share increase equal to approximately 5.8%. This overhang is calculated as follows, as of
December 31, 2018 (unless otherwise noted):

(a) Stock Options/SARs Outstanding 582,061

Weighted-Average Exercise Price of Outstanding Stock Options/SARs $9.01

Weighted-Average Remaining Term of Outstanding Stock Options/SARS 4.82

(b) Total Stock-Settled Full-Value Awards Outstanding 2,354,727

(c) Shares Remaining Available for Future Issuance 4,932,727

(d) Incremental Share Request Subject to Shareholder Approval 7,000,000

(e) Total shares authorized for, or outstanding under, equity awards (a + b + c + d) 14,869,515

(f) Common shares outstanding as of the record date of April 15, 2019 111,390,821

(g) Total fully-diluted overhang (e / (e + f)) 11.8%

In light of the factors described above and the fact that the ability to continue to grant equity
compensation is integral to our ability to continue to attract and retain talented employees in the
markets in which we compete, the Compensation Committee and our Board have determined that the
size of the share reserve under the New Plan is reasonable and appropriate at this time. The Board will
not create a subcommittee to evaluate the risks and benefits for issuing the additional authorized
shares requested.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 31, 2018 with respect to the shares of
our common stock that may be issued under our existing equity compensation plans:

(A) (B) (C)
Number of Securities

Remaining Available for
Number of Securities to Future Issuance Under
be Issued upon Exercise Weighted Average Equity Compensation

of Outstanding Exercise Price of Plans (Excluding
Options, Outstanding Options, Securities Reflected

Plan Category Warrants and Rights Warrants and Rights in Column (A))

Equity Compensation Plans Approved
by Stockholders . . . . . . . . . . . . . . . . 846,716(1) $ — 4,880,269(2)

Equity Compensation Plans Not
Approved by Stockholders . . . . . . . . 582,061(3) $9.01(4) 52,458(5)

1,428,777 4,932,727

(1) Consists of 636,600 RSUs and 210,416 PSUs at target, all of which do not have voting or other
rights of ownership under the 2007 Equity Plan.

(2) Consists of shares available for future issuance under the 2007 Equity Plan and the Amended
and Restated 2000 Employee Stock Purchase Plan (the ‘‘ESPP’’). As of December 31, 2018,
3,448,756 shares of common stock were available for issuance under the 2007 Equity Plan and
1,431,513 shares of common stock were available for issuance under the ESPP. In addition to
being available for future issuance upon exercise of options that may be granted after
December 31, 2018, the shares available under the 2007 Equity Plan may also be issued in the
form of restricted stock, RSUs, SARs, performance-based awards or other equity-based awards.

(3) Consists of 267,732 options outstanding under the 2008 Stock Incentive Plan (the ‘‘2008 Plan’’,
which was assumed in connection with the Company’s August 24, 2012 acquisition of Network
Equipment Technologies, Inc. (‘‘NET’’)) and 40,160 options outstanding under the 2012
Amended Performance Technologies, Incorporated Omnibus Incentive Plan (the ‘‘2012 Plan’’,
which was assumed in connection with the Company’s February 19, 2014 acquisition of
Performance Technologies, Incorporated (‘‘PT’’)) and 274,169 options outstanding under the
Edgewater Networks, Inc. Amended and Restated 2002 Stock Option Plan, as amended
(assumed in connection with the Company’s August 3, 2018 acquisition of Edgewater) (the
‘‘2002 Plan’’). These amounts include options that were either outstanding as of the respective
dates of acquisition of NET, PT and Edgewater and assumed by the Company or granted under
either the 2008 Plan or the 2012 Plan since the respective acquisition dates. No future awards
may be granted under any of the 2008 Plan or 2012 Plan.

(4) Represents the weighted average exercise price for options to purchase the Company’s common
stock outstanding under the 2008 Plan, the 2012 Plan and the 2002 Plan.

(5) Consists of shares available for future issuance under the 2002 Plan. The Company does not
intend to make any future grants under the 2002 Plan. At the Company’s special meeting of
stockholders on December 2, 2014, our stockholders approved amendments to the 2007 Equity
Plan that, among other matters, transferred all shares available for future issuance from each
of the 2008 Plan and 2012 Plan to the 2007 Equity Plan and provided that any outstanding
awards under the 2008 Plan and 2012 Plan that expire, are terminated, cancelled, surrendered
or forfeited, or are repurchased by the Company at their original issuance price pursuant to a

17



contractual repurchase right under the 2008 Plan or 2012 Plan will be returned to the 2007
Equity Plan.

Summary of the New Plan

The following is a summary of the material terms of the New Plan and is qualified by its
entirety by the full text of the New Plan, a copy of which is attached as Appendix B to this Proxy
Statement. References to our Board in this summary include the Compensation Committee or any
similar committee appointed by our Board to administer the New Plan.

Shares Available for Issuance under the New Plan

Awards may be made under the New Plan for an aggregate number of shares equal to
7,000,000 shares, plus the number of shares of common stock reserved under the 2007 Equity Plan that
remain available for issuance as of the date of the 2019 Annual Meeting. The number of shares
issuable under the New Plan is subject to adjustment for changes in capitalization, including stock splits
and other similar events. No more than 7,000,000 shares of common stock may be issued as incentive
stock options under the New Plan.

If an award expires, terminates, is surrendered or cancelled or otherwise results in shares not
being issued, the unused shares covered by such award will generally become available for future grant
under the New Plan. However, any shares tendered to pay the exercise price of an award or to satisfy a
tax withholding obligation will not become available for future grant under the New Plan. Furthermore,
any shares repurchased by us on the open market using the proceeds from the exercise of an award will
not increase the number of shares available for the future grant of awards under the New Plan. In
addition, shares subject to a SAR that are not issued in connection with its share settlement on exercise
thereof will not increase the number of shares of common stock available for the future grant of
awards under the New Plan.

If any award (or award under the 2007 Equity Plan, the Company’s 2008 Stock Incentive Plan
or the Company’s 2012 Amended Performance Technologies, Incorporated Omnibus Incentive Plan
(collectively, the ‘‘Prior Plans’’)) expires or is terminated, surrendered or canceled without having been
fully exercised, is cash-settled, is forfeited in whole or in part (including as the result of shares of
common stock subject to such award (or award under a Prior Plan) being repurchased by the Company
at the original issuance price pursuant to a contractual repurchase right), then shares of common stock
covered by such award (or award under a Prior Plan) will, to the extent of such termination, surrender,
cancellation, cash-settlement or forfeiture, again become available for the grant of awards under the
New Plan.

In connection with a corporate transaction with another entity, such as a merger or
consolidation of an entity with us or our acquisition of property or stock of an entity, our Board may
grant awards under the New Plan in substitution for any options or other stock or stock-based awards
granted by such entity or an affiliate thereof on such terms as our Board determines appropriate in the
circumstances, notwithstanding any limitation on awards contained in the New Plan (subject to
compliance with the applicable requirements of Section 424 of the Code and Section 409A of the Code
(together with the Department of Treasury regulations and other interpretive guidance issued
thereunder, ‘‘Section 409A’’)). No such substitute awards will count against the overall share limits
described above, except as required by Section 422 and related provisions of the Code.
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Administration of the New Plan

The New Plan is administered by our Board, which has the authority to adopt, amend and
repeal the administrative rules, guidelines and practices relating to the New Plan and to interpret the
provisions of the New Plan. Pursuant to the terms of the New Plan and to the extent permitted by
applicable law, our Board may delegate authority under the New Plan to one or more committees or
subcommittees of our Board. Our Board has authorized the Compensation Committee to administer
the New Plan.

Subject to any applicable limitations contained in the New Plan, our Board, the Compensation
Committee, or any other committee to whom our Board delegates authority, as the case may be, selects
the recipients of awards and determines the terms of the awards.

Subject to any requirements of applicable law, our Board may delegate to one or more of our
officers the power to grant awards to our employees, officers, and non-executive directors (each, a
‘‘Director’’), as well as consultants and advisors to the Company (as the terms consultants and advisors
are defined and interpreted for purposes of Form S-8 under the Securities Act or any successor form)
and to exercise such other powers under the New Plan as our Board may determine; provided that our
Board will fix the maximum number of shares subject to awards that the officers may grant, and the
time period in which such awards may be granted. No officer shall be authorized to grant awards to
himself or herself or any of our other officers.

Our Board may make equitable adjustments in connection with the New Plan and any
outstanding awards to reflect stock splits, stock dividends, recapitalizations, combination or exchange of
shares, consolidation, reclassification of shares, spin-offs and other similar changes in capitalization or
event, or any other dividend or distribution other than an ordinary cash dividend, or any other change
affecting the shares of common stock or the share price of the common stock (other than an Equity
Restructuring, as such term is defined below). In the event of an Equity Restructuring, the Company
will equitably adjust in the manner determined by our Board the number and class of security subject
to each outstanding award and the exercise or purchase price thereof, if applicable (and such
adjustments shall be nondiscretionary and final and binding) and/or the aggregate number and class of
security that may be issued under the New Plan (including, without limitation, any share counting
provisions related thereto). ‘‘Equity Restructuring’’ means a nonreciprocal transaction between the
Company and our stockholders, such as a stock dividend, stock split, spin-off, rights offering or
recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of shares
of common stock (or other securities of the Company) or the share price of common stock (or other
securities) and causes a change in the per-share value of the common stock underlying outstanding
awards.

The New Plan also contains provisions addressing the consequences of a Reorganization Event,
which is defined as: (i) any merger or consolidation of the Company with or into another entity as a
result of which all of our common stock is converted into or exchanged for the right to receive cash,
securities or other property, or is cancelled; (ii) any exchange of all of our common stock for cash,
securities or other property pursuant to a share exchange transaction; (iii) any liquidation or dissolution
of our Company; or (iv) certain capitalization events described in the New Plan or any other unusual
or nonrecurring transaction or event affecting the Company or any of its subsidiaries (or their
respective financial statements).
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In connection with a Reorganization Event, our Board may take any one or more of the
following actions as to all or any (or any portion of) outstanding awards, on such terms as our Board
determines:

• provide that awards will be assumed, or substantially equivalent awards will be substituted,
by the acquiring or succeeding corporation (or an affiliate thereof);

• upon written notice, provide that all unexercised awards will terminate immediately prior
to the consummation of such Reorganization Event unless exercised within a specified
period following the date of such notice;

• provide that outstanding awards will become exercisable, realizable or deliverable, or
restrictions applicable to an award will lapse, in whole or in part prior to or upon such
Reorganization Event;

• in the event of a Reorganization Event under the terms of which holders of our common
stock will receive upon consummation thereof a payment of cash and/or property for each
share surrendered in the Reorganization Event (the value of such payment, the
‘‘Acquisition Price’’), make or provide for a payment of cash and/or property to an award
holder with a value equal to the excess, if any, of (A) the Acquisition Price times the
number of shares of common stock subject to the holder’s awards (to the extent the
exercise price does not exceed the Acquisition Price) over (B) the aggregate exercise price
of all such outstanding awards and any applicable tax withholdings, in exchange for the
termination of such awards (and, if as of the Reorganization Event, our Board determines
in good faith that there is no such excess with respect to an award, then such award may
be terminated by the Company without payment);

• provide that awards will be replaced with other rights or property selected by our Board
(including in connection with a liquidation or dissolution of our company, conversion into
the right to receive liquidation proceeds (if applicable, net of the exercise price thereof and
any applicable tax withholdings);

• provide that awards cannot vest, be exercised or become payable after the Reorganization
Event; and

• any combination of the foregoing.

In taking any of the actions permitted directly above, the Board is not obligated by the New Plan to
treat identically all awards, all awards held by a holder of such awards or all awards of the same type.

The New Plan also contains provisions addressing a Change in Control and our Board’s
authority to determine whether a Change in Control has occurred pursuant to the below definition, the
date of the occurrence of a Change in Control, and any incidental matters related thereto. Under the
New Plan, a Change in Control means:

(i) a transaction or series of transactions (other than an offering of common stock to the
general public through a registration statement filed with the SEC) whereby any
‘‘person’’ or related ‘‘group’’ of ‘‘persons’’ (as such terms are used in Sections 13(d)
and 14(d)(2) of the Exchange Act) directly or indirectly acquires beneficial ownership
(within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act) of securities of
the Company possessing more than 50% of the total combined voting power of the
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Company’s securities outstanding immediately after such acquisition; provided,
however, that the following acquisitions shall not constitute a Change in Control under
the New Plan: (A) any acquisition by the Company; (B) any acquisition by an
employee benefit plan maintained by the Company, (C) any acquisition which is not a
Change in Control under subsection (iii) below as a result of compliance with
subsections (A), (B) and (C) of subsection (iii) below; or (D) in respect of an award
held by a particular participant, any acquisition by the participant or any group of
persons including the participant (or any entity controlled by the participant or any
group of persons including the participant); or

(ii) the Incumbent Directors cease for any reason to constitute a majority of our Board;

(iii) the consummation by the Company (whether directly involving the Company or
indirectly involving the Company through one or more intermediaries) of (x) a merger,
consolidation, reorganization, or business combination, (y) a sale or other disposition
of all or substantially all of the Company’s assets in any single transaction or series of
related transactions or (z) the acquisition of assets or stock of another entity, in each
case other than a transaction:

(A) which results in the Company’s voting securities outstanding
immediately before the transaction continuing to represent (either by remaining
outstanding or by being converted into voting securities of the Company or the person
that, as a result of the transaction, controls, directly or indirectly, the Company or
owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise
succeeds to the business of the Company (the Company or such person, the ‘‘Successor
Entity’’)) directly or indirectly, at least a majority of the combined voting power of the
Successor Entity’s outstanding voting securities,

(B) after which no person or group beneficially owns voting securities
representing 50% or more of the combined voting power of the Successor Entity;
provided, however, that no person or group shall be treated for purposes of this
subsection (B) as beneficially owning 50% or more of the combined voting power of
the Successor Entity solely as a result of the voting power held in the Company prior
to the consummation of the transaction; and

(C) immediately after which at least a majority of the members of the
board of directors (or the analogous governing body) of the Successor Entity were
Board members at the time of our Board’s approval of the execution of the initial
agreement providing for such transaction; or

(iv) The effective date of a liquidation or dissolution of the Company.

‘‘Incumbent Directors’’ means for any period of 12 consecutive months, individuals
who, at the beginning of such period, constitute our Board together with any new
Director(s) (other than a Director designated by a person who shall have entered into
an agreement with the Company to effect a transaction described in subsection (i) or
(iii) above) whose election or nomination for election to our Board was approved by a
vote of at least a majority (either by a specific vote or by approval of the proxy
statement of the Company in which such person is named as a nominee for Director
without objection to such nomination) of the Directors then still in office who either
were Directors at the beginning of the 12-month period or whose election or
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nomination for election was previously so approved. No individual initially elected or
nominated as a director of the Company as a result of an actual or threatened election
contest with respect to Directors or as a result of any other actual or threatened
solicitation of proxies by or on behalf of any person other than our Board shall be an
Incumbent Director.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event
with respect to any award (or any portion of an award) that provides for the deferral
of compensation that is subject to Section 409A, to the extent required to avoid the
imposition of additional taxes under Section 409A, the transaction or event described
in subsection (i), (ii), (iii) or (iv) above with respect to such award (or portion thereof)
will only constitute a Change in Control for purposes of the payment timing of such
award if such transaction also constitutes a ‘‘change in control event,’’ as defined in
Treasury Regulation Section 1.409A-3(i)(5).

Our Board may at any time provide that any award will become immediately exercisable in full
or in part, free of some or all restrictions or conditions, or otherwise realizable in full or in part, as the
case may be, including, without limitation, (A) upon the death or disability of the holder of such award
or (B) in connection with an Acquisition of the Company (as defined in the New Plan).

Except as otherwise provided in the New Plan with respect to repricing outstanding stock
options or SARs, our Board may amend, modify or terminate any outstanding award, including but not
limited to, substituting another award of the same or a different type, changing the date of exercise or
realization, and converting an incentive stock option to a non-statutory stock option, provided that the
participant’s consent to any such action will be required unless our Board determines that the action,
taking into account any related action, would not materially and adversely affect the participant or the
change is otherwise permitted under the terms of the New Plan in connection with a change in
capitalization or reorganization event.

Descriptions of Awards

The New Plan provides for the grant of incentive stock options intended to qualify under
Section 422 of the Code, non-statutory stock options, SARs, restricted stock, RSUs and other stock unit
awards and performance awards as described below.

Incentive Stock Options and Non-statutory Stock Options. Optionees receive the right to
purchase a specified number of shares of common stock at a specified option price and subject to such
other terms and conditions as are specified in connection with the option grant. Options must be
granted at an exercise price that is not less than the fair market value of our common stock at the
close of trading on the date of grant. Options may not be granted for a term in excess of 10 years;
provided that, notwithstanding the foregoing and unless determined otherwise by the Company, in the
event that on the last business day of the term of an option (other than an incentive stock option)
(i) the exercise of the option is prohibited by applicable law, as determined by the Company, or
(ii) shares of common stock may not be purchased or sold by the applicable participant due to any
Company insider trading policy (including blackout periods) or a ‘‘lock-up’’ agreement undertaken in
connection with an issuance of securities by the Company, the term of the option shall be extended
until the date that is thirty (30) days after the end of the legal prohibition, black-out period or lock-up
agreement, as determined by the Company; provided, the extension will not last beyond the term of the
applicable option (which will in no event exceed 10 years from the date of grant). The New Plan
permits the following forms of payment for the exercise price of options: payment by cash or check (if
determined appropriate by the Company, electronic payment); via broker-assisted sale; subject to
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certain conditions and if permitted by our Board, withholding of shares of our common stock otherwise
issuable under an award or surrender to the Company of shares of our common stock held by the
optionee; any other lawful means as provided for in the applicable option agreement or approved by
the Board; or any combination of these forms of payment. Stock options granted under the New Plan
may not provide for the payment or accrual of dividend equivalents or contain any provision entitling
the grantee to the automatic grant of additional stock options in connection with the exercise of the
original stock option.

Stock Appreciation Rights. A SAR is an award entitling the holder, upon exercise, to receive
an amount in common stock or cash or a combination thereof determined by reference to appreciation,
from and after the date of grant, in the fair market value of a share of common stock over the exercise
price, which may not be less than the fair market value of the common stock on the date the SAR is
granted. SARs may be granted independently or in tandem with an option granted under the New
Plan. Each SAR granted under the New Plan will be exercisable subject to terms and conditions as the
Board may specify in the applicable SAR agreement; provided that, notwithstanding the foregoing and
unless determined otherwise by the Company, in the event that on the last business day of the term of
an SAR (i) the exercise of the SAR is prohibited by applicable law, as determined by the Company, or
(ii) shares of common stock may not be purchased or sold by the applicable participant due to any
Company insider trading policy (including blackout periods) or a ‘‘lock-up’’ agreement undertaken in
connection with an issuance of securities by the Company, the term of the SAR will be extended until
the date that is thirty (30) days after the end of the legal prohibition, black-out period or lock-up
agreement, as determined by the Company; provided, that the extension will not last beyond the term
of the applicable SAR (which, in no event will exceed 10 years from the date of grant) SARs granted
under the New Plan may not provide for the payment or accrual of dividend equivalents or contain any
provision entitling the grantee to the automatic grant of additional SARs in connection with the
exercise of the original SAR.

Restricted Stock Awards. Restricted stock awards entitle recipients to acquire shares of
common stock, subject to our right to repurchase all or part of such shares at their issue price or other
stated or formula price or to require forfeiture if issued at no cost if the conditions specified in the
applicable award are not satisfied prior to the end of the applicable restriction period established by
the Board for such award. Our Board will determine the terms and conditions of the applicable award,
including the conditions for vesting and repurchase and the issue price, if any. Any dividends, whether
paid in cash, stock or property, declared and paid by us with respect to shares of restricted stock will
be paid to a participant only if and when such shares become free from the restrictions on
transferability and forfeitability that apply to such shares. No interest will be paid on unvested
dividends.

Restricted Stock Unit Awards. RSU awards entitle the recipient to receive shares of common
stock or cash to be delivered at the time such award vests pursuant to the terms and conditions
established by our Board. The award agreement for RSUs may provide the participant with a right to
receive dividend equivalents, which will be subject to the same restrictions on transfer and forfeitability
as the underlying RSUs. No interest will be paid on dividend equivalents.

Other Stock or Cash-Based Awards. Under the New Plan, our Board has the right to grant
other awards of shares of common stock and other awards that are valued in whole or in part by
reference to, or otherwise based on, shares of common stock or other property (‘‘Other Stock-Based
Awards’’), which may include, without limitation, deferred shares or deferred stock units, as well as
cash payments and other cash bonus awards (‘‘Cash-Based Awards’’), and dividend equivalents and
awards entitling recipients to receive shares of common stock or cash to be delivered in the future
(collectively, ‘‘Other Stock- Based Awards and Cash-Based Awards’’). Other Stock-Based Awards and
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Cash-Based Awards will have such terms and conditions as our Board may determine. An Other Stock-
Based Award may provide the participant with a right to receive dividend equivalents, which may be
settled in cash and/or shares of common stock and will be subject to the same restrictions on transfer
and forfeitability as the underlying Other Stock-Based Award. No interest will be paid on dividend
equivalents.

Performance Awards. Under the New Plan, any award may be made subject to the
achievement of performance goals. For any performance award, our Board may specify that the degree
of vesting, settlement and/or payout (or other term or condition of the performance award) shall be
subject to the achievement of one or more performance measures established by the Board, which may
include, without limitation, the relative or absolute attainment of specified levels of one or any
combination of the following: (i) bookings, (ii) backlog, (iii) revenue, (iv) gross margin ($), (v) gross
profit (%), (vi) operating expenses, (vii) operating income (loss), (viii) net income (loss), (ix) earnings
(loss) per share, (x) earnings before interest, taxes, depreciation and/or amortization (‘‘EBITDA’’),
(xi) adjusted EBITDA, (xii) earnings before interest and/or taxes (‘‘EBIT’’), (xiii) adjusted EBIT,
(xiv) cost reduction or savings, (xv) productivity ratios or other similar metrics, (xvi) performance
against budget, (xvii) cash flow from operations, (xviii) stock price, (xix) financial ratings, (xx) financial
metrics and ratios, (xxi) exit rate operating metrics, (xxii) total stockholder return (whether in the
absolute or measured against or in relationship to other companies comparably, similarly or otherwise
situated), (xxiii) regulatory achievements or compliance (including, without limitation, regulatory body
approval for commercialization of a product), (xxiv) implementation or completion of critical projects,
(xxv) economic value or economic value added, (xxvi) customer satisfaction, (xxvii) working capital
targets, (xxviii) organization/transformation metrics, (xxix) return measures (including but not limited
to, return on assets, capital, invested capital, equity, sales or revenue), (xxx) market share, and
(xxxi) any other objective or subjective measure determined by our Board.

The Board may specify that such performance measures shall be adjusted to take into account
events or circumstances determined appropriate by the Board. Performance measures may vary by
participant and may be different for different awards and may be particular to a participant or the
department, branch, line of business, subsidiary or other unit in which the participant works and may
cover such period as may be specified by the Board. Performance measures may be calculated on
generally accepted accounting principles (‘‘GAAP’’) or non-GAAP basis or otherwise in accordance with
applicable accounting principles or such other methodology as determined appropriate by our Board.

Restrictions on Repricings

Unless approved by our stockholders, our Board may not: (i) lower the exercise price of an
option or a SAR; (ii) cancel an option or SAR when the exercise price per share exceeds the fair
market value of one share in exchange for cash or another award (other than in connection with a
change in control); or (iii) take any other action with respect to an option or SAR that would be
treated as repricing under the rules and regulations of the principal U.S. national securities exchange
on which the shares of common stock are listed.

Transferability of Awards

Awards, other than vested shares of restricted stock, may not be sold, assigned, transferred,
pledged or otherwise encumbered by the person to whom they are granted, either voluntarily or by
operation of law, except by will or the laws of descent and distribution or, other than in the case of an
incentive stock option, pursuant to a qualified domestic relations order. During the life of the holder of
an award, awards, other than vested shares of restricted stock, are exercisable only by such holder. Our
Board may permit the gratuitous transfer of an award by the holder of an award to or for the benefit
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of any immediate family member, family trust or other entity established for the benefit of such holder
or an immediate family member of such holder if, with respect to such transferee, the Company would
be eligible to use a Form S-8 for the registration of the sale of the common stock subject to such award
under the Securities Act of 1933, as amended.

Eligibility to Receive Awards

Our employees, non-employee directors, consultants and advisors and those of our subsidiaries
are eligible to be granted awards under the New Plan.

As of April 1, 2019, approximately 2,287 employees, seven non-employee directors and two
consultants and advisors were eligible to receive awards under the New Plan, including our executive
officers and non-employee directors. On April 15, 2019, the last reported sale price of common stock
on the Nasdaq Global Select Market was $5.16.

Director Award Limit

During any calendar year, the sum of the grant date fair value of awards and the amount of
any cash fees granted or paid to non-employee directors in respect of such director’s services for such
year, may not exceed $650,000, provided that the Board may make exception to such limit in
extraordinary circumstances.

Clawback Policy

All awards granted under the New Plan are subject to clawback pursuant to the Company’s
Clawback Policy and any other clawback policy that the Company may adopt in the future.

Minimum Vesting Periods

Under the New Plan, no award (other than cash-based awards) will vest earlier than the first
anniversary of its date of grant; provided, however, such minimum vesting requirement will not apply to
(i) any substitute award, (ii) shares of common stock delivered in lieu of full-vested cash-based awards
(or other cash awards or payments), (iii) awards to non-employee directors of the Company that vest
on the earlier of the one-year anniversary of the date of grant and the next annual meeting of
stockholders which is at least 50 weeks after the immediately preceding year’s annual meeting, and
(iv) any additional awards our Board may grant, up to a maximum of five percent (5%) of the available
share reserve authorized for issuance under the New Plan (subject to adjustment for certain
capitalization and reorganization events); and, provided, further, that the foregoing restriction does not
apply to our Board’s discretion to provide for accelerated exercisability or vesting of any awards upon
(A) the death or disability of a participant, (B) in connection with retirement, termination of
employment or other separation from service, or (C) in connection with a change in control.

Treatment of Dividends and Dividend Equivalents on Unvested Awards

Notwithstanding any other provision of the New Plan to the contrary, with respect to any
award that provides for or includes a right to dividends or dividend equivalents, if dividends are
declared during the period that an equity award is outstanding, such dividends (or dividend equivalents)
shall either (i) not be paid or credited with respect to such award or (ii) be accumulated but remain
subject to vesting requirement(s) to the same extent as the applicable award and shall only be paid at
the time or times such vesting requirement(s) are satisfied.
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Provisions for Foreign Participants

Our Board may modify awards granted to participants who are foreign nationals or employed
outside the United States or establish subplans or procedures under the New Plan to recognize
differences in laws, rules, regulations or customs of such foreign jurisdictions with respect to tax,
securities, currency, employee benefit or other matters.

Effective Date and Term of New Plan; Amendment or Termination

The New Plan will be adopted upon stockholder approval at our 2019 Annual Meeting. Our
Board may at any time amend, suspend or terminate the New Plan; provided that, to the extent
determined by our Board, no amendment requiring stockholder approval under any applicable legal,
regulatory or listing requirement will become effective until such stockholder approval is obtained.

New Plan Benefits / Interest of Certain Persons

Shareholders should understand that our executive officers and non-employee directors may be
considered to have an interest in the approval of the New Plan because they may in the future receive
awards under such plan. In particular, to the extent the New Plan is approved by our stockholders,
certain of our named executive officers, other executive officers, non-executive directors and
non-executive officer employees are expected to receive certain RSU grants in the amounts set forth
below:

Name and Position Dollar Value(1)

Franklin (Fritz) W. Hobbs, our President and Chief $2,000,000
Executive Officer

Daryl E. Raiford, our Executive Vice President and $350,000
Chief Financial Officer

Steven Bruny, our Executive Vice President, Global $375,000
Sales and Services

Anthony Scarfo, our Executive Vice President, $375,000
Products, Research and Development, Support and
Supply Chain

Michael Swade, our former Executive Vice President, —
Global Sales

Executive Group, Excluding NEOs $900,000

Non-Executive Director Group $720,000

Non-Executive Officer Employee Group $362,500

(1) Number of shares underlying awards is not determinable at this time and will be
determined by dividing the dollar value of each individual’s grant by the closing
price of our common stock on the date of grant.

The benefits that will be received by participants, including the named executive officers, other
executive officers, non-executive directors and other non-executive officer employees, under the New
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Plan will depend on a variety of factors, including the fair market value of the Company’s common
stock at various future dates and the Board’s discretion in granting awards. Therefore, except as set
forth in the table above, it is not possible to determine the benefits that would have been received by
or allocated to for the last fiscal year, or that will be received by or allocated to, any participants,
including the name executive officers, other executive officers, non-executive directors and other
non-executive officer employees if the New Plan is approved by our stockholders. For additional
information regarding our equity grants in 2018, please see the tables entitled ‘‘Grants of Plan-Based
Awards’’ and ‘‘Director Compensation’’ in this Proxy Statement.

Federal Income Tax Consequences

The following summarizes the United States federal income tax consequences that generally
will arise with respect to awards granted under the New Plan. This summary is based on the federal tax
laws in effect as of the date of this Proxy Statement. In addition, this summary assumes that all awards
are exempt from, or comply with, the rules under Section 409A of the Code regarding nonqualified
deferred compensation. Changes to these laws or assumptions could alter the tax consequences
described below.

Incentive Stock Options. A participant will not have income upon the grant of an incentive
stock option. Also, except as described below, a participant will not have income upon exercise of an
incentive stock option if the participant has been employed by us or our corporate parent or a 50% or
more-owned corporate subsidiary at all times beginning with the option grant date and ending three
months before the date the participant exercises the option. If the participant has not been so
employed during that time, then the participant will be taxed as described below under the section
entitled ‘‘Non-statutory Stock Options.’’ The exercise of an incentive stock option may subject the
participant to the alternative minimum tax.

A participant will have income upon the sale of the stock acquired under an incentive stock
option at a profit (if sales proceeds exceed the exercise price). The type of income will depend on
when the participant sells the stock. If a participant sells the stock more than two years after the option
was granted and more than one year after the option was exercised, then all of the profit will be
long-term capital gain. If a participant sells the stock prior to satisfying these waiting periods, then the
participant will have engaged in a disqualifying disposition and a portion of the profit will be ordinary
income and a portion may be capital gain. This capital gain will be long-term if the participant has held
the stock for more than one year and otherwise will be short-term. If a participant sells the stock at a
loss (sales proceeds are less than the exercise price), then the loss will be a capital loss. This capital
loss will be long-term if the participant held the stock for more than one year and otherwise will be
short-term.

Non-statutory Stock Options. A participant will not have income upon the grant of a
non-statutory stock option. A participant will have ordinary income upon the exercise of a
non-statutory stock option equal to the value of the stock on the day the participant exercised the
option less the exercise price. Upon sale of the stock, the participant will have capital gain or loss equal
to the difference between the sales proceeds and the value of the stock on the day the option was
exercised. This capital gain or loss will be long-term if the participant has held the stock for more than
one year and otherwise will be short-term.

Stock Appreciation Rights. A participant will not have income upon the grant of a SAR. A
participant will recognize ordinary income upon the exercise of a SAR equal to the amount of the cash
and the fair market value of any stock received. Upon the sale of the stock, the participant will have
capital gain or loss equal to the difference between the sales proceeds and the value of the stock on
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the day the SAR was exercised. This capital gain or loss will be long-term if the participant held the
stock for more than one year and otherwise will be short-term.

Restricted Stock Awards. A participant will not have income upon the grant of restricted stock
unless the participant voluntarily makes an election under Section 83(b) of the Code within 30 days of
the date of grant. If a timely Section 83(b) election is made, then a participant will have ordinary
income equal to the value of the stock on the date of grant less the purchase price. When the stock is
sold, the participant will have capital gain or loss equal to the difference between the sales proceeds
and the value of the stock on the date of grant, if a timely Section 83(b) election has been made.

If the participant does not make a Section 83(b) election, then when the stock vests (i.e., the
transfer restrictions and forfeiture provisions lapse) the participant will have ordinary income equal to
the value of the stock on the vesting date less the purchase price. When the stock is sold, the
participant will have capital gain or loss equal to the sales proceeds less the value of the stock on the
vesting date, if no Section 83(b) election has been made. Any capital gain or loss will be long-term if
the participant held the stock for more than one year following (i) the day after the grant date if a
timely Section 83(b) election has been made or (ii) the day after the vesting date if no Section 83(b)
election has been made, and otherwise will be short-term.

Restricted Stock Units. A participant will not have income upon the grant of an RSU. A
participant is not permitted to make a Section 83(b) election with respect to an RSU award. When the
RSU vests, the participant will have income on the vesting date in an amount equal to the amount of
cash received or the fair market value of the stock on the vesting date less the purchase price, if any.
When the stock is sold, the participant will have capital gain or loss equal to the sales proceeds less the
value of the stock on the vesting date. Any capital gain or loss will be long-term if the participant held
the stock for more than one year and otherwise will be short-term.

Other Stock- or Cashed-Based Awards and Performance Awards. The tax consequences
associated with any other stock- or cashed-based award or performance award granted under the New
Plan will vary depending on the specific terms of such award. Among the relevant factors are whether
or not the award has a readily ascertainable fair market value, whether or not the award is subject to
forfeiture provisions or restrictions on transfer, the nature of the property to be received by the
participant under the award and the participant’s holding period and tax basis for the award or
underlying common stock.

Tax Consequences to the Company. There will be no tax consequences to us except that we will
be entitled to a deduction when a participant has ordinary income. Any such deduction may be subject
to the limitations of Sections 162(m) of the Code.

Board of Directors’ Recommendation
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The Board of Directors recommends that stockholders vote ‘‘FOR’’ the approval of Ribbon’s 2019
Incentive Award Plan.

PROPOSAL 3 — RATIFICATION OF THE APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed Deloitte & Touche LLP
(‘‘Deloitte’’) as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2019. Deloitte has acted as the independent registered accounting firm of Ribbon since
the closing of the Merger, and of Sonus from August 2005 until the closing of the Merger. We are
asking our stockholders to ratify this appointment. If this proposal is not approved at the 2019 Annual
Meeting, our Audit Committee may consider this fact when it appoints our independent registered
public accounting firm for the fiscal year ending December 31, 2020. Even if the proposal is approved
at the 2019 Annual Meeting, the Audit Committee may, in its discretion, direct the appointment of a
different independent registered public accounting firm at any time during the year if it determines that
such change would be in the interests of the Company and its stockholders.

Representatives of Deloitte are expected to be present at the 2019 Annual Meeting and will
have the opportunity to make a statement and be available to respond to appropriate questions by
stockholders.

Deloitte Fees

The following is a summary and description of fees for services provided by Deloitte in 2018
and 2017:

Fee Category 2018 2017

Audit Fees . . . . . . . . . . . . . . . . . . . . $1,586,871 $2,512,297
Audit-Related Fees . . . . . . . . . . . . . . 205,960 —
Tax Fees . . . . . . . . . . . . . . . . . . . . . . 120,666 127,639
All Other Fees . . . . . . . . . . . . . . . . . 19,910 13,475
Total . . . . . . . . . . . . . . . . . . . . . . . . $1,933,407 $2,653,411

Audit Fees. These amounts represent fees for the audit of our consolidated financial
statements included in our 2018 Annual Report, the review of financial statements included in our
Quarterly Reports on Form 10-Q, the audit of internal control over financial reporting and the services
that an independent auditor would customarily provide in connection with subsidiary audits, statutory
requirements, regulatory filing and similar engagements for the fiscal year, such as consents and
assistance with review of documents filed with the SEC. Audit fees also include advice on accounting
matters that may arise in connection with or as a result of the audit or the review of periodic
consolidated financial statements and statutory audits that non-U.S. jurisdictions require. The 2017
amount includes $767,125 of fees incurred in connection with the Merger of Sonus and GENBAND
and the filing of the related registration statement on Form S-4.

Audit-Related Fees. Audit-related fees consist of fees related to due diligence services and
accounting consultations regarding the application of generally accepted accounting principles to
proposed transactions.

Tax Fees. Tax fees consist of professional services for tax compliance, tax advice and tax
planning. These services include assistance regarding federal, state and international tax compliance,
value-added tax compliance, and transfer pricing advice and planning. Of this amount for fiscal 2018,
$89,666 represents fees for tax compliance and preparation.
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All Other Fees. All other fees consist of professional products and services other than the
services reported above, including fees for our subscription to Deloitte’s online accounting research
tool.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services

The Audit Committee had adopted a policy to pre-approve audit and permissible non-audit
services provided by the independent registered public accounting firm. These services may include
audit services, audit-related services, tax services and other services. Prior to engagement of the
independent registered public accounting firm for the next year’s audit, the independent registered
public accounting firm and our management submit a list of services expected to be rendered during
that year for each of the four categories of services to the Audit Committee for approval. Pre-approval
is generally provided for up to one year and any pre-approval is detailed as to the particular service or
category of services. The independent registered public accounting firm and our management
periodically report to the Audit Committee regarding the extent of services provided by the
independent registered public accounting firm in accordance with this pre-approval process. The Audit
Committee may also pre-approve particular services on a case-by-case basis. The Audit Committee
pre-approved all of the services and fees of Deloitte set forth above in accordance with such policy.

Our Audit Committee requires the regular rotation of the lead audit partner and concurring
partner as required by Section 203 of the Sarbanes-Oxley Act of 2002 and is responsible for
recommending to our Board policies for hiring employees or former employees of the independent
registered public accounting firm. The Audit Committee has determined that the provision of services
described above to us by Deloitte is compatible with maintaining Deloitte’s independence.

Board of Directors’ Recommendation
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The Board of Directors recommends that stockholders vote ‘‘FOR’’ the ratification of the appointment
of Deloitte & Touche LLP as our independent registered public accounting firm for 2019.

PROPOSAL 4 — APPROVAL, ON A NON-BINDING, ADVISORY BASIS, OF THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS

The Board is dedicated to excellence in governance and is mindful of the interests our
stockholders have in our executive compensation program. As part of that commitment and pursuant to
the rules of the SEC, our stockholders are being asked to approve a non-binding advisory resolution on
the compensation of our named executive officers. This proposal, which is typically called the
‘‘Say-on-Pay’’ proposal, offers stockholders the opportunity to express their opinions on our 2018
executive compensation program and policies for our named executive officers through the following
resolution:

‘‘RESOLVED, that the stockholders of Ribbon Communications Inc. (the ‘‘Company’’)
approve, on an advisory basis, the compensation paid to the Company’s named executive
officers as disclosed pursuant to the compensation disclosure rules of the U.S. Securities and
Exchange Commission, including the ‘‘Compensation Discussion and Analysis’’ section and the
accompanying compensation tables and the related narratives in the Proxy Statement for the
Company’s 2019 annual meeting of stockholders.’’

This vote is not intended to address any specific element of compensation, but rather the
overall compensation policies and practices relating to the named executive officers. Even though the
outcome of this advisory vote on the compensation of our named executive officers is non-binding, the
Compensation Committee and the Board will, as they have done in prior years, take into account the
outcome of this vote when making future compensation arrangements. The outcome of this advisory
vote does not overrule any decision by the Company or the Board (or any committee thereof), create
or imply any change to the fiduciary duties of the Company or the Board (or any committee thereof),
or create or imply any additional fiduciary duties for the Company or the Board (or any committees
thereof).

We believe that for the reasons summarized in the ‘‘Compensation Discussion and Analysis’’
section of this Proxy Statement, we have a compensation program deserving of stockholder support.
Unless the Board modifies its policy regarding the frequency of holding ‘‘say on pay’’ advisory votes,
such votes will take place every year and the next such vote will occur at the 2020 Annual Meeting.

Board of Directors’ Recommendation
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The Board of Directors recommends that stockholders vote ‘‘FOR’’ the approval, on a non-binding,
advisory basis, of the compensation of our named executive officers.
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CORPORATE GOVERNANCE AND BOARD MATTERS

We are committed to strong corporate governance practices, which include building long-term
value for our stockholders and assuring the success of the Company for its stockholders and
stakeholders, including employees, customers, suppliers and the communities in which we operate. To
achieve these goals, our Board is charged with monitoring the performance of the Company and its
officers as well as its programs and procedures to ensure compliance with law and our overall success.
Governance is an ongoing focus at Ribbon, starting with the Board and extending to management and
all employees. In addition, we solicit feedback from stockholders on governance and executive
compensation practices in order to improve our practices.

We believe our governance practices are strong for the following reasons:

Annual Election of Directors: Yes (no staggered board)

Majority Voting for Director Elections: Yes

Separate Chairman and CEO: Yes

Substantial Majority of Independent Directors: Yes

Independent Directors Meet without Management: Yes

Board with Wide Range of Experience and Skills: Yes

Annual Equity Grant to Non-Employee Directors: Yes

Annual Board and Committee Self-Evaluations: Yes

Annual Advisory Approval of Executive Compensation: Yes

Disclosure Committee for Financial Reporting: Yes

Review and Approval Policy for Related Party Transactions: Yes

Share Ownership Guidelines for our CEO, Certain Officers and our Non-Employee
Directors: Yes

Clawback Policy for Recovering Incentive-Based Compensation Following an Accounting
Restatement: Yes

Insider Trading Policy that Prohibits Hedging and Other Similar Actions for our Executive
Officers and Directors: Yes

Oversight of Risk Management

At Ribbon, we believe that innovation and leadership are impossible without taking risks. We
also recognize that imprudent acceptance of risk or the failure to appropriately identify and mitigate
risks could be destructive to stockholder value. The Board is responsible for assessing the Company’s
approach to risk management and overseeing management’s execution of its responsibilities for
identifying and managing risk. The Board exercises its responsibilities through discussions in Board
meetings and also through its committees, each of which examines various components of enterprise
risk as part of its responsibilities. Generally, strategic risks and the risks related to management
delegation are overseen and evaluated by the full Board; financial, internal control and cybersecurity
risks are overseen and evaluated by the Audit Committee; risks relating to our compensation policies
are overseen and evaluated by the Compensation Committee; and risks related to governance are
overseen and evaluated by the Nominating and Corporate Governance Committee. Each committee
assesses identified risks and informs the Board about the risks as needed. Management also regularly
reports on each such risk to the relevant committee or the Board. Moreover, an overall review of risk
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is inherent in the Board’s consideration of our long-term strategies and in the transactions and other
matters presented to the Board, including capital expenditures, acquisitions and divestitures, and
financial matters. Additional review or reporting on risks is conducted as needed or as requested by the
Board or one of its committees. The Board believes that its role in the oversight of the Company’s
risks complements our current Board structure, as our structure allows our independent directors,
through our three fully independent Board committees, to exercise effective oversight of the actions of
management in identifying risks and implementing effective risk management policies and controls.

Board Composition and Stockholders Agreement

Our Board currently consists of eight directors, one of whom is employed by the Company
(Mr. Hobbs). On October 27, 2017, in connection with the Merger, the Company entered into the
Stockholders Agreement with the JPM Stockholders. The Stockholders Agreement provides, among
other things, that: (i) for so long as the JPM Stockholders beneficially own at least 80% of the common
stock beneficially owned by the JPM Stockholders on the closing date of the Merger, the JPM
Stockholders will have the right to designate five directors to serve on the Board, at least two of whom
must be independent directors as defined in the Stockholders Agreement; (ii) from and after the first
time that the JPM Stockholders beneficially own less than 80% of the common stock beneficially
owned by the JPM Stockholders on the closing date of the Merger, the number of directors that the
JPM Stockholders will have the right to designate will be reduced to four, at least one of whom must
be an independent director as defined in the Stockholders Agreement; (iii) from and after the first
time that the JPM Stockholders beneficially own less than 70% of the common stock beneficially
owned by the JPM Stockholders on the closing date of the Merger, the number of directors that the
JPM Stockholders will have the right to designate will be reduced to three, at least one of whom must
be an independent director as defined in the Stockholders Agreement; (iv) from and after the first time
that the JPM Stockholders beneficially own less than 50% of the common stock beneficially owned by
the JPM Stockholders on the closing date of the Merger, the number of directors that the JPM
Stockholders will have the right to designate will be reduced to two, neither of whom need be an
independent director as defined in the Stockholders Agreement; (v) from and after the first time that
the JPM Stockholders beneficially own less than 30% of the common stock beneficially owned by the
JPM Stockholders on the closing date of the Merger, the number of directors that the JPM
Stockholders will have the right to designate will be reduced to one, who does not need to be an
independent director as defined in the Stockholders Agreement; and (vi) upon the first date that the
JPM Stockholders beneficially own less than 10% of the common stock beneficially owned by the JPM
Stockholders on the closing date of the Merger, the JPM Stockholders will have no board designation
rights and the Company may, following a request of the majority of directors serving (other than those
designated by the JPM Stockholders), require any designees of the JPM Stockholders to resign from
the Board. The Stockholders Agreement further provides that the Nominating and Corporate
Governance Committee will designate the Company’s then-serving CEO as a director, as well as such
additional number of directors as constitutes the full Board.

Director Independence

Our Corporate Governance Guidelines provide that, in determining the independence of a
director, the Board will be guided by the definitions of ‘‘independent director’’ in the listing standards
of Nasdaq and applicable laws and regulations as well as the definition of ‘‘independent director’’ set
forth in the Stockholders’ Agreement.

For purposes of the Stockholders Agreement, ‘‘independent director’’ means a person
nominated or serving as a director on the Board who: (i) is independent for purposes of the rules of
the Nasdaq and the SEC; (ii) does not then serve and has not served as a director, officer, partner or
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other senior-level employee (or other employee or consultant within the prior five years) of, and does
not otherwise then receive (and has not at any time otherwise received) any material compensation
from, any JPM Stockholder or any of its affiliates; and (iii) does not then serve (and has not at any
time within the prior two years served) as a director, officer, employee or consultant of, and does not
otherwise then receive (and has not at any time within the prior two years otherwise received) any
compensation from, any portfolio company of any JPM Stockholder or any of its affiliates or any other
third party that owns 15% or more of the Company’s issued and outstanding common stock (as defined
in the Stockholders Agreement). Certain qualifications and exclusions apply to the foregoing definition,
and the Nominating and Corporate Governance Committee may waive certain of the foregoing
independent director independence requirements in certain circumstances.

During its annual review of director independence, the Board considers all information it
deems relevant, including without limitation, any transactions and relationships between each director
or any member of his or her immediate family and the Company and its subsidiaries and affiliates. The
Board conducted an annual review of director independence and affirmatively determined that each of
Kim S. Fennebresque, Bruns H. Grayson, Beatriz V. Infante, Richard J. Lynch, Kent J. Mathy and
Scott E. Schubert does not have a relationship that would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director, and that, as a result, each is an ‘‘independent
director’’ as defined under Nasdaq Rule 5605(a)(2). The Board also conducted a review of director
independence under the standards set forth in the Stockholders Agreement and determined that each
of Kim S. Fennebresque, Bruns H. Grayson, Beatriz V. Infante, Richard J. Lynch, Kent J. Mathy and
Scott E. Schubert is an ‘‘independent director’’ as defined in the Stockholders Agreement. Due to his
role as our CEO, Franklin (Fritz) W. Hobbs does not qualify as an independent director. Due to his
affiliation with the JPM Stockholders, Richard W. Smith does not qualify as an independent director
under the Stockholders Agreement.

There are no family relationships among any of our directors, nominees for director and
executive officers.

Meeting Attendance

Our Board recognizes the importance of director attendance at Board and committee meetings.
Our Board held nine meetings during 2018, four of which were regular meetings and five of which were
special meetings. Each of the directors attended at least 75% of the combined total meetings of the
Board and its committees on which they served. While we do not have a formal policy regarding the
attendance of directors at our annual meetings of stockholders, it is expected that, absent compelling
circumstances, all of our directors will attend. All of the current members of the Board attended the
Company’s 2018 annual meeting of stockholders.

Board Committees

Our Board has three standing committees: the Audit Committee, the Compensation
Committee, and the Nominating and Corporate Governance Committee. Each of the standing
committees is composed entirely of independent directors as defined under applicable rules, including
the Nasdaq rules and, in the case of all members of the Audit Committee, the independence
requirements of Rule 10A-3 under the Exchange Act and, in the case of all members of the
Compensation Committee, the heightened independence requirements for Compensation Committee
members under the Nasdaq rules.

In June 2018, the Board dissolved the Integration Committee because it determined that such
committee was no longer necessary and that it was in the best interests of the Company and its
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stockholders to have the entire Board participate in discussions and decisions relating to the Company’s
integration efforts going forward.

Under the Stockholders Agreement, subject to the Company’s obligation to comply with any
applicable independence requirements under the Nasdaq rules and the rules of the SEC, for as long as
the JPM Stockholders have the right to designate at least three directors to serve on our Board, at
least one member of each of our Board’s standing committees must be a designee of the JPM
Stockholders. In addition, for so long as the JPM Stockholders have the right to designate at least one
director who is an ‘‘independent director’’ as defined in the Stockholders Agreement, the Nominating
and Corporate Governance Committee must consist of three directors, each of whom must be an
‘‘independent director’’ under the Stockholders Agreement and one of whom must be a designee of the
JPM Stockholders.

Audit Committee. Our Board has established an Audit Committee consisting of three
members: Messrs. Schubert (Chair) and Grayson and Ms. Infante. Our Board has determined that
Mr. Schubert is an ‘‘audit committee financial expert’’ as defined in Item 407(d)(5) of Regulation S-K.
This designation is a disclosure requirement of the SEC related to Mr. Schubert’s experience and
understanding with respect to certain accounting and auditing matters, but it does not impose upon
Mr. Schubert any duties, obligations or liability that are greater than are generally imposed on him as a
member of the Audit Committee and the Board, and his designation as an audit committee financial
expert pursuant to this SEC requirement does not affect the duties, obligations or liability of any other
member of the Audit Committee or the Board. The Audit Committee held six meetings during 2018.

As described more fully in its charter, the Audit Committee’s responsibilities include, among
other things: (i) appointing, evaluating, compensating, overseeing the work of and, if appropriate,
terminating the appointment of the independent auditor; (ii) overseeing the Company’s financial
reporting, including reviewing and discussing with management, the independent auditor and a member
of the internal audit function, prior to public release, the Company’s annual and quarterly financial
statements to be filed with the SEC; (iii) overseeing management’s design and maintenance of the
Company’s internal control over financial reporting and disclosure controls and procedures; and
(iv) reviewing and discussing with management and the independent auditor the Company’s financial
risk exposures and assessing the policies and procedures management has implemented to monitor and
control such exposures. The Audit Committee operates pursuant to a written charter adopted by the
Board that reflects standards and requirements adopted by the SEC and Nasdaq, a current copy of
which is available at www.ribboncommunications.com, in the section entitled Company—Investor
Relations—Corporate Governance—Governance Highlights.

Compensation Committee. The Compensation Committee consists of three members:
Messrs. Fennebresque (Chair) and Grayson and Ms. Infante. The Compensation Committee held six
meetings during 2018.

As described more fully in its charter, the Compensation Committee’s responsibilities include,
among other things: (i) reviewing and approving the Company’s compensation plans, practices and
policies for directors and executive officers, including a review of any risks arising from compensation
practices and policies for employees that are reasonably likely to have a material adverse effect on the
Company; (ii) reviewing the Company’s succession plans for executive officers, where requested to do
so by the Board; (iii) making recommendations to the Board regarding the establishment and terms of
any incentive compensation or equity-based plans and monitoring their administration; and (iv) before
selecting or receiving advice from a compensation advisor (other than in-house legal counsel),
considering various factors relating to the independence of such advisor. The Compensation Committee
may delegate its authority under its charter to one or more subcommittees or members of management,
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consistent with applicable law and SEC and Nasdaq rules. Specifically, the Compensation Committee
may delegate to one or more executive officers of the Company the power to grant options or other
stock awards pursuant to the Company’s equity plans to certain employees of the Company.

The Compensation Committee operates pursuant to a written charter adopted by the Board
that reflects standards and requirements adopted by Nasdaq, a current copy of which is available at
www.ribboncommunications.com, in the section entitled Company—Investor Relations—Corporate
Governance—Governance Highlights.

Nominating and Corporate Governance Committee. The Nominating and Corporate
Governance Committee consists of three members: Messrs. Fennebresque (Chair), Lynch and Schubert.
The Nominating and Corporate Governance Committee held five meetings during 2018.

As described more fully in its charter, the Nominating and Corporate Governance Committee’s
responsibilities include, among other things: (i) identifying, screening and reviewing individuals qualified
to serve as directors, consistent with criteria approved by the Board, and recommending to the Board
candidates for: (a) nomination for election by the stockholders and (b) any Board vacancies that are to
be filled by the Board, subject to any rights regarding the selection of directors by holders of preferred
shares and any other contractual or other commitments of the Company; (ii) developing and
recommending to the Board, overseeing the implementation and effectiveness of, and recommending
modifications as appropriate to, a set of corporate governance guidelines applicable to the Company;
(iii) reviewing annually with the Board the composition of the Board as a whole and a succession plan
in the event one or more directors ceases to serve for any reason; (iv) overseeing the annual
self-evaluation of the Board, its committees, individual directors and management; and (v) identifying
appropriate director development and continuing education opportunities and making recommendations
to the Board as appropriate.

The Nominating and Corporate Governance Committee operates under a written charter
adopted by the Board that reflects standards and requirements adopted by Nasdaq, a current copy of
which is available at www.ribboncommunications.com, in the section entitled Company—Investor
Relations—Corporate Governance—Governance Highlights.

Compensation Committee Interlocks and Insider Participation

During 2018, the members of the Compensation Committee were Messrs. Fennebresque
(Chair) and Grayson and Ms. Infante, none of whom are or previously were officers or employees of
the Company.

None of our executive officers serves as a member of the board of directors or compensation
committee (or other committee performing equivalent functions) of any entity that has one or more
executive officers serving on our Board or compensation committee.

Director Nomination Process

The Nominating and Corporate Governance Committee screens and recommends candidates
for nomination by the full Board. There are no specific minimum qualifications for a recommended
nominee to our Board; however, the Nominating and Corporate Governance Committee considers,
among other skills and criteria, the following for nomination as a director: demonstrated business
knowledge, technical skills and experience; an ability to exercise sound judgment in matters that relate
to our current and long-term objectives; commitment to understanding us and our industry and to
regularly attend and participate in meetings of our Board and its committees; a reputation for integrity,
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honesty and adherence to high ethical standards; diversity of background and other desired qualities;
the ability and experience to understand the sometimes conflicting interests of our various
constituencies and to act in the interests of all stockholders; and the absence of any conflict of interest
that would impair the nominee’s ability to represent the interest of all our stockholders and to fulfill
the responsibilities of being a director.

In considering whether to recommend any particular candidate for inclusion in our Board’s
slate of recommended director nominees, the Nominating and Corporate Governance Committee
applies the criteria generally set forth in the Nominating and Corporate Governance Committee
Charter. The process followed by the Nominating and Corporate Governance Committee to identify
and evaluate director candidates includes requests to our Board members and others for
recommendations, meetings from time to time to evaluate biographical information and background
material relating to potential candidates and interviews of selected candidates by members of the
Nominating and Corporate Governance Committee and our Board. Our Board 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 our Board to fulfill its responsibilities. In
identifying potential director candidates, the Nominating and Corporate Governance Committee and
the Board also focus on ensuring that the Board reflects a diversity of experiences, backgrounds and
skills. The Nominating and Corporate Governance Committee has the authority to engage independent
advisors to assist in the process of identifying and evaluating director candidates, but has not engaged
any such advisors to date.

Stockholder Nominations and Recommendations of Director Candidates

Stockholders who wish to recommend candidates to the Nominating and Corporate
Governance Committee for consideration as potential director candidates should send their
recommendation to the Nominating and Corporate Governance Committee, c/o Corporate Secretary,
Ribbon Communications Inc., 4 Technology Park Drive, Westford, MA 01886. In considering candidates
submitted by stockholders, the Nominating and Corporate Governance Committee will take into
consideration the current make-up of the Board, what skills should be added (if any) and the
qualifications of the candidate. The Nominating and Corporate Governance Committee will consider
director candidates recommended by stockholders in the same manner as candidates recommended by
the Nominating and Corporate Governance Committee, as described above in ‘‘Director Nomination
Process.’’

Stockholders who wish to nominate director candidates or propose business to be considered
directly at an annual meeting in accordance with the procedures set forth in our by-laws should follow
the procedures set forth under the sections entitled ‘‘Stockholder Nominations and Proposals For
Presentation At 2020 Annual Meeting.’’

Board Leadership Structure

The Company’s Corporate Governance Guidelines provide that the Board leadership structure
that is most appropriate for the Company at this time is a non-executive Chairman. The Board
evaluates its leadership structure and role in risk oversight on an ongoing basis, and makes decisions on
the basis of what it considers to be best for the Company at any given point in time. Currently, our
Board leadership structure consists of an independent Chairman, a separate CEO and strong
committee chairs. The Board believes its leadership structure provides for appropriate independence
between the Board and management because the current leadership structure offers the following
benefits: (i) increasing the independent oversight of Ribbon and enhancing our Board’s objective
evaluation of our CEO, (ii) focusing the CEO on company operations instead of Board administration,
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(iii) providing the CEO with an experienced sounding board, (iv) providing greater opportunities for
communication between stockholders and our Board, (v) enhancing the independent and objective
assessment of risk by our Board, and (vi) providing an independent spokesperson for our Company.

Executive Sessions of the Board

The Company’s Board is structured to promote independence and is designed so that
independent directors exercise oversight of the Company’s management and key issues related to
strategy and risk. Under our Corporate Governance Guidelines, our independent directors are required
to meet in executive session at regularly scheduled Board meetings without management present to
discuss any matters the independent directors consider appropriate. We expect the Board to have a
least four executive sessions each year.

Stock Ownership Guidelines

The Board believes that it is important to link the interests of our directors and management
to those of our stockholders. Accordingly, our non-employee directors, our Chief Executive Officer and
our other officers required to file reports under Section 16 of the Exchange Act are subject to a stock
ownership policy. For additional information regarding our stock ownership policy, please see the
section entitled ‘‘Compensation Discussion and Analysis—Stock Ownership Requirements’’ below.

Additional Governance Matters

Code of Ethics. Our Board has adopted a written Code of Conduct, which qualifies as a ‘‘code
of ethics’’ as defined by SEC rules. The Code of Conduct is intended to provide guidance on the
conduct expected of Ribbon’s employees, officers and directors in the interests of preserving Ribbon’s
reputation for integrity, accountability and fair dealing. To ensure that our business is conducted in a
consistently legal and ethical manner, our Code of Conduct applies to all of our directors, officers and
employees.

We intend to disclose any amendment to or waiver of a provision of the Code of Conduct that
applies to our principal executive officer, principal financial officer, principal accounting officer or
controller, or persons performing similar functions, by posting such information on our website at
www.ribboncommunications.com.

Sustainability, Social and Environmental Responsibility. Ribbon has a mature sustainability
program and an active environmental management system (‘‘EMS’’). This is highlighted by our
continuous ISO 14001 certification since 2010 for our major North American and European sites and
our compliance with international laws relating to environmental management. In our Environmental
Policy, we state our commitment to: (i) protecting the environment and preventing pollution within our
products’ lifecycle with responsible product design and by requiring our suppliers to adhere to
sustainable practices, (ii) fulfilling our compliance obligations by complying with all applicable
environmental legislation and other requirements, and (iii) continually improving our EMS to enhance
environmental performance.

We implement administrative controls to assess our compliance obligations, processes and
practices, and to identify opportunities for reductions in energy use, carbon emissions and waste. We
also take appropriate measures to meet the following objectives: (i) reduce and optimize our
consumption of nature resources, (ii) prevent hazardous and/or banned substances from entering our
products, and (iii) recycle those materials required for operations in the global marketplace. The
Company takes its corporate social responsibilities seriously, as evidenced through its publicly available
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statement on slavery and human trafficking as well as its published Supplier Code of Conduct. Ribbon
demonstrates leadership in environmental management to all of our suppliers through our ISO 14001
certification and ensuring that in all of our business dealings, we comply with applicable national and
international legislation and human rights. Our company policy documents are available at
https://ribboncommunications.com/company/company-policies-1.

Public Availability of Corporate Governance Documents. For more corporate governance
information, you are invited to access our key corporate governance documents, including our
Corporate Governance Guidelines, Code of Conduct and the charters of our Audit Committee,
Compensation Committee, and Nominating and Corporate Governance Committee on our corporate
website at www.ribboncommunications.com, in the section entitled Company—Investor Relations—
Corporate Governance—Governance Highlights or in print, free of charge, if you request them from our
corporate secretary at Ribbon Communications Inc., 4 Technology Park Drive, Westford, Massachusetts
01886, Attention: Corporate Secretary. The references in this Proxy Statement to our corporate website
are not intended to, and do not, incorporate by reference into this Proxy Statement any materials
contained on such website.

Stockholder Communications with the Board of Directors. Stockholders may communicate with
our Board by writing, calling or e-mailing our Investor Relations Department at Ribbon
Communications Inc., 4 Technology Park Drive, Westford, MA 01886, Attention: Investor Relations,
(978) 614-8440, ir@rbbn.com. Our Investor Relations Department will review all such communications
and will forward to the Chairman of the Audit Committee all communications that raise an issue
appropriate for consideration by our Board.
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AUDIT COMMITTEE REPORT

The information contained in this report shall not be deemed to be ‘‘soliciting material’’ or ‘‘filed’’
or incorporated by reference in future filings with the U.S. Securities and Exchange Commission, or subject
to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that
we specifically request that it be treated as soliciting material or specifically incorporate it by reference into a
document filed under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended.

We reviewed Ribbon’s audited financial statements for the fiscal year ended December 31,
2018 and discussed these financial statements with Ribbon’s management, including a discussion of the
quality, not just the acceptability, of the accounting principles, the reasonableness of significant
judgments and the clarity of disclosures in the financial statements. Ribbon’s management is
responsible for Ribbon’s financial reporting process, including its system of internal controls, and for
the preparation of consolidated financial statements in accordance with generally accepted accounting
principles. Ribbon’s independent registered public accounting firm, Deloitte & Touche LLP
(‘‘Deloitte’’), is responsible for performing an independent audit of Ribbon’s financial statements in
accordance with standards of the Public Company Accounting Oversight Board (United States)
(‘‘PCAOB’’) and issuing a report on those financial statements and issuing a report on the effectiveness
of Ribbon’s internal control over financial reporting as of the end of the fiscal year. Our responsibility
is to monitor and review these processes. We also reviewed and discussed with Deloitte the audited
financial statements and the matters required by SEC Regulation S-X Rule 2-07 and AS No. 1301,
Communications with Audit Committees.

Deloitte provided us with, and we reviewed, the written disclosures and the letter required by
PCAOB Ethics and Independence Rule 3526, Communications with Audit Committees Concerning
Independence. This rule requires independent registered public accounting firms annually to disclose in
writing all relationships that in the independent registered public accounting firm’s professional opinion
may reasonably be thought to bear on independence, to confirm their independence and to engage in a
discussion of independence. In addition to engaging in this discussion with Deloitte regarding its
independence, we also considered whether Deloitte’s provision of other, non-audit related services to
Ribbon is compatible with maintaining Deloitte’s independence.

Based on our discussions with management and Deloitte, and our review of information
provided by management and Deloitte, we recommended to the Ribbon Board of Directors that the
audited financial statements be included in Ribbon’s Annual Report on Form 10-K for the year ended
December 31, 2018.

Submitted by,
AUDIT COMMITTEE:
Scott E. Schubert (Chairman)
Bruns H. Grayson
Beatriz V. Infante
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DIRECTOR COMPENSATION

The Compensation Committee reviews the compensation of our non-employee directors
periodically and recommends changes to the Board when it deems appropriate. The following table
describes the components of the non-employee directors’ compensation for 2018:

Annual Retainer $60,000+

$120,000+ in shares of restricted stock that vest after one year (or, if earlier, on the
Annual Equity Retainer date of the next annual meeting if the non-employee director does not stand for

re-election or is not re-elected by stockholders of the Company))

$15,000 for the Audit Committee
$10,000 for the Compensation CommitteeCommittee Fees* $5,000 for the Nominating and Corporate Governance Committee
$5,000 for the Integration Committee++

$100,000 for the Non-Executive Chairman of the Board*
$25,000 for the Audit Committee**

Chair Fee $17,000 for the Compensation Committee**
$10,000 for the Nominating and Corporate Governance Committee**
$10,000 for the Integration Committee**,++

New Director Equity Award $180,000+ in shares of restricted stock that vest after one year(one-time grant)

Ownership of common stock that has a value equivalent to five times the annualStock Ownership cash retainer; to be satisfied on or before October 27, 2022 for current directors orGuidelines within five years of joining the Board for future directors

* Compensation for service as the chairman of the Board or a committee member is in addition
to the compensation paid for Board service.
** Compensation for service as a committee chair is in addition to the compensation paid for
service on such committee.
+ Mr. Smith is not entitled to any annual director equity grants. In lieu of such grants,
Mr. Smith’s annual retainer is $160,000. All compensation paid to Mr. Smith is paid directly to
Heritage PE (OEP) III L.P. (‘‘Heritage III’’).
++ The Board dissolved the Integration Committee in June 2018. However, compensation for
service on the Integration Committee was paid in full for 2018.
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Total Director Compensation for 2018

The following table contains information on compensation earned by each non-employee
member of our Board during 2018:

2018 Director Compensation

Fees Earned or Stock Awards Total
Director Paid in Cash ($) ($)(1) ($)(2)

Kim S. Fennebresque . . . . . . . . . . . . . . . . . . . . . . . . . . 102,000 120,001 222,001
Bruns H. Grayson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 90,000 120,001 210,001
Beatriz V. Infante . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85,000 120,001 205,001
Richard J. Lynch . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 165,000 120,001 285,001
Kent J. Mathy . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75,000 120,001 195,001
Scott E. Schubert . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 110,000 120,001 230,001
Richard W. Smith(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . 160,000 — 160,000

(1) The amounts in this column do not reflect compensation actually received by the applicable
director. Instead, the amounts reflect the grant date fair value of restricted stock awards, as
calculated in accordance with Accounting Standards Codification 718, Compensation—Stock-
Based Compensation (‘‘ASC 718’’).

The $120,001 reported for each member of the Board, with the exception of Mr. Smith,
represents the grant date fair value of his or her 2018 Ribbon Director Grant of 18,162 shares
of restricted stock, which shares were granted on June 15, 2018 and which will vest on June 15,
2019.

As of December 31, 2018, our non-employee directors held an aggregate of 260,358 unvested
shares of our common stock as follows:

Number of Unvested
Shares Held as of

Non-Employee Directors 12/31/18

Kim S. Fennebresque . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,393
Bruns H. Grayson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,393
Beatriz V. Infante . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,393
Richard J. Lynch . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,393
Kent J. Mathy . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,393
Scott E. Schubert . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,393
Richard W. Smith . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —

(2) Non-employee directors also are eligible to be reimbursed for reasonable out-of-pocket
expenses incurred in connection with attendance at our Board or committee meetings.

(3) Mr. Smith is not entitled to any equity compensation in connection with his services as a
member of the Board. Fees paid to Mr. Smith included herein represent annual director fees,
consistent with other non-employee directors, and additional fees in lieu of the 2018 annual
director grant. More specifically, Mr. Smith’s cash compensation for 2018 includes $100,000 of
cash that was paid quarterly in arrears in lieu of his 2018 Ribbon Director Grant. All
compensation for Mr. Smith’s services is paid directly to Heritage III.

42

EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers of the Company as of the date hereof are listed below:

Name Age Position

Franklin (Fritz) W. Hobbs . . . . . . 71 President and Chief Executive Officer
Daryl E. Raiford . . . . . . . . . . . . . 56 Executive Vice President and Chief Financial Officer
Steven Bruny . . . . . . . . . . . . . . . . 61 Executive Vice President, Global Sales & Services
Justin K. Ferguson . . . . . . . . . . . . 41 Executive Vice President, General Counsel and Corporate

Secretary
Patrick Joggerst . . . . . . . . . . . . . . 61 Chief Marketing Officer and Executive Vice President,

Business Development
John McCready . . . . . . . . . . . . . . 55 Executive Vice President and Chief Strategy Officer
Kevin Riley . . . . . . . . . . . . . . . . . 48 Executive Vice President, Chief Technology Officer and

Advanced R&D
Anthony Scarfo . . . . . . . . . . . . . . 58 Executive Vice President, Products, R&D, Support &

Supply Chain

Biographical information regarding each executive officer other than Franklin (Fritz) W. Hobbs
is set forth below. Mr. Hobbs’ biographical information is set forth above under the section entitled
‘‘Proposal 1—Election of Directors.’’

Daryl E. Raiford has served as our Executive Vice President and Chief Financial Officer since
October 2017. He previously served in the same position at GENBAND since 2010, and was
responsible for global financial, business operations and supply chain functions. Between 2007 and
2010, Mr. Raiford served as Vice President and Chief Accounting Officer and then as Vice President of
Business Transformation at Freescale Semiconductor, which was headquartered in Austin, Texas. From
2004 through 2007, Mr. Raiford was Executive Vice President and Chief Financial Officer of Travelport
Worldwide Limited, and was responsible for the global financial, communications, product
management, information technology, and general administrative functions of this UK-based global
travel distribution firm. Before Travelport, Mr. Raiford served as Vice President, Finance and
Administration, Americas for Hewlett Packard between 2002 and 2004, and as Corporate Controller for
Compaq Computer Corporation from 1999 until its acquisition by Hewlett Packard in 2002. He also
was the Chief Financial Officer for Shell Technology Ventures, based in Houston, Texas and The
Hague, Netherlands. Mr. Raiford served for ten years at the accounting firm Price Waterhouse in
London and Houston, and is a Certified Public Accountant. Effective February 2019, Mr. Raiford was
appointed to serve on the Board of Directors and as Chair of the Audit Committee of Leone
Media Inc., a global media technology company that acquired Ericsson’s Media Solutions business and
which operates under the trade name MediaKind. He earned a Bachelor of Business Administration
degree in Accounting from The University of Texas at Austin. In 2012, Mr. Raiford was honored as a
finalist for the Outstanding CFO, Private Company by D CEO Magazine.

Steven Bruny has served as our Executive Vice President, Global Sales & Services since January
2019. He previously served as our Executive Vice President, Global Operations from October 2017 to
January 2019; as Chief Operating Officer of GENBAND from January 2015 to October 2017; and as
Senior Vice President of Major Accounts Sales for GENBAND from July 2012 to January 2015. Prior
to joining GENBAND, from July 2005 to March 2012, Mr. Bruny served as Chief Executive Officer of
Aztek Networks, Inc., a telecommunications company, which was acquired by GENBAND in 2012.
Prior to joining Aztek Networks, Inc., in 1999, Mr. Bruny co-founded Connexn Technologies, Inc., a
telecommunications company, which was acquired by Azure Solutions, Ltd., in 2004. Prior to his
position at Connexn Technologies, Inc., Mr. Bruny was Founder and CEO of IGS, a
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telecommunications software supplier, from 1993 to 1998. From 1988 to 1993, Mr. Bruny was also
Founder and CEO of Information + Graphics Systems, Inc., a GIS software provider that was acquired
by Hitachi Software Engineering in 1993. Mr. Bruny holds a Bachelor of Science degree in Physics
from Colorado State University and a Master of Business Administration degree from the University of
Colorado.

Justin K. Ferguson has served as Executive Vice President, General Counsel and Corporate
Secretary since April 2018. Prior to joining Ribbon, from 2015 to 2018, Mr. Ferguson was the Vice
President, General Counsel and Corporate Secretary of Zix Corporation, a Nasdaq listed company that
provides email security solutions. From 2011 to 2015, Mr. Ferguson served as Senior Vice President—
Director of Legal for GENBAND. Prior to GENBAND, he was an attorney at the law firms of Weil,
Gotshal & Manges LLP and Baker Botts L.L.P. Mr. Ferguson received a Juris Doctorate degree from
Texas Tech University School of Law and a Bachelor’s degree in Business Administration from Texas
Tech University. He is a member of the State Bar of Texas.

Patrick Joggerst has served as our Chief Marketing Officer and Executive Vice President,
Business Development since October 2017. He joined GENBAND in March 2015 as Executive Vice
President and Chief Marketing Officer and in January 2016 became Executive Vice President of Global
Sales and Marketing. Prior to that, Mr. Joggerst served as Vice President of Global Sales for
BroadSoft, Inc., a software company, from August 2012 to September 2014. Mr. Joggerst was the
Executive Vice President and General Manager for the Carrier Services & Solutions business unit at
Aricent Group, a software company, from September 2009 to July 2012. Earlier positions held by
Mr. Joggerst include: Senior Vice President of Worldwide Sales at NextPoint Networks (formerly
NexTone), a software company, from January 2007 to September 2008, Executive Vice President of
Global Sales and Marketing at Telcordia Technologies, a telecommunications software company, from
October 2002 to January 2006, President of PrimeCo Personal Communications, L.P., a wireless
telecommunications provider, from January 2002 to August 2002, President of Carrier Service at Global
Crossing, a telecommunications company, from February 1998 to December 2001, as well as several
executive positions at AT&T, a telecommunications company, from February 1981 to January 1998.
Mr. Joggerst is a graduate of Georgetown University’s School of Foreign Service.

John McCready has served as our Chief Strategy Officer since October 2017. Previously, he
served as GENBAND’s Executive Vice President, Products and Corporate Development since July
2013. Prior to this role, Mr. McCready was a Senior Vice President responsible for the Product
Management organization from May 2010 until July 2013. Mr. McCready held leadership roles at
Nortel Networks Corporation, a telecommunications manufacturer, in Wireless Networks, Carrier
Multimedia Networks and Carrier Data Networks between January 2007 and May 2010 and between
September 1991 and August 2001. Prior to that, Mr. McCready led the Marketing and Carrier Sales
organizations at SavaJe Technologies Inc., a software developer, which was acquired by SUN
Microsystems, now a wholly-owned subsidiary of Oracle Corporation. From August 2001 to February
2005, Mr. McCready was Vice President of Marketing at Phonetic Systems Ltd., which was acquired by
Nuance Communications in 2005. Mr. McCready holds a Bachelor of Science degree in Electrical
Engineering from the University of Calgary and a Master of Business Administration degree from the
Ivey School of Business at the University of Western Ontario.

Kevin Riley has served as our Executive Vice President, Chief Technology Officer and Advanced
R&D since October 2017 and was Sonus’ Senior Vice President, Engineering and Operations and Chief
Technology Officer from February 2016 until the Merger. Previously, Mr. Riley served as Sonus’ Vice
President, Engineering and Chief Technology Officer from July 2014 to January 2016; Vice President of
Platform Engineering from October 2012 to July 2014; and a Sonus Fellow from May 2011 to
September 2012. Prior to joining Sonus, he was the Software Development Director at Verivue, Inc., a
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content delivery network software company, from August 2009 to May 2011. Mr. Riley holds a
Bachelor of Science degree in Electrical Engineering from the University of Massachusetts, Amherst
and a Master of Science degree in Electrical Engineering from Northeastern University.

Anthony Scarfo has served as our Executive Vice President, Products and R&D since January
2018. From October 2016 to January 2018, he consulted for VTCSecure, a global communications
solutions company. He has also served on the advisory board of VTCSecure since 2012. From October
2017 to January 2018, he was a consultant for the Visiting Nurse Association Health Group, helping to
launch a new company focused on helping people age in place. Mr. Scarfo was previously Sonus’
Executive Vice President, Services, Product Management and Corporate Development from October
2013 to October 2016; Senior Vice President, Technology Development from May 2012 to October
2013; Vice President and General Manager of Trunking, Policy and Business Development from
February 2012 to May 2012; and Vice President of Business Development from September 2011 to
February 2012. Prior to joining Sonus, Mr. Scarfo was the Vice President of Global Services Providers
and System Integrators at Polycom, Inc., a leader in open, standards-based unified communications and
collaboration solutions for voice and video collaboration, from February 2010 to May 2011, where he
was responsible for developing Polycom, Inc.’s cloud strategy to deploy video and voice infrastructure
for Managed and Hosted Unified Communication services. Previously, Mr. Scarfo was the Chief
Strategy Officer and Head of Global Channels at ECI Telecom, which delivers communications
platforms to carriers and services providers worldwide, from July 2006 to January 2010, where he led
the development of a multi-faceted business strategy and developed a partner program with strategic
and original equipment manufacturer partners. He also served as Vice President of Global Alliances
and Partnerships at Juniper Networks, Inc., which designs, develops and sells network infrastructure
products and services, from July 2002 to June 2006. Mr. Scarfo started his career at AT&T Inc., a
premier communications holding company, and held leadership roles at Lucent Technologies, which
designed and delivered systems, services and software for next-generation communications networks.
Mr. Scarfo holds a Bachelor of Science degree in computer information systems from Manhattan
College and a Master of Business Administration degree from Seton Hall University.
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BENEFICIAL OWNERSHIP OF OUR COMMON STOCK

The following table sets forth information regarding beneficial ownership of our common stock
as of April 8, 2019 by:

• each person who beneficially owns, to the best of our knowledge, more than 5% of the
outstanding shares of our common stock;

• each of our named executive officers;

• each of our directors; and

• all of our current executive officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the SEC, and includes
voting or investment power with respect to shares. In computing the number of shares beneficially
owned by each person named in the following table and the percentage ownership of that person,
shares of common stock that the person has the right to acquire within 60 days of April 8, 2019,
through the exercise of any stock option or other equity right, are deemed owned by that person and
are also deemed outstanding. These shares are not, however, deemed outstanding for purposes of
computing the percentage ownership of any other person.

Unless otherwise indicated below, to our knowledge, all persons named in the table have sole
voting and investment power with respect to their shares of common stock, except to the extent
authority is shared by spouses under applicable law. The percentage of common stock outstanding as of
April 8, 2019 is based upon 111,390,821 shares of common stock outstanding on that date, including
unvested shares of restricted stock.

Percentage of
Number of Shares Common Stock

Name and Address of Beneficial Owner Beneficially Owned Outstanding

Named Executive Officers:
Franklin (Fritz) W. Hobbs . . . . . . . . . . . . . . . . . . . . . . . . . . 217,930 *
Daryl E. Raiford(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 191,399 *
Steven Bruny(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105,190 *
Michael Swade(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 202,050 *
Anthony Scarfo(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70,699 *

Non-Employee Directors:
Kim S. Fennebresque(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,076 *
Bruns H. Grayson(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 154,076 *
Beatriz V. Infante(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120,929 *
Richard J. Lynch(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 117,408 *
Kent J. Mathy(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,076 *
Scott E. Schubert(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 116,036 *
Richard W. Smith . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

All current executive officers and directors as a group
(15 persons)(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,847,260 1.66%

5% Owners:
JPMorgan Chase & Co.(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,940,222 44.83%

* Less than 1% of the outstanding shares of common stock.

(1) Includes 64,555 shares of restricted stock subject to vesting, of which 16,139 shares will vest
within 60 days of April 8, 2019.
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(2) Includes 50,555 shares of restricted stock subject to vesting, of which 12,639 shares will vest
within 60 days of April 8, 2019.

(3) Mr. Swade stepped down as our Executive Vice President, Global Sales, effective January 14,
2019. Mr. Swade remained with the Company through March 31, 2019 to assist with the
transition of his responsibilities to Mr. Bruny.

(4) Includes 49,999 shares of restricted stock subject to vesting, of which no shares will vest within
60 days of April 8, 2019.

(5) Includes 18,182 shares of restricted stock subject to vesting, of which no shares will vest within
60 days of April 8, 2019.

(6) Includes 443,391 shares of restricted stock subject to vesting, of which 54,056 will vest within
60 days of April 8, 2019, owned by our current directors and officers. Each of our current
directors and executive officers may be reached at 4 Technology Drive, Westford,
Massachusetts 01886.

(7) Based solely on a Schedule 13D/A filed with the SEC on December 7, 2018, reporting the
beneficial ownership of 49,940,222 shares of our common stock. JPMorgan Chase & Co.
(‘‘JPMorgan Chase’’) reported shared voting and dispositive power with respect to all 49,940,222
shares, JPMC Heritage Parent LLC (‘‘JPMC Heritage’’) reported shared voting and dispositive
power with respect to 48,190,718 shares, OEP III Co-Investors, L.P. (‘‘OEP III Co-Investors’’)
reported shared voting and dispositive power with respect to zero shares, OEP II Partners
Co-Invest, L.P. (‘‘OEP II Partners Co-Invest’’) reported shared voting and dispositive power with
respect to 1,749,504 shares, and Heritage PE (OEP) III, L.P. (‘‘Heritage III’’) reported shared
voting and dispositive power with respect to 47,048,711 shares. JPMorgan Chase, JPMC Heritage,
OEP III Co-Investors, OEP II Partners Co-Invest and Heritage III are collectively referred to as
the ‘‘JPMorgan Reporting Persons’’. JPMorgan Chase is a publicly traded entity listed on the
New York Stock Exchange, which is the sole member of JPMorgan Holdings LLC, which is the
sole member of Banc One Financial LLC, which is the sole member of OEP Holdings LLC,
which is the sole member of JPMC Heritage, which is the general partner of OEP General
Partner III L.P., which is the general partner of Heritage III. As such, each of OEP
Holding LLC, JPMC Heritage and OEP General Partner III L.P. may be deemed to have or
share beneficial ownership of the common stock held directly by Heritage III. OEP II Partners
Co-Invest is subject to certain contractual agreements and statutory obligations to acquire and
vote shares side-by-side with Heritage III. By virtue of these agreements and obligations,
JPMorgan Chase may be deemed to have or share beneficial ownership over the shares held
directly by OEP II Partners Co-Invest. Notwithstanding the above, JPMorgan Chase does not
directly or indirectly own any interest in OEP II Partners Co-Invest. The business address of
OEP II Partners Co-Invest is 510 Madison Ave., 19th Floor, New York, NY 10022. The business
address of each of the other JPMorgan Reporting Persons is 270 Park Avenue, 10th Floor,
New York, NY 10017.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our officers (as defined under Rule 16a-1(f) under
the Exchange Act), directors and persons who beneficially own more than 10% of our common stock to
file reports of initial ownership and subsequent changes in that ownership with the SEC. Based solely
on a review of the copies of reports furnished to us and the written representations of our directors
and officers, we believe that all of Ribbon’s directors, officers and greater than 10% stockholders
complied with all Section 16(a) filing requirements, except that one Form 4 for Franklin (Fritz) W.
Hobbs reporting one transaction was filed late.
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TRANSACTIONS WITH RELATED PERSONS

The Board adopted a written related person transaction policy, which sets forth our policies
and procedures for the review, approval or ratification of any transaction required to be reported in
our filings with the SEC. Under the policy, any potential related person transactions must be reported
to our general counsel, who is responsible for determining whether such transactions constitute related
person transactions subject to the policy. Our general counsel is required to present to the Audit
Committee each proposed related person transaction. The Audit Committee may approve or ratify the
transaction only if the Audit Committee determines that, under all of the circumstances, the transaction
is in the best interests of the Company and its stockholders, as the Audit Committee determines in
good faith. The Audit Committee may, in its sole discretion, impose such conditions as it deems
appropriate on the Company or the related person in connection with approval of the related person
transaction. If the Audit Committee does not approve or ratify a related person transaction, such
transaction will not be entered into or will be terminated, as the Audit Committee directs.

Other than as described below and the compensation arrangements described elsewhere in this
Proxy Statement, since January 1, 2018, there has not been, and there is not currently proposed, any
transaction or series of similar transactions (i) to which we were or will be a participant, (ii) in which
the amount involved exceeded or will exceed $120,000, and (iii) in which any director, executive officer
or a holder of five percent or more of any class of our capital stock or any member of their immediate
family had or will have a direct or indirect material interest.

Stockholders Agreement

On October 27, 2017, in connection with the Merger, the Company entered into a Stockholders
Agreement with the JPM Stockholders. The Stockholders Agreement provides the JPM Stockholders
with certain Board and Board committee designation rights as described above under ‘‘Corporate
Governance—Board Composition and Stockholders Agreement’’ and ‘‘Corporate Governance—Board
Committees,’’ and contains certain voting commitments as described in ‘‘Proposal 1—Election of
Directors’’.

The Stockholders Agreement contains certain standstill provisions restricting the JPM
Stockholders from acquiring (or seeking or making any proposal or offer with respect to acquiring)
additional common stock or any security convertible into common stock or any assets, indebtedness or
businesses of the Company or any of its subsidiaries. Certain customary exclusions apply, and
acquisitions of common stock by the JPM Stockholders will be permitted in open market acquisitions
during open trading windows, following the determination of a majority of the Company’s independent
directors (as defined by the Stockholders Agreement) not to cause the Company to repurchase a
material amount of common stock during such trading window. These restrictions are subject to certain
customary exclusions. The standstill restrictions apply from the date of the Stockholders Agreement
until the earlier of the acquisition of the Company by a third party in a change of control transaction
as discussed in further detail below and when the JPM Stockholders no longer have any rights to
nominate or designate nominees to the Board.

Without the approval of a majority of the independent directors (as defined by the
Stockholders Agreement), no JPM Stockholder may enter into or affirmatively support any transaction
resulting in a change of control of the Company in which any JPM Stockholder receives per share
consideration as a holder of common stock in excess of that to be received by other holders of common
stock.
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Until three years following the effective time of the Merger, except as otherwise approved by a
majority of the Company’s independent directors (as defined by the Stockholders Agreement) or as
may be required as a result of a Regulatory Requirement (as defined by the Stockholders Agreement),
no JPM Stockholder may transfer any voting stock that it beneficially owns if such transfer involves
more than 15% of the outstanding voting stock or if the transferee would own 15% of the outstanding
voting stock following such transfer, unless the transferee agrees to be subject to the Stockholders
Agreement.

The Stockholders Agreement will terminate by mutual consent of a majority in interest of the
JPM Stockholders and the Company (including the approval by a majority of the Company’s
independent directors (as defined by the Stockholders Agreement)) or when the JPM Stockholders, in
the aggregate, beneficially own less than 2% of the issued and outstanding common stock.

Registration Rights Agreement

On October 27, 2017, in connection with the Merger, the Company entered into a registration
rights agreement with the JPM Stockholders (the ‘‘Registration Rights Agreement’’). Under the
Registration Rights Agreement, the JPM Stockholders were granted certain registration rights
beginning on the 180th day following the consummation of the Merger, including (i) the right to
request that the Company file an automatic shelf registration statement and effect unlimited
underwritten offerings pursuant to such shelf registration statement; (ii) unlimited demand registrations;
and (iii) unlimited piggyback registration rights that allow holders of registrable shares to require that
shares of Company common stock owned by such holders be included in certain registration statements
filed by the Company, in each case subject to the transfer restrictions contained in the Stockholders
Agreement. In connection with these registration rights, the Company has agreed to effect certain
procedural actions, including taking certain actions to properly effect any registration statement or
offering and to keep the participating JPM Stockholders reasonably informed with adequate
opportunity to comment and review, as well as customary indemnification and contribution agreements.

Promissory Note

In connection with the Merger, on October 27, 2017, the Company issued a promissory note
for $22.5 million to certain former equity holders of GENBAND, including certain affiliates of the JPM
Stockholders (the ‘‘Promissory Note’’). The Promissory Note does not amortize and the principal
thereon is payable in full on the third anniversary of its execution. Interest on the Promissory Note is
payable quarterly in arrears and accrues at a rate of 7.5% per year for the first six months after
issuance, and thereafter at a rate of 10% per year. The failure to make any payment under the
Promissory Note when due and, with respect to payment of any interest, the continuation of such
failure for a period of thirty days thereafter, constitutes an event of default under the Promissory Note.
If an event of default occurs under the Promissory Note, the payees may declare the entire balance of
the Promissory Note due and payable (including principal and accrued and unpaid interest) within five
business days of the payees’ notification to the Company of such acceleration. At December 31, 2018,
the Promissory Note balance was $24.1 million, comprised of $22.5 million of principal plus $1.6 million
of interest converted to principal.
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COMPENSATION COMMITTEE REPORT

The information contained in this report shall not be deemed to be ‘‘soliciting material’’ or ‘‘filed’’
or incorporated by reference in future filings with the U.S. Securities and Exchange Commission, or subject
to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that
we specifically request that it be treated as soliciting material or specifically incorporate it by reference into a
document filed under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended.

The Compensation Committee consists of Kim S. Fennebresque (Chairman), Bruns H. Grayson
and Beatriz V. Infante. The Compensation Committee has reviewed and discussed the Compensation
Discussion and Analysis required by Item 402(b) of Regulation S-K with our management. Based on
this review and discussion, the Compensation Committee recommended to our Board of Directors that
the Compensation Discussion and Analysis be included in this Proxy Statement.

Submitted by,
COMPENSATION COMMITTEE:
Kim S. Fennebresque (Chairman)
Bruns H. Grayson
Beatriz V. Infante
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COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis contain statements regarding performance targets and goals
of the Company. These targets and goals are discussed in the limited context of our compensation programs
and should not be understood to be statements of management’s expectations or estimates of results or other
guidance. Investors should not apply these statements to other contexts.

Overview

This section explains our compensation philosophy, describes the material components of our
executive compensation program for our named executive officers (‘‘NEOs’’), whose compensation is
set forth in the 2018 Summary Compensation table and other compensation tables contained in this
Proxy Statement, and provides an overview of our executive compensation philosophy and program.
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2018 Named Executive Officers

• Franklin (Fritz) W. Hobbs, our President and Chief Executive Officer

• Daryl E. Raiford, our Executive Vice President and Chief Financial Officer

• Steven Bruny, our Executive Vice President, Global Sales and Services

• Anthony Scarfo, our Executive Vice President, Products, Research and Development, Support
and Supply Chain

• Michael Swade, our former Executive Vice President, Global Sales
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Executive Summary of 2018 Executive Compensation Decisions

We believe that our executive compensation program supports our business strategies and
talent management objectives and is consistent with sound governance practices that are intended to
best serve our stockholders’ long-term interests. In making its compensation decisions for 2018, the
Compensation Committee considered, among other things, our financial and operational results for the
year, the result of the say-on-pay vote at the 2018 annual meeting of stockholders, and the achievement
of the compensation objectives set by the Compensation Committee. The components of the NEOs’
2018 compensation and the key decisions underlying such components are described below:

2018 Target Compensation Components of CEO and Other Named Executive Officers
(as a Percentage of Total Direct Compensation)

CEO NEO Average

47%
Restricted

stock
grants

13%
Target
bonus

13%
Base salary

27%
Perf-based stock

units

31%
Restricted

stock grants

33%
Target
bonus

36%
Base salary

Our senior executives are responsible for achieving both short- and long-term performance
goals critical to our long-term success. Accordingly, compensation is weighted more heavily towards
rewarding variable compensation as an individual rises within the organization as evidenced by the fact
that at least 50% of the total direct compensation of each NEO and 87% of the CEO, was comprised
of target bonus and equity awards.

Executive Compensation Highlights

In 2018, the Company reviewed and updated its pay practices to align with the combined goals
and objectives of the post-Merger business and adopt good pay practices from both Sonus and
GENBAND, where appropriate, to reflect the Company’s strong governance and pay for performance
compensation philosophy. Some of the highlights of our compensation programs and practices are as
follows:

• Increased emphasis on key elements of the business through linkage to performance-based
long-term incentives. The Company redesigned its long-term incentive program for 2018 to
introduce a new performance-based stock unit (‘‘PSUs’’) program for our CEO. Such
program placed greater emphasis on the use of performance-based long-term incentives in
the long-term incentive program while maintaining a retentive effect of a three-year vesting
period. For 2018, the compensation mix for our CEO was weighted to performance-based
compensation, with PSUs representing approximately 27% of his total direct compensation,
RSUs representing approximately 47% of his total direct compensation, and target bonus
and base salary, each representing approximately 13% of his total direct compensation.
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• Redesigned PSU component for 2019 and granted to all executive officers. For 2019, we granted
PSUs to our executive officers, including our CEO, with vesting based upon (i) attainment
of growth (annual pre-bonus adjusted EBITDA) and results of our stock performance (the
Company’s total shareholder return (‘‘TSR’’) relative to the TSR of certain companies
included in the Russell 2500 Telecommunications Sub Sector Index at the time of grant for
a three-year period) and (ii) continued employment for three years after the grant date of
the PSUs.

• Updated Peer Group. The Compensation Committee, together with its compensation
consultants, reviewed and updated our peer group to assist with benchmarking of
2018-2019 compensation to ensure our programs remain market competitive.

• Adopted key compensation practices. In 2019, Ribbon adopted amended and restated share
ownership guidelines and an amended and restated insider trading policy, which the Board
believed were consistent with good governance practices. Our amended and restated share
ownership guidelines apply to our CEO, our other Section 16 reporting officers, and our
non-employee directors. These guidelines generally require the holding of shares with a fair
market value equal to six times the annual base salary for our CEO within six years of
becoming our CEO, two times the annual base salary of our Section 16 reporting officers
within five years of becoming a Section 16 reporting officer, and five times the annual cash
retainer of our non-employee directors within five years of becoming a non-employee
director. Our amended and restated insider trading policy contains stringent restrictions on
transactions in Company common stock by directors and officers and was amended and
restated in 2019 to prohibit all executive officers and directors from engaging in
transactions involving hedging, monetization, margin accounts, pledges, puts, calls and
other derivative securities.

• Increased Equity Ownership Through the Stock-for-Cash Elections. In connection with the
Company’s annual cash bonus incentive program under the Senior Management Cash
Incentive Plan, each of our executive officers and certain other employees were given the
choice to receive a portion, ranging from 10% to 50% of their fiscal year 2018 target
bonuses, if any were earned, in the form of shares of the Company’s common stock in
order to increase their equity ownership in the Company.

Consideration of Stockholder Say-on-Pay Vote

The Compensation Committee has historically considered the outcome of the Company’s
annual say-on-pay vote when making decisions regarding the Company’s executive compensation
program, including engaging in shareholder outreach, and in 2018, we took into account the outcome
of the advisory vote when determining the terms and conditions of 2018 compensation. In both 2018
and 2019, we engaged with our compensation consultants to review and update our executive
compensation program in a manner that we believe reflects the goals of our current business, and
certain of the material aspects of the updated compensation program are described in this
Compensation Discussion and Analysis section. While we believe our updated program provides the
appropriate incentives and pay-for-performance culture for our NEOs, the Compensation Committee
intends to continue to review our compensation practices in the future based on the results of
say-on-pay votes and to engage stockholders for input into the Company’s pay practices, where
appropriate.
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Overview of the Company’s Compensation Program

The Company’s executive compensation programs are administered by the Compensation
Committee. In addition to attracting and retaining high caliber executives, the components of the
executive compensation program are designed to reward both annual and long-term business
performance. Additionally, other factors are critical, such as the successful execution of corporate
strategies and fostering and driving continuous improvement and a high-performance culture.

Who Oversees the Company’s Compensation Program?

The Compensation Committee. The Compensation Committee, which is comprised entirely of
independent directors as defined by the independence standards of the Nasdaq Stock Market Rules, is
primarily responsible for overseeing the Company’s executive compensation program, after considering
advice from an independent compensation consultant regarding competitive market pay practices. Our
Board sets the overall corporate performance objectives for each year, while the Compensation
Committee determines and approves the compensation level for the CEO; reviews and sets
compensation levels of other key executive officers; evaluates the performance of these executives; and
evaluates and approves all grants of equity-based compensation to the CEO and the other executive
officers. All decisions regarding the CEO’s compensation are made by the Compensation Committee in
executive session without the CEO present. After the end of the fiscal year, the Compensation
Committee reviews the actual corporate performance to determine the appropriate bonus amount, if
any, to be paid to each eligible executive officer.

Role of the Compensation Consultant. The duties of the compensation consultant we engage
are generally to evaluate executive compensation, perform an analysis on realized pay alignment with
financial and stock performance, discuss general compensation trends, provide competitive market
practice data and benchmarking, participate in the design and implementation of certain elements of
the executive compensation program, and assist our CEO in developing compensation
recommendations to present to the Compensation Committee for the other executive officers. The
compensation consultant provides the Compensation Committee with advice, consultation and market
information on a regular basis, as requested, throughout the year. The Compensation Committee may
accept, reject or modify any recommendations by compensation consultants or other outside advisors.

Since December 2017, Frederic W. Cook & Co., Inc. (‘‘FW Cook’’) has served as the
compensation consultant of the Compensation Committee and has advised the Compensation
Committee regarding its compensation decisions. The Compensation Committee assessed FW Cook’s
independence relative to standards prescribed by the SEC and determined that no conflicts existed.

Roles of the Chief Executive Officer and the Senior Vice President of Human Resources. The
CEO, in consultation with the Compensation Committee’s compensation consultant, develops
compensation recommendations for the Compensation Committee to consider for other executives, but
excluding the CEO. The CEO considers various factors when making individual compensation
recommendations, including the relative importance of the executive’s position within the organization,
the individual tenure and experience of the executive, and the executive’s individual performance and
contributions to the Company’s results.

The Senior Vice President of Human Resources works with the CEO to monitor existing
compensation plans and programs applicable to the NEOs and other executives, to recommend
financial and other targets to be achieved under those plans and programs, to prepare analyses of
financial data, peer comparisons and other briefing materials for the Compensation Committee to aid
in making its decisions and, ultimately, to implement the decisions of the Compensation Committee.
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The Compensation Committee considers, but is not bound by, recommendations made by
Company management regarding the compensation of all executives, but excluding the CEO. The
Compensation Committee determines the CEO’s compensation in its sole discretion.

Compensation Philosophy and Practices

Our compensation philosophy and practices are an important part of our business strategy. We
have a rigorous performance and compensation management system and we believe our compensation
processes and programs are aligned to provide strong incentive for success while appropriately
balancing risk. Our overall executive compensation program is generally founded on three guiding
principles:

• We offer competitive compensation packages to attract executives from large
telecommunications or similar companies that may offer significantly greater cash
compensation, and from smaller private telecommunications companies that may offer
greater perceived equity growth potential;

• We offer cash- and equity-based incentive compensation to motivate our executives to
continue to transform Ribbon into a seamlessly combined, profitable company in growing
markets for secure real-time communications software, appliance and cloud-native solutions
for service providers and enterprises; and

• We seek to retain our key executives in the face of other opportunities.

We seek to accomplish these objectives by providing independent Compensation Committee
oversight; avoiding overly rigid, formulaic or short-term oriented goals; encouraging and rewarding
outstanding initiative, achievement, teamwork and a shared success environment; and reinforcing
critical measures of performance derived from our business strategy and key success factors. These
objectives, and our general compensation philosophy, are reviewed on an annual basis and updated as
appropriate.

Competitive Benchmarking

As part of the ongoing assessment of our executive compensation program, the Compensation
Committee, with the assistance of its compensation consultant, reviews market compensation data,
including the compensation practices of selected similar companies. Accordingly, the Compensation
Committee updates the peer group from time to time in order to ensure that the Company’s executive
compensation program remains competitive and in line with market compensation data. The peer
group generally consists of publicly-traded industrial companies that are in the information technology
and related sub-industries with market capitalization and revenue in a similar range to that of the
Company. The compensation consultant reviews the business descriptions of potential peer companies
to identify businesses generally in the telecommunications and/or networking industries. Then, the
Compensation Committee considers factors, such as executive talent and business-line competitors,
global scope and complexity, research and development expenses, and market capitalization-to-revenue
multiples, when selecting peers.

For executive compensation relating to 2018, at the recommendation of Pearl Meyer &
Partners LLC (‘‘Pearl Meyer’’), who served as the compensation consultant of the Compensation
Committee from June 2015 until December 2017, the Compensation Committee ratified a revised peer
group in August 2017 in anticipation of the Merger. As discussed in the Company’s 2018 Proxy
Statement, which was filed with the SEC on April 30, 2018, the peer group ratified by the
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Compensation Committee in August 2017 was updated to remove 8x8, Inc., Aerohive Networks, Inc.,
Ixia and RadiSys Corporation, respectively. Further, the Compensation Committee identified eight
replacement companies as new peers: Applied Optoelectronics, Inc., CSG Systems International, Inc.,
Finisar Corporation, Harmonic Inc., Mitel Networks Corporation, NETGEAR, Inc., Oclaro, Inc. and
Viavi Solutions Inc. In identifying new peer companies, the Compensation Committee reviewed
companies based on the following characteristics: (1) geographic base—United States; (2) industry
focus—technology hardware and equipment makers, with preference for communications equipment (or
were other technology-based companies that serve the communications industry); (3) annual revenue—
within a reasonable range of Ribbon’s pro forma revenue; (4) market capitalization—within a
reasonable range of the estimated post-Merger market cap; and (5) self-identification as a competitor—
served similar customers and/or markets or had comparable margin profits. Compared to the peer
group we previously used for executive compensation purposes earlier in 2017 and given the
consummation of the Merger, the sixteen peer group companies represent larger companies as
measured by revenue and market capitalization. The revised peer group consisted of the companies
below. Pearl Meyer compiled compensation information from the peer group based on the publicly-
filed documents of each member of the peer group.*

Data at Time of Peer Group
Roster Selection

Last Twelve
Months Market
Revenue Capitalization

Company ($ Millions) ($ Millions)

ADTRAN, Inc. $702 $998
Applied Optoelectronics, Inc. $449 $1,174
BroadSoft, Inc. $385 $1,322
Calix, Inc. $519 $342
Comtech Telecommunications Corp. $553 $447
CSG Systems International, Inc. $781 $1,371
Extreme Networks, Inc. $593 $1,016
F5 Networks, Inc. $2,112 $8,221
Finisar Corporation $1,524 $2,897
Harmonic Inc. $409 $423
Infinera Corporation $772 $1,564
Mitel Networks Corporation $958 $902
NETGEAR, Inc. $1,388 $1,399
Oclaro, Inc. $600 $1,562
ShoreTel, Inc. $353 $396
Viavi Solutions Inc. $810 $2,390
Ribbon Communications Inc. $675 $788

* All data was compiled by Pearl Meyer, who obtained peer company financial market
intelligence from S&P Capital IQ. The data generally represents revenue for the most recent
four quarters available to Pearl Meyer at the time it compiled the data in July 2017, and
market capitalization as of June 2017.

The Compensation Committee has further updated the Company’s peer group for purposes of
its 2019 compensation decisions so that the Company’s executive compensation program remains
competitive and aligned with market compensation data.
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Compensation Components

The Compensation Committee annually reviews fixed and variable compensation received by
our NEOs, including base salary, annual and long-term incentives, equity awards, and total equity in the
Company. Our executive compensation program has four major components that support the
Company’s compensation objectives, each of which is discussed in detail below. Such major components
reflect the compensation provided to our NEOs in 2018. The Compensation Committee reviews the
executive compensation program on an annual basis and, in connection with its review of the
Company’s 2018 performance period, the compensation of all of our current executive officers has been
streamlined into a structure similar to the below.

Compensation Mix. A significant portion of our executive officers’ total direct compensation
(which includes base salary, cash bonus and equity-based incentives) opportunity is attributable to
variable compensation—that is, the amount our executives earn is dependent upon Company
performance. The 2018 equity-based component of Mr. Hobbs consisted primarily of restricted stock
and PSUs, each of which vest over time (and, in the case of the PSUs, company performance), if at all,
and the value of which is tied to the value of the Company’s common stock. For the remaining NEOs,
the equity-based component of their 2018 compensation package consisted primarily of restricted stock,
which vests over time, if at all, and the value of which is tied to the value of the Company’s common
stock. These variable elements were intended to align the executives’ performance and interests with
Company performance and long-term stockholder value.

The table below generally summarizes the elements of our compensation program for our
NEOs in 2018:

Link to Company
Element Form of Compensation Purpose Performance

Base Salaries Cash Provide competitive, fixed Low
compensation to attract and retain
exceptional executive talent

Annual Cash Incentives Cash Provide a direct incentive to achieve High
strong annual operating results

Long-Term Equity Restricted shares of common stock Encourage executive officers to build High
Incentives and PSUs and maintain a long-term equity

ownership position in Ribbon so that
their interests are aligned with those
of our stockholders

Health, Retirement and Eligibility to participate in benefit Benefit plans are part of a broad- Low
Other Benefits plans generally available to our based employee benefits program

employees, including 401(k) plan,
Our executives do not generallypremiums paid on long-term disability
receive any material nonqualifiedand life insurance
deferred compensation plans or
perquisites, with the exception of the
following 2018 payments: $19,786 paid
to Mr. Raiford in connection with his
housing allowance, $4,237 paid to
Mr. Raiford to provide him with
financial planning services, and
$25,000 paid to Mr. Scarfo as part of
his annual cost-of-living adjustment
allowance.
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How Target Levels of Compensation are Determined. In determining the amount of
compensation to pay our NEOs, the Compensation Committee considers factors such as the executive
officer’s role within the Company and the level of responsibility, skills and experiences required by the
position, the executive officer’s qualifications, our ability to replace such individual and the overall
competitive environment for executive talent. The Compensation Committee also takes into account
the Company’s performance, the executive’s performance, the Compensation Committee’s view of
internal equity and consistency and other considerations it deems relevant. In analyzing these factors,
the Compensation Committee reviews competitive compensation data gathered in comparative surveys
(benchmarking and peer group data). The Compensation Committee does not have a policy for
allocating target compensation among the various elements in any particular ratio, but generally
attempts to provide an allocation similar to that used by other companies with whom the Company
competes for executive talent using the peer data provided by our outside compensation consultant. Of
the elements of total direct compensation, only base salary is fixed compensation, while cash bonuses
and equity-based awards are both performance-contingent and variable compensation.

2018 Compensation Payouts

The established targets for individual components and overall executive compensation are
designed to be competitive in order to attract, motivate and retain the executives necessary to drive and
achieve the Company’s objectives. In some cases, individual components may be over or under market
(in order to emphasize a particular element or if individual circumstances dictate), but we believe that
the total compensation package is market competitive for executives with the necessary backgrounds
and skill sets. The Compensation Committee believes that the overall compensation program serves to
balance the mix of cash and equity compensation with the mix of short- and long-term compensation
for our NEOs.

Base Salary. Base salaries are designed to reflect the scope of responsibilities, performance
and competencies of the individual executives, and the relation of that position to other positions in the
Company and the external benchmark data for similar positions at peer companies. Each NEO’s salary
and performance are reviewed annually as well as at the time of a promotion or other change in
responsibilities.

In 2018, with the exception of Mr. Bruny, who received a base salary increase from $300,000 to
$350,000 in March 2018 because of his expanded role as Executive Vice President, Global Operation
after the Merger, no changes were made to any NEO’s base salary in connection with the annual
compensation review or otherwise.

Annual Cash Bonuses. Annual cash incentives provide NEOs with the opportunity to earn
additional cash compensation beyond base salary. The eligibility for an annual cash bonus creates an
incentive to achieve desired near-term corporate goals that are in furtherance of the Company’s
long-term objectives. The compensation program establishes target bonuses for each NEO. Cash
bonuses are expected to represent a substantial part of total compensation for our NEOs, if earned.

Setting of or Changes to Certain NEO’s Eligibility for Annual Cash Bonuses. In connection with
the Merger, the Compensation Committee, with the assistance of its compensation consultant, reviewed
the compensation paid to its executive officers. Based on such review, in an effort to keep executive
compensation competitive, to reflect certain executives’ expanded roles after the Merger, and to
improve certain executives’ position against the market and the Company’s peers, the Compensation
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Committee set or adjusted, as applicable, the bonus target eligibility of certain executive officers as
follows:

Previous Target Revised Target
NEO Bonus Bonus Effective Date Effective Change

Franklin (Fritz) N/A Fixed dollar April 2018 Not applicable as
Hobbs amount of Mr. Hobbs was hired in

$500,000 December 2017

Steven Bruny 50% of his annual Fixed dollar March 2018 Target bonus increased by
base salary (which amount of $175,000
was $350,000) $350,000

Anthony Scarfo N/A Fixed dollar January 2018 Not applicable as
amount of Mr. Scarfo was hired in
$350,000 2018

Michael Swade 75% of his annual Fixed dollar January 2018 Target bonus increased by
base salary (which amount of $68,750
was $375,000) $350,000

Senior Management Cash Incentive Plan. For 2018, the Company sponsored one cash incentive
plan—the Senior Management Cash Incentive Plan (the ‘‘SMCIP’’)—that covered all of the NEOs over
one full-year bonus period. The 2018 annual cash incentive plan for the CEO was calculated pursuant
to a fixed formula based solely on the achievement of one financial metric—pre-bonus adjusted
earnings before interest, taxes, depreciation and amortization (‘‘pre-bonus Adjusted EBITDA’’). The
Compensation Committee added another metric—individual performance—to the SMCIP for NEOs
(other than the CEO) such that 30% of their annual cash incentive bonus was attributable to individual
performance and the remaining 70% was attributable to the Company’s pre-bonus Adjusted EBITDA.

In February 2019, the Compensation Committee determined the 2018 cash bonus payout for
each NEO. With the exception of Mr. Hobbs, such payout was calculated by multiplying the aggregate
percentage achievement of two metrics—pre-bonus Adjusted EBITDA and the individual performance
metric of each NEO—by the bonus at target for each such NEO. For Mr. Hobbs, the Compensation
Committee determined his 2018 cash bonus payout by multiplying the percentage achievement of one
metric—pre-bonus Adjusted EBITDA—by his bonus at target.
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The performance targets under the SMCIP for each of the NEOs as well as the actual results
of these financial measurements for 2018 were as follows:

Actual 2018
Target SMCIP Bonus Metrics Results

Pre-Bonus Adjusted <$80,000,000 $99,304,000 $103,639,000 >$103,639,000 $110,856,000
EBITDA Metric*

Company 0% 80% 100% Amount above 107%
Performance Payout target (or 100%)

based on
Committee
discretion within
pre-established
guidelines (not to
exceed 125%)+

* The Company calculated the pre-bonus Adjusted EBITDA component of the SMCIP as net income (loss)
of the Company for the applicable performance period, excluding the following items: interest income
(expense), net; income tax benefit (provision); depreciation and amortization; adjustments to revenue and
cost of revenue related to revenue reductions resulting from purchase accounting and the impact of the
revenue standard; stock-based compensation expense; acquisition-related facilities adjustments; settlement
expense; certain litigation costs; cancelled debt offering costs; acquisition and integration related expense;
restructuring expense; and other income, net. Unless otherwise determined by the Board or its delegate,
‘‘Adjusted EBITDA’’ was calculated consistently with the Company’s existing public disclosure of adjusted
EBITDA; provided, however, that notwithstanding anything to the contrary contained herein, ‘‘pre-bonus
Adjusted EBITDA’’ was calculated by adjusting the publicly disclosed adjusted EBITDA for cash bonus
expense.

+ In February 2018, the Compensation Committee determined that to the extent the Company surpassed its
target pre-bonus Adjusted EBITDA performance metric, then 50% of any dollar amount earned above
such target amount would be available for the Compensation Committee to pay eligible employees as
additional discretionary cash bonuses (the ‘‘Overachievement Fund’’), and the remaining 50% would be
returned for use by the Company; provided, however, that the Overachievement Fund would be capped at
125% of the total pre-bonus cash bonus expense amount that was used in the calculation of the pre-bonus
Adjusted EBITDA.

60

The amounts paid under the SMCIP for 2018 were as follows:

Actual Amounts Paid Under SMCIP
Full Year

Cash Company Individual
Bonus Performance Performance

NEO and Principal Position Eligibility Component Component*,** Total

Franklin (Fritz) Hobbs $500,000 $500,000 Not Applicable $500,000
President and Chief Executive Officer

Daryl E. Raiford $375,000 $275,000 $0 $275,000
Executive Vice President and Chief
Financial Officer

Steven Bruny $350,000 $245,000 $105,000 $350,000
Executive Vice President, Global Sales
and Services

Anthony Scarfo $350,000 $245,000 $105,000 $350,000
Executive Vice President, Products,
Research and Development, Support &
Supply Chain

Michael Swade $350,000 $245,000 $105,000 $350,000
Former Executive Vice President, Global
Sales

* With the exception of Mr. Hobbs who did not have an individual performance component to
his 2018 cash bonus calculation, the individual performance metrics for each of the remaining
NEOs were as follows:

Mr. Raiford’s individual performance metrics were as follows: integrate financial reporting
systems and processes; ensure accurate and timely close process and statutory financials;
integrate forecasting cycle and improve accuracy; achieve revenue recognition readiness; and
retain critical resources. Taking into account the above metrics as well as the results of the
convertible debt offering, Mr. Raiford achieved zero percent of his individual performance
metrics.

Mr. Bruny’s individual performance metrics were as follows: successfully integrate the global
operations after the Merger, deliver 2018 revenue above the forecasted amount, meet synergy
and budget goals, provide cross-training for new products, successfully manage executive
customer escalations and supported sales, and retain critical resources. Mr. Bruny achieved
100% of his individual performance metrics.

Mr. Swade’s individual performance metrics were as follows: retain critical resources,
successfully integrate sales organization post Merger, integrate sales operation systems and
overachieve revenue target. Mr. Swade achieved 100% of his individual performance metrics.

Mr. Scarfo’s individual performance metrics were as follows: successfully integrate the research
and development teams after the Merger; achieve the products restructuring targets; reduce
research and development costs; obtain Federal certification on certain products; focus on
process improvement and retain critical resources. Mr. Scarfo achieved 100% of his individual
performance metrics.

** With the exception of Mr. Hobbs, the individual performance component for each NEO was
equal to 30% of such NEO’s total cash bonus eligibility. As a result, the following amounts
were eligible to be earned under the individual performance component at target: $112,500 for
Mr. Raiford; and $105,000 for each of Messrs. Bruny, Swade and Scarfo.

61



With the exception of Mr. Hobbs and Mr. Raiford, the aggregate percentage achievement for
each of the remaining NEOs would have resulted in a cash bonus payout of 105%, based on the
performance targets that were established by the Compensation Committee. The aggregate percentage
achievement for Mr. Hobbs would have resulted in a cash bonus payout of 107%, based on the
performance target that was established by the Compensation Committee. Meanwhile, the aggregate
percentage achievement for Mr. Raiford would have resulted in a cash bonus payout of 75%, based on
the performance targets that were established by the Compensation Committee. However, the
Compensation Committee retained discretion to reduce bonuses under the SMCIP and determined that
each NEO would be paid out under the SMCIP at the following aggregate percentage achievement:
100% for each of Messrs. Hobbs, Bruny, Scarfo and Swade; and 73.33% for Mr. Raiford. In addition to
such payout, the Compensation Committee determined that because the Company exceeded its
financial metrics, the senior leadership team would be awarded additional discretionary cash bonuses
pursuant to the SMCIP, as discussed later.

Stock-for-Cash Bonus Election Under the SMCIP. In connection with the Company’s annual
cash bonus incentive program under the SMCIP, each of Messrs. Hobbs, Raiford, Bruny, Scarfo, and
Swade was given the choice to receive a portion, ranging from 10% to 50% (the ‘‘Elected Percentage’’)
of their fiscal year 2018 target bonuses (the ‘‘2018 Bonus’’), if any were earned, in the form of shares
of the Company’s common stock (the ‘‘2018 Bonus Shares’’ and such program, the ‘‘Stock Bonus
Election Program’’). Each such NEO could also elect not to participate in this program and to earn the
2018 Bonus, if any, in the form of cash. Under the Stock Bonus Election Program, the number of
shares earned by each of the NEOs was calculated by dividing the applicable bonus amount (for each
NEO, calculated as his Elected Percentage times his 2018 Bonus) by $4.97, the closing price of our
common stock on March 8, 2019, the date of the company-wide cash bonus payments. The Company
granted the 2018 Bonus Shares on March 15, 2019, in accordance with our practice of granting shares
on the 15th of each month, or the next immediate business day if the 15th falls on a weekend or holiday.
The 2018 Bonus Shares were fully vested on the grant date; however, each such NEO is contractually
restricted from trading the 2018 Bonus Shares for five months after the date of grant. For more details
regarding the Elected Percentage made by each NEO in the Stock Bonus Election Program, please see
the footnotes in the chart below.

Overachievement Bonuses. The Compensation Committee awarded additional discretionary
cash bonuses to the senior leadership team in recognition of the Company exceeding the target of
$103,639,000 pre-bonus Adjusted EBITDA goal. More specific details relating to the additional
discretionary cash bonus awarded to each NEO is included in the table below.
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The following table summarizes the actions taken with respect to the aggregate 2018 cash
bonuses for our NEOs:

Actual Full Year Full Year Bonus
Full Year Cash Non- Additional with Additional

Named Executive Officer Bonus Eligibility Discretionary Discretionary Cash Discretionary Cash
and Principal Position Under SMCIP Cash Bonus Bonus(1) Bonus(2)

Franklin (Fritz) Hobbs $500,000 $500,000 $325,000 $825,000
President and Chief
Executive Officer

Daryl E. Raiford $375,000 $275,000 $100,000 $375,000
Executive Vice President
and Chief Financial
Officer

Steven Bruny $350,000(3) $350,000 $200,000 $550,000
Executive Vice
President, Global Sales
and Services

Michael Swade $350,000 $350,000 — $350,000
Former Executive Vice
President, Global Sales

Anthony Scarfo $350,000 $350,000 $200,000 $550,000
Executive Vice
President, Products,
Research and
Development,
Support & Supply Chain

(1) With the exception of Mr. Hobbs and Mr. Raiford, the aggregate percentage achievement for
each of the NEOs would have resulted in a cash bonus payout of 105%, based on the
performance targets that were established by the Compensation Committee. The aggregate
percentage achievement of Mr. Hobbs’ metric would have resulted in a cash bonus payout of
107%, based on the performance target that was established by the Compensation Committee.
The aggregate percentage achievement of Mr. Raiford’s metrics would have resulted in a cash
bonus payout of 75% based on the performance targets that were established by the
Compensation Committee.

The Compensation Committee determined, however, to pay out each NEO at the following
percentage achievement under the SMCIP for their respective 2018 cash bonuses: 100% for
each of Messrs. Hobbs, Bruny, Scarfo and Swade; and 73.33% for Mr. Raiford. In addition, the
Compensation Committee determined that because the Company exceeded its financial metrics,
the senior leadership team would be awarded additional discretionary cash bonuses.
Mr. Hobbs’ aggregate percentage achievement of his Company metric resulted in a cash bonus
payout of 165%. Meanwhile, each of Messrs. Raiford, Bruny, Scarfo and Swade’s aggregate
percentage achievement of their respective Company and personal metrics resulted in a total
cash bonus payout of 100%, 157%, 157% and 100%, respectively.

(2) Pursuant to the Stock Bonus Election Program, Mr. Hobbs elected to receive 50% of his 2018
Bonus in the form of 2018 Bonus Shares; each of Messrs. Raiford and Bruny elected to receive
30% of his 2018 Bonus in the form of 2018 Bonus Shares; and each of Messrs. Scarfo and
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Swade elected to receive 20% of his 2018 Bonus in the form of 2018 Bonus Shares. The
number of shares earned by each of the NEOs was calculated by dividing the applicable bonus
amount (for each NEO, calculated as his Elected Percentage times his 2018 Bonus) by $4.97,
the closing price of our common stock on March 8, 2019, the date of the company-wide cash
bonus payments. The 2018 Bonus Shares were granted on March 15, 2019.

Mr. Hobbs was granted 50,302 2018 Bonus Shares and was paid $250,000 in cash for his 2018
Bonus; Mr. Raiford was granted 16,600 2018 Bonus Shares and was paid $192,500 in cash for
his 2018 Bonus; Mr. Bruny was granted 21,127 2018 Bonus Shares and was paid $245,000 in
cash for his 2018 Bonus; Mr. Swade was granted 14,085 2018 Bonus Shares and was paid
$280,000 in cash for his 2018 Bonus; and Mr. Scarfo was granted 14,085 2018 Bonus Shares
and was paid $280,000 in cash for his 2018 Bonus.

(3) Mr. Bruny’s base salary and bonus eligibility under the SMCIP were revised on March 1, 2018
because of his expanded role as Executive Vice President, Global Operation after the Merger.
Mr. Bruny’s base salary was increased from $300,000 to $350,000 per year and his bonus
eligibility changed from a target bonus of 50% of his then-current base salary to a fixed
amount of $350,000.

Equity-Based Incentives. Equity-based incentives are provided to executives whose decisions
and actions have a direct impact upon our performance and success. Restricted stock and PSUs were
granted to our executive officers in 2018 in order to tie their compensation directly to our long-term
success. The Compensation Committee believes that a significant portion of each NEO’s target total
direct compensation should be made in the form of equity compensation due to its strong long-term
alignment with stockholder interests. In determining the size of the restricted stock and PSU awards
granted to each executive officer in 2018, the Compensation Committee took into account the executive
officer’s role, past performance, anticipated contribution to our long-term goals and market data for
executive officers in similar roles at peer companies. Equity granted in prior years and existing levels of
stock ownership were also taken into consideration. While the Compensation Committee considers the
compensation of our peer group companies’ senior executives, it does not benchmark a particular
percentile for the total compensation of our NEOs or for any component thereof. The size of the
awards is not determined by application of any formula, but rather reflects the Compensation
Committee’s subjective desire to encourage and reward high levels of performance.

2018 Equity Awards. In 2018, we made annual equity grants to our NEOs as shown below. A
description of such equity awards that were granted in 2018 to our NEOs under the Ribbon
Communications Inc. Amended and Restated Stock Incentive Plan follows:

Restricted stock Restricted Performance-based
Named Executive Officer units (#) shares (#) stock units (#)

Franklin (Fritz) Hobbs . . . . . . . . . . . . . . . . . . . . . . . . . . . 345,000 — 195,000
Daryl E Raiford . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,000 — —
Anthony Scarfo . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,000 75,000 —
Steven Bruny . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,000 — —
Michael Swade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50,000 — —

Treatment of PSUs Awards Based on 2018 Performance.

2018 PSUs. In May 2018, the Company granted its President and Chief Executive Officer,
Mr. Hobbs, 195,000 PSUs with both performance and service conditions (the ‘‘2018 PSUs’’). Of the
195,000 2018 PSUs, one-half each would vest based on the achievement of two separate metrics related
to the Company’s 2018 financial performance: pre-bonus Adjusted EBITDA and in-year synergies
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(together, the ‘‘2018 Performance Conditions’’). The Company’s achievement of the 2018 Performance
Conditions (and the shares of Company common stock to vest as a result thereof) were measured on a
linear sliding scale in relation to specific threshold, target and maximum performance conditions. The
number of shares of common stock to be received upon vesting of the 2018 PSUs would in no event
exceed 150% of the 2018 PSUs. In February 2019, the Compensation Committee determined that the
performance metrics for one-half of the 2018 PSUs had been achieved at the 106.49% achievement
level and one-half of the 2018 PSUs had been achieved at the 150% level. However, in April 2019, the
Compensation Committee subsequently determined that the performance metrics for the entire 2018
PSUs had been achieved at the 150% level, for a total of 292,500 shares earned, pending Mr. Hobbs’
continued employment with the Company through December 31, 2020, the vesting date of the 2018
PSUs (collectively, the ‘‘2018 Shares Earned’’). The details relating to the 2018 Performance Conditions
as well as the actual results of these financial measurements for 2018 (as determined in April 2019)
were as follows:

TARGET 2018 PSU Metrics for Mr. Hobbs
Aggregate Number of Shares
Eligible to be Received Under Pre-Bonus

Payout PSUs When Vested* Adjusted EBITDA In-Year Synergies

150% 292,500 $110,000,000 $95,000,000

100% 195,000 $107,264,000 $90,000,000

50% 97,500 $102,264,000 $85,000,000

ACTUAL Results for 2018 (in millions, except percentages and shares underlying PSUs)
Bonus Payout Pre-Bonus Adjusted EBITDA In-Year Synergies

Actual Achievement $110,856,000 $95,000,000

% Weighting 50% 50%

Individual Metric % Achievement 150% 150%

Number of Shares to be Received Under
PSUs When Vested on December 31, 2020 146,250 146,250

Aggregate Number of Shares to be Received
Under PSUs When Vested on December 31,

2020 292,500

* Half of the shares eligible to be received under the PSUs were allocated to the pre-bonus Adjusted
EBITDA performance metric and the other half of the shares eligible to be received under the PSUs
were allocated to the in-year synergies metric.

From 2015 through 2017, the Company granted PSUs with both market and service conditions
to Mr. Swade. The terms of each PSU grant were such that up to one-third of the shares subject to the
respective PSU grant would vest, if at all, on each of the respective first, second and third anniversaries
of the date of grant, depending on the relative comparison of the Company’s total shareholder return
(‘‘TSR’’) to the TSR of the companies included in the Nasdaq Telecommunications Index for the same
fiscal year, measured by the Compensation Committee after each of the fiscal years as defined by each
grant (each, a ‘‘Performance Period’’). The Nasdaq Telecommunications Index is used as a metric for
our industry performance. The shares determined to be earned would vest on the anniversary of the
grant date following each Performance Period and shares subject to the PSUs that fail to be earned
would be forfeited.

For the companies included in the Nasdaq Telecommunications Index in 2018, a TSR of
approximately (37.91)% would place a company at the 25th percentile, a TSR of approximately

65



(10.68)% would place a company at the 51st percentile and a TSR of approximately 15.45% would
place a company at the 75th percentile. As a result, in February 2019, the Compensation Committee
determined that the Company’s TSR in 2018 placed us at the 31st percentile and, accordingly, the
performance metrics for the PSUs granted on March 31, 2017 were achieved for the 2018 performance
period at the 61.40% achievement level. Therefore, 3,198 shares underlying the PSUs were issued in
respect of the 2018 performance period to Mr. Swade on March 31, 2019. The following chart provides
a summary of the PSUs eligible for vesting as they relate to the 2018 performance period:

Michael Swade March 31, 2017 61.40% 5,208 3,198 2,010

Total — 5,208 3,198 2,010

* The eligible vesting date for the PSUs granted on March 31, 2017 relating to the 2018
performance period was March 31, 2019.

Stock Ownership Requirements

The Board believes that it is important to link the interests of our NEOs, among others, to
those of our stockholders. Our stock ownership policy requires our CEO, other Section 16 reporting
officers, and non-employee directors to accumulate and hold a minimum number of shares of Company
common stock within a certain number of years of joining the Board or the Company, respectively. The
directors, Chief Executive Officer and other Section 16 reporting officers as of the date of the Merger
must satisfy these ownership guidelines on or before October 27, 2022. Any other individual who is
subject to our amended and restated stock ownership guidelines must satisfy these ownership guidelines
within five years from the date they appointed as our director or other Section 16 reporting officer, as
applicable; provided, however, that the Chief Executive Officer must satisfy the ownership guidelines
within six years from the date he or she is appointed as the Chief Executive Officer. As of the record
date, each of our directors, Chief Executive Officer and the other Section 16 reporting officers of the
Company has either satisfied these ownership guidelines or had time remaining to do so. The specific
stock ownership requirements for our directors, Chief Executive Officer and other Section 16 reporting
officers as a multiple of annual base salary are as follows:

Title Multiple of Annual Base Salary/
Annual Retainer

Chief Executive Officer 6 times annual base salary

Section 16 Reporting Officers 2 times annual base salary

Non-Employee Directors 5 times annual cash retainer

Each individual who is subject to this policy must maintain the applicable minimum amount of
stock ownership throughout his or her employment or tenure as a director of the Company. The value
of each such individual’s stock ownership will be measured annually by the Compensation Committee.
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Performance Metrics
Named Achievement Level Aggregate NumberPSU Aggregate Number Aggregate NumberExecutive for 2018 of PSUs EligibleGrant Date of PSUs Vested* of PSUs Forfeited*Officer Performance for Vesting*

Period

Benefits and Other Compensation

We have various broad-based employee benefit plans. We do not typically offer perquisites or
employee benefits to executive officers that are not also made available to employees on a broad basis.
However, pursuant to the terms of their respective employment agreements with the Company, in 2018,
we provided Mr. Raiford with a monthly housing allowance aggregating $19,786 and $4,237 to use for
financial planning services, and we provided Mr. Scarfo with a $25,000 annual cost-of-living adjustment
allowance. Our executive officers generally are eligible for the same benefits that are available to all
employees, which include group health, dental and vision insurance, life and disability insurance,
discretionary 401(k) matching contributions and paid holidays. We offer a 401(k) plan, which allows our
employees to invest in a wide array of funds. We also reinstated our Amended and Restated
2000 Employee Stock Purchase Plan, effective December 1, 2018, for employees in certain countries.
Except for certain post-termination benefits in connection with severance, we do not provide pension
arrangements or post-retirement health coverage for our NEOs. We have entered into indemnification
agreements with our executive officers and directors.

Severance and Separation Arrangements

We have entered into agreements with each of our NEOs, which generally provide that, upon a
termination of the NEO’s employment by the Company without Cause (as defined in the applicable
NEO’s employment agreement), due to a resignation by the NEO for Good Reason (as defined in the
applicable NEO’s employment agreement) or due to death or disability of the NEO (other than
Messrs. Raiford, Bruny and Scarfo), the NEO is entitled to certain severance payments and benefits.
We believe the entry into such severance arrangements by Ribbon (or our predecessors) is generally
consistent with market practice and allows our executives to remain focused on the Company’s
objectives in times of potential uncertainty.

Clawback Policy

All awards granted under our equity plans are subject to clawback pursuant to the Company’s
Clawback Policy and any other clawback policy that the Company may adopt in the future.

For further discussion regarding the severance and separation agreements and arrangements,
see ‘‘Severance and Change in Control Benefits’’ below.

Transactions Involving Hedging, Monetization, Margin Accounts, Pledges, Puts, Calls and Other
Derivative Securities

The Company’s amended and restated insider trading policy contains stringent restrictions on
transactions in Company common stock by directors and officers. All trades by directors and officers
must be pre-approved by the Chief Financial Officer or the General Counsel. Our current insider
trading policy was amended and restated in 2019 to prohibit all executive officers and directors from
engaging in transactions involving hedging, monetization, margin accounts, pledges, puts, calls and
other derivative securities.

Tax and Accounting Considerations

Accounting for Stock-Based Compensation. We account for stock-based compensation in
accordance with ASC 718.
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Policy on Deductibility of Executive Compensation. Section 162(m) of the Code generally
disallows a tax deduction for annual compensation in excess of $1.0 million paid to certain executive
officers of the Company. The Tax Cuts and Jobs Act, signed into law on December 22, 2017 (‘‘Tax
Reform’’), repealed the ‘‘performance-based compensation’’ exception to such deduction limitation and
expanded the scope of the executive officers who are covered by Section 162(m) of the Code. As a
result, for tax years beginning after December 31, 2017, compensation previously intended to be
‘‘performance-based’’ and not subject to Section 162(m) may not be deductible unless it qualifies for
limited transition relief applicable to certain remuneration payable pursuant to a written binding
contract which was in effect on November 2, 2017. The Compensation Committee reviews the potential
effect of Section 162(m) of the Code periodically and has reviewed the potential effects of Tax Reform
on the Company’s compensation practices. However, the Compensation Committee has no obligation to
limit compensation to that which is deductible under Section 162(m) of the Code and may use its
judgment to authorize compensation programs and payments (or the modification of existing
compensation programs or payments) that may not be deductible when it believes such programs and
payments are appropriate and in the Company’s and our stockholders’ best interests. Further, due to
uncertainties in the applications of Section 162(m) of the Code and Tax Reform, there is no guarantee
that deductions claimed under Section 162(m) of the Code will not be challenged or disallowed by the
Internal Revenue Service and our ability to deduct compensation under Section 162(m) of the Code
may be restricted.

Risk Management and Our Executive Compensation Program

The Compensation Committee monitors and manages our executive compensation program to
help ensure that it does not encourage excessive risk taking. The Compensation Committee reviewed,
analyzed and considered whether the Company’s compensation policies and practices create risks that
are reasonably likely to have a material adverse effect on us, and concluded that no such material risks
exist.
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EXECUTIVE COMPENSATION TABLES

The following table sets forth, for the year ended December 31, 2018 and for the two years
prior thereto, the compensation earned by our Chief Executive Officer, our Chief Financial Officer, the
other three most highly compensated executive officers serving as executive officers at December 31,
2018.

Summary Compensation Table

2018 SUMMARY COMPENSATION TABLE

Non-Equity
Incentive

Stock Option Plan All Other
Salary Bonus Awards Awards Compensation Compensation Total

Name and Principal Position Year ($) ($)(1) ($)(2) ($) ($)(3) ($)(4) ($)

Franklin Hobbs(5) 2018 $500,000 $325,000 $2,967,000 $— $500,000 $1,909 $4,293,909
President and Chief 2017 $30,094 $— $— $— $— $— $30,094
Executive Officer

Daryl Raiford(6) 2018 $500,000 $100,000 $132,000 $— $275,000 $42,374 $1,049,374
Executive Vice President and 2017 $123,077 $— $672,028 $— $— $6,891 $801,996
Chief Financial Officer

Anthony Scarfo(7) 2018 $331,154 $225,000 $627,000 $— $350,000 $44,164 $1,577,318
Executive Vice President,
Products, R&D, Support
and Supply Chain

Steven Bruny(8) 2018 $341,667 $425,000 $264,000 $— $350,000 $23,028 $1,403,695
Executive Vice President,
Global Sales & Services

Michael Swade(9) 2018 $375,000 $— $330,000 $— $350,000 $24,744 $1,079,744
Former Executive Vice 2017 $375,000 $200,000 $880,625 $— $320,650 $20,283 $1,796,558
President, Global Sales 2016 $375,000 $— $615,250 $— $262,500 $18,549 $1,271,299

(1) The 2018 amount for Mr. Hobbs represents an additional discretionary cash bonus due to the Company’s overachievement of
its 2018 corporate goals (the ‘‘2018 Discretionary Bonus’’). The 2018 amount for Mr. Raiford represents his 2018 Discretionary
Bonus. The 2018 amount for Mr. Scarfo is comprised of $200,000 for his 2018 Discretionary Bonus and a sign-on bonus of
$25,000 in connection with his employment by the Company, effective January 22, 2018. The 2018 amount for Mr. Bruny is
comprised of $225,000 for the second installment of a retention bonus paid to Mr. Bruny in connection with the Merger and
$200,000 for his 2018 Discretionary Bonus. The 2017 amount for Mr. Swade represents three cash bonus payments (one
payment of $100,000 and two payments of $50,000 each) in connection with the Merger.

(2) The amounts shown in this column do not reflect compensation actually received by the NEO. Instead, the amounts primarily
reflect the grant date fair value of each stock award granted to each NEO. The grant date fair values of stock awards were
calculated in accordance with ASC 718. The methodology for calculating the grant date fair value of stock awards is discussed
in Note 16 to our Annual Report on Form 10 K/A, Amendment No. 1, for the year ended December 31, 2018. The grant date
fair value of restricted stock awards and units is equal to the closing price of our common stock on the date of grant. In 2018,
we granted PSUs with both performance and service conditions to Mr. Hobbs. The grant date fair value of Mr. Hobbs’ PSUs is
equal to the closing price of our common stock on the date of grant. In 2016 and 2017, we granted PSUs with both market
and service conditions to Mr. Swade. The inclusion of a market condition requires the use of a Monte Carlo simulation
approach to model future stock price movements based upon the risk-free rate of return, the volatility of each entity included
in the market index and the pair-wise covariance between each entity. These results are then used to calculate the grant date
fair values of such PSUs.

(3) The amounts shown in this column represent the of amounts earned under our SMCIP. For 2018, each of Messrs. Hobbs,
Raiford, Scarfo, Bruny and Swade was given the choice to receive a portion, ranging from 10% to 50% of their 2018 Bonus, if
any were earned, in 2018 Bonus Shares under the Stock Bonus Election Program. Each such NEO could also elect not to
participate in this program and to earn his 2018 Bonus, if any, in the form of cash. Under the Stock Bonus Election Program,
the number of shares earned by each of the NEOs was calculated by dividing the applicable bonus amount (for each NEO,
calculated as his Elected Percentage times his 2018 Bonus) by $4.97, the closing price of our common stock on March 8, 2019,
the date of the company-wide cash bonus payments. The Company granted the 2018 Bonus Shares on March 15, 2019, in
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accordance with our practice of granting shares on the 15th of each month, or the next immediate business day if the 15th falls
on a weekend or holiday. The amount of each NEO’s 2018 Bonus attributable to the 2018 Bonus Shares included in the
amount above was as follows: Mr. Hobbs: $250,000; Mr. Raiford: $82,500; Mr. Scarfo: $70,000; Mr. Bruny: $105,000; and
Mr. Swade: $70,000. The closing price of our common stock on March 15, 2019 was $5.22, and such closing price is the grant
date fair value of each 2018 Bonus Share. Accordingly, the grant date fair value of each NEO’s 2018 Bonus Shares was as
follows: Mr. Hobbs: $262,577; Mr. Raiford: $86,652; Mr. Scarfo: $73,524; Mr. Bruny: $110,283; and Mr. Swade: $73,524. The
2018 Bonus Shares were fully vested on the grant date; however, each such NEO is contractually restricted from trading the
2018 Bonus Shares for five months after the date of grant.

For 2017, the Compensation Committee elected to implement two half-year bonus periods such that 20% of the full year target
payout was attributable to the first half of 2017 and 80% of the full year target payout was attributable to the second half of
2017. The Compensation Committee determined the financial metrics upon which such bonus payments would be made on the
same half-year basis. Accordingly, Mr. Swade received his 2017 bonus payments in August 2017 (20% of the target based on
achievement of the financial metrics for the first half of 2017) and in March 2018 (80% of target based on achievement of the
financial metrics for the second half of 2017). In July 2017, our Compensation Committee determined that the achievement
level under the SMCIP for the first half of 2017 was at 126%, and in February 2018, determined that the achievement level
under the SMCIP for the second half of 2017 was at 131%. The Compensation Committee determined, however, to reduce the
NEO’s bonuses in respect of the first half and second half of 2017 on a discretionary basis, with the first half payout equal to
110% of target and the second half payout equal to 115% of target. The overall financial performance, after taking into
account the Compensation Committee’s discretionary reductions, resulted in an aggregate cash bonus payout to Mr. Swade of
114%.

For 2016, the Compensation Committee elected to implement two half-year bonus periods such that 30% of the full year target
payout was attributable to the first half of 2016 and 70% of the full year target payout was attributable to the second half of
2016. The Compensation Committee determined the financial metrics upon which such bonus payments would be made on the
same half-year basis. Accordingly, Mr. Swade received his 2016 bonus payouts in August 2016 (30% of target based on
achievement of the financial metrics for the first half of 2016) and in March 2017 (70% of target based on achievement of the
financial metrics for the second half of 2016). Based on these fixed metrics, in July 2016, the Compensation Committee
determined that the achievement level under the SMCIP was 164% of target. However, the Compensation Committee
determined to decrease the payout of cash bonuses to 150% of target. In February 2017, the Compensation Committee
determined that the achievement level under the SMCIP for the second half of 2016 was 69% of target. Based upon these
achievement levels, the overall financial performance resulted in an aggregate cash bonus payout for 2016 of 93%.

(4) The Company portions of health, disability and life insurance premiums and 401(k) matching contributions included in this
column are also provided to all members of the Company, with the amounts dependent upon the level of health insurance
coverage selected by each individual. Accordingly, the Company portion of premiums paid and 401(k) matching contributions
are not considered perquisites but are reported as income earned for each NEO, if applicable.

(5) Mr. Hobbs’ ‘‘All Other Compensation’’ of $1,909 represents the Company’s portion of his life, disability and excess liability
insurance. Mr. Hobbs served as a non-employee member of the Board from October 27, 2017 through December 13, 2017, the
date he was appointed as the Company’s President and Chief Executive Officer. As a result, the only compensation earned by
Mr. Hobbs with respect to 2017 was non-employee director fees through December 13, 2017, equal to $8,940, and base salary
through December 31, 2017, equal to $21,154.

(6) Mr. Raiford’s 2018 ‘‘All Other Compensation’’ of $42,374 is comprised of $19,786 for his housing allowance, $15,773 for the
Company’s portion of his medical insurance, $4,237 for financial planning service costs, $1,809 for the Company portion of his
life, disability and excess liability insurance, and $769 for the Company’s contribution to his 401(k) account. In addition,
Mr. Raiford will receive a true-up of the Company match to his 2018 401(k) contributions in 2019 upon completion of
Company compliance testing. The Company currently does not know the amount of such true-up; however, the total maximum
amount of the Company’s contribution to Mr. Raiford’s 401(k) account for 2018, including the true-up, will not exceed $5,500.
Mr. Raiford’s 2017 ‘‘All Other Compensation’’ of $6,891 is comprised of $3,446 for the Company’s portion of his health
insurance and $3,445 for his housing allowance for the period from the date of the Merger (or October 27, 2017) through
December 31, 2017.

(7) Mr. Scarfo’s 2018 ‘‘All Other Compensation’’ of $44,164 is comprised of his $25,000 annual cost-of-living adjustment allowance,
$11,909 for the Company’s portion of his medical insurance, $5,500 for the Company’s matching contribution to his 401(k)
account and $1,755 for the Company’s portion of his life, disability and excess liability insurance. Mr. Scarfo joined the
Company as our Executive Vice President, Products and Research & Development on January 22, 2018. Effective January 13,
2019, he was named Executive Vice President, Products, R&D, Support and Supply Chain.
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(8) Mr. Bruny’s annual salary increased from $300,000 to $350,000, effective March 1, 2018, because of his expanded role
as Executive Vice President, Global Operation after the Merger. Mr. Bruny’s 2018 ‘‘All Other Compensation’’ of
$23,028 is comprised of $15,773 for the Company’s portion of his health insurance, $5,500 for the Company’s matching
contribution to his 401(k) account and $1,755 for the Company’s portion of his life, disability and excess liability
insurance. Throughout 2018, Mr. Bruny served as the Company’s Executive Vice President, Global Services. Effective
January 14, 2019, Mr. Bruny assumed Mr. Swade’s responsibilities and was named Executive Vice President, Global
Sales and Services.

(9) Mr. Swade’s 2018 ‘‘All Other Compensation’’ of $24,744 is comprised of $18,140 for the Company’s portion of his
health insurance, $5,500 for the Company’s matching contribution to his 401(k) account and $1,103 for the Company’s
portion of his life and disability insurance. Mr. Swade’s 2017 ‘‘All Other Compensation’’ of $20,283 is comprised of
$18,283 for the Company’s portion of his health insurance and $2,000 for the Company’s matching contribution to his
401(k) account. Mr. Swade’s 2016 ‘‘All Other Compensation’’ of $18,549 is comprised of $17,549 for the Company’s
portion of his health insurance and $1,000 for the Company’s matching contribution to his 401(k) account. Effective
January 14, 2019, Mr. Swade stepped down from his position of Executive Vice President, Global Sales. Mr. Swade
remained with the Company through March 31, 2019 to assist with the transition of his responsibilities to Mr. Bruny.

Grants of Plan-Based Awards in 2018

The following table sets forth information about incentive plan awards made to the NEOs
during the year ended December 31, 2018:

2018 GRANTS OF PLAN-BASED AWARDS

Awards: Awards: Exercise Grant DateEstimated Future Payouts Estimated Future Payouts Number of Number of or Base Fair Value
Date of Under Non-Equity Incentive Under Equity Incentive Shares of Securities Price of of Stock

Compensation Plan Awards(2) Plan Awards(3) Stock or Underlying Option and Option
Grant Committee Threshold Target Maximum Threshold Target Maximum Units Options Awards Awards

Name Date Action(1) ($) ($) ($) (#) (#) (#) (#) (#) ($/Sh) ($)(4)

Franklin Hobbs 19-Apr-18 19-Apr-18 150,000 $ 802,500
15-May-18 19-Apr-18 195,000 $1,082,250
15-May-18 19-Apr-18 — 195,000 292,500 $1,082,250

22-Feb-18 $— $500,000

Daryl Raiford 15-Jun-18 13-Jun-18 20,000 $ 132,000
22-Feb-18 $— $375,000

Anthony Scarfo 15-Feb-18 19-Jan-18 75,000 $ 528,000
15-Jun-18 13-Jun-18 15,000 $ 99,000

22-Feb-18 $— $350,000

Steven Bruny 15-Jun-18 13-Jun-18 40,000 $ 264,000
22-Feb-18 $— $350,000

Michael Swade 15-Jun-18 13-Jun-18 50,000 $ 330,000
22-Feb-18 $— $350,000

(1) Represents the date on which the Compensation Committee took action to approve the equity-
based award or the performance metrics for achievement of such award, as applicable.

(2) ‘‘Target’’ amount represent the potential bonus payment under the SMCIP at target level of
achievement. Overachievement Fund payments, if any, upon achievement of performance above
target under the SMCIP are discretionary and are not included herein.

For 2018, each of Messrs. Hobbs, Raiford, Scarfo, Bruny and Swade was given the choice to
receive a portion, ranging from 10% to 50% of their 2018 Bonus, if any were earned, in 2018
Bonus Shares under the Stock Bonus Election Program. Each such NEO could also elect not
to participate in this program and to earn his 2018 Bonus, if any, in the form of cash. Pursuant
to the Stock Bonus Election Program, Mr. Hobbs elected to receive 50% of his 2018 Bonus in
the form of 2018 Bonus Shares; each of Messrs. Raiford and Bruny elected to receive 30% of
his 2018 Bonus in the form of 2018 Bonus Shares; and each of Messrs. Scarfo and Swade each
elected to receive 20% of his 2018 Bonus in the form of 2018 Bonus Shares. The number of
shares earned by each of the NEOs was calculated by dividing the applicable bonus amount
(for each NEO, calculated as his Elected Percentage times his 2018 Bonus) by $4.97, the
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closing price of our common stock on March 8, 2019, the date of the company-wide cash bonus
payments. The 2018 Bonus Shares were granted on March 15, 2019. Mr. Hobbs was granted
50,302 2018 Bonus Shares and was paid $250,000 in cash for his 2018 Bonus; Mr. Raiford was
granted 16,600 2018 Bonus Shares and was paid $192,500 in cash for his 2018 Bonus;
Mr. Scarfo was granted 14,085 2018 Bonus Shares and was paid $280,000 in cash for his 2018
Bonus; Mr. Bruny was granted 21,127 2018 Bonus Shares and was paid $245,000 in cash for his
2018 Bonus; and Mr. Swade was granted 14,085 2018 Bonus Shares and was paid $280,000 in
cash for his 2018 Bonus. The Stock Bonus Election Program was implemented after the initial
adoption of the SMCIP for 2018 and, as a result, we have included the amounts of potential
payouts attributable to 2018 Bonus Shares in these columns.

(3) In May 2018, we granted Mr. Hobbs 195,000 PSUs with both performance and service
conditions (the ‘‘2018 PSUs’’). Of the 195,000 2018 PSUs, one-half each would vest based on
the achievement of two separate metrics related to the Company’s 2018 financial performance
(the ‘‘2018 Performance Conditions’’). The Company’s achievement of the 2018 Performance
Conditions (and the shares of Company common stock to vest as a result thereof) were
measured on a linear sliding scale in relation to specific threshold, target and stretch
performance conditions. The number of shares of common stock to be received upon vesting of
the 2018 PSUs would in no event exceed 150% of the 2018 PSUs. In February 2019, the
Compensation Committee determined that the performance metrics for one-half of the 2018
PSUs had been achieved at the 106.49% achievement level and one-half of the 2018 PSUs had
been achieved at the 150% level. However, in April 2019, the Compensation Committee
subsequently determined that the performance metrics for the entire 2018 PSUs had been
achieved at the 150% level, for a total of 292,500 shares earned, pending Mr. Hobbs’ continued
employment with the Company through December 31, 2020, the vesting date of the 2018 PSUs.

(4) Amounts reflect the grant date fair values of the RSUs and PSUs estimated in accordance with
ASC 718 as of the respective grant dates. The methodology for calculating the grant date fair
value of stock awards is discussed in Note 16 to our 2018 Annual Report. The grant date fair
value of restricted stock awards and units is equal to the closing price of our common stock on
the date of grant.
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Outstanding Equity Awards at Fiscal Year End

The following table sets forth information concerning stock options and unvested stock awards
held by the NEOs as of December 31, 2018:

OUTSTANDING EQUITY AWARDS AT 2018 FISCAL YEAR-END

Option Awards Stock Awards

Equity
Incentive

Equity Plan
Equity Incentive Awards:

Incentive Plan Awards: Market or
Plan Awards: Market Number of Payout Value

Number of Number of Value of Unearned of Unearned
Number of Number of Securities Shares or Shares or Shares, Shares,
Securities Securities Underlying Units of Units of Units or Units or

Underlying Underlying Unexercised Option Stock Awards Stock That Other Rights Other Rights
Unexercised Unexercised Unearned Exercise Option That Have Have Not That Have That Have
Options (#) Options (#) Options Price Expiration Not Vested Vested Not Vested Not Vested

Name Exercisable Unexercisable (#) ($) Date (#) ($)(1) (#) ($)(1)

Franklin Hobbs 130,000(2) $626,000
292,500 (3) $1,409,850

Daryl Raiford 64,555(4) $311,155
20,000(4) $96,400

Anthony Scarfo 75,000(5) $361,500
15,000(5) $72,300

Steven Bruny 50,555(6) $243,675
40,000(6) $192,800

Michael Swade 50,000(7) $241,000
3,198(8) $15,414

(1) In accordance with SEC rules, the market value of unvested shares of restricted stock was
determined by multiplying the number of such shares by $4.82, the closing market price of our
common stock on December 31, 2018.

(2) Of Mr. Hobbs’ 130,000 unvested restricted shares, 65,000 will vest on December 31, 2019 and
65,000 will vest on December 31, 2020.

(3) Represents the number of shares underlying Mr. Hobbs’ unvested PSUs based on actual 2018
performance. All 292,500 shares will vest on December 31, 2020.

(4) Of Mr. Raiford’s 64,555 unvested restricted shares, 16,139 will vest on May 15, 2019, 16,139
will vest on November 15, 2019, 16,138 will vest on May 15, 2020 and 16,139 will vest on
November 15, 2020. Of Mr. Raiford’s 20,000 unvested restricted shares, 6,667 shares will vest
on June 15, 2019, 3,333 shares will vest on December 15, 2019, 3,334 will vest on June 15,
2020, 3,333 will vest on December 15, 2020 and 3,333 will vest on June 15, 2021.

(5) Of Mr. Scarfo’s 75,000 unvested restricted shares, 25,001 vested on February 15, 2019, 12,500
will vest on August 15, 2019, 12,500 will vest on February 15, 2020, 12,499 will vest on
August 15, 2020 and 12,500 will vest on February 15, 2021. Of Mr. Scarfo’s 15,000 unvested
restricted shares, 5,001 will vest on June 15, 2019, 2,500 will vest on December 15, 2019, 2,500
will vest on June 15, 2020, 2,499 will vest on December 15, 2020 and 2,500 will vest on June 15,
2021.

(6) Of Mr. Bruny’s 50,555 unvested restricted shares, 12,639 will vest on May 15, 2019, 12,639 will
vest on November 15, 2019, 12,638 will vest on May 15, 2020 and 12,639 will vest on
November 15, 2020. Of Mr. Bruny’s 40,000 unvested restricted shares, 13,334 will vest on
June 15, 2019, 6,667 will vest on December 15, 2019, 6,666 will vest on June 15, 2020, 6,667
will vest on December 15, 2020 and 6,666 will vest on June 15, 2021.
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(7) Of Mr. Swade’s 50,000 unvested restricted shares, all 50,000 vested in connection with his
separation from the Company effective March 31, 2019.

(8) Represents the number of shares underlying Mr. Swade’s earned PSUs based on actual 2018
performance. All 3,198 shares vested on March 31, 2019. Mr. Swade forfeited 2,010 unvested
PSUs as a result of the Company’s actual 2018 TSR performance percentage of 61.40%.

Option Exercises and Stock Vested

The following table summarizes for the NEOs in 2018 the number of shares acquired upon the
exercise or vesting, as applicable, of stock options and stock awards and the value realized, before
payout of any applicable withholding tax. None of our NEOs exercised stock options during 2018.

2018 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Number of

Shares Acquired Value Realized Shares Acquired Value Realized
on Exercise On Vesting on Vesting on Vesting

Name (#) ($) (#)(1) ($)(2)

Franklin Hobbs — — 215,000 1,094,350
Daryl Raiford — — 32,279 197,547
Anthony Scarfo — — — —
Steven Bruny — — 25,279 154,707
Michael Swade — — 94,771 1,518,713

(1) Of Mr. Hobbs’ 215,000 shares that vested in 2018, 105,285 shares were returned to us to satisfy
the tax withholding obligation associated with the vesting of the shares.

Of Mr. Raiford’s 32,279 shares that vested in 2018, 7,859 shares were returned to us to satisfy
the tax withholding obligation associated with the vesting of the shares.

Of Mr. Bruny’s 25,279 shares that vested in 2018, 7,325 shares were returned to us to satisfy
the tax withholding obligation associated with the vesting of the shares.

Of Mr. Swade’s 94,771 shares that vested in 2018, 28,469 shares were returned to us to satisfy
the tax withholding obligation associated with the vesting of the shares.

(2) In accordance with SEC rules, the aggregate dollar amount realized upon vesting of shares of
restricted stock was determined by multiplying the number of shares by the closing market
price of our common stock on the day before vesting.

CEO Pay Ratio

As of November 1, 2018, the Company had a worldwide population of 2,301 employees
(including full-time, part-time, seasonal and temporary employees). To determine the median annual
compensation for all employees other than the CEO, a median employee was identified from the
worldwide population of employees on November 1, 2018, excluding its 96 employees from the
following jurisdictions: Mexico (75 employees) and Malaysia (21 employees), which in the aggregate
represent 5% or less of the Company’s total employee population. No employees were excluded from
the employee population due to data privacy issues.

To determine the median employee, we utilized the ‘‘regular earnings’’ of the applicable
employees for 2018, which represents cash compensation excluding bonus, commissions and other
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similar incentive compensation. The Company did not utilize any cost of living or other material
adjustments. In connection with our analysis, we utilized the foreign currency exchange rate used for
our internal financial accounting purposes, as of November 1, 2018. Based on the foregoing, the
median employee was determined to be a Systems Integration Technical Specialist working on a
full-time basis in the United States.

For 2018, the annual total compensation for the median employee was $110,338 and the annual
total compensation for our CEO was $4,293,909, which reflects the aggregate of the compensation paid
to Mr. Hobbs for 2018. Based on the calculation of the annual total compensation for both the CEO
and the median employee (as described above), the ratio of CEO pay to the median employee pay is
approximately 39:1. The pay ratio provided is a reasonable estimate. Because the SEC rules for
identifying the median employee and calculating the pay ratio allow companies to use different
methodologies, exemptions, estimates and assumptions, our pay ratio may not be comparable to the pay
ratio reported by other companies or our pay ratio in any future year.

Severance and Change of Control Benefits

To attract and retain key executive officers, the Company has entered into executive
agreements that include severance and change of control benefits. In the event or threat of a change of
control transaction, we believe that these agreements reduce uncertainty and provide compensation for
the significant levels of executive engagement and support required during an ownership transition that
may result in the termination of their employment. The severance arrangements generally provide that,
upon termination of the NEO’s employment by the Company without cause, by the NEO for good
reason or due to death or disability of the NEO (except Messrs. Raiford, Bruny and Scarfo), the NEO
is entitled to certain severance payments and benefits as described below.

Franklin Hobbs

On April 19, 2018, we entered into a severance agreement with Mr. Hobbs. Pursuant to such
agreement, upon a termination of Mr. Hobbs’ employment by the Company without Cause (as defined
in such agreement), or upon a resignation by Mr. Hobbs for Good Reason (as defined in such
agreement), Mr. Hobbs is entitled to severance payments equal to 100% of his base salary and target
annual bonus, and continued health plan premium payments for up to 12 months. Upon termination by
the Company without Cause or a resignation for Good Reason in connection with a change in control,
in addition to the foregoing, and upon termination by the Company due to death or Disability (as
defined in such agreement), Mr. Hobbs is also entitled to accelerated vesting of all outstanding equity
awards (with performance-based awards vesting as if target performance had been achieved). Upon a
change of control of the Company, Mr. Hobbs’ PSUs would continue to vest through the initial vest
date, with the number of such shares that would continue to vest calculated as the shares equal to
achievement of the performance metrics, pro-rated for the number of days of Mr. Hobbs’ service
during the vesting period.

The severance payments (other than target annual bonus) for Mr. Hobbs will be made in
accordance with the Company’s normal payroll practices for a period of 12 months following a
qualifying termination of employment.
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Daryl Raiford

If the Company terminates Mr. Raiford’s employment (other than for Cause (as defined in his
amended and restated employment agreement, as amended) or as a result of his death or disability), or
upon a resignation by Mr. Raiford for Good Reason (as defined in his amended and restated
employment agreement, as amended), he will be entitled to the following compensation and benefits:
100% of his base salary, a pro-rata amount of his target annual bonus, 100% of his target annual
bonus, and continued health plan premium payments for up to 12 months. If Mr. Raiford’s termination
occurs within 12 months of a Change in Control (as defined in his amended and restated employment
agreement, as amended), he will be entitled to the following compensation and benefits: 200% of his
base salary, a pro-rata amount of his target annual bonus, 200% of his target annual bonus, continued
health plan premium payments for up to 12 months, an accelerated vesting of all of his outstanding
equity. Upon a Change in Control of the Company, Mr. Raiford would receive an accelerated vesting
of 50% of his outstanding equity. All compensation payments to which Mr. Raiford will be entitled will
be made in 12-monthly installments, except for the pro-rata amount of his target annual bonus, which
will be paid in a lump sum.

Upon a ‘‘material transaction’’ (as defined in his retention bonus agreement), Mr. Raiford will
be entitled to a change in control bonus equal to $1,060,000, subject to his continued employment
through such material transaction or his termination without Cause.

Steven Bruny

Upon a termination of Mr. Bruny’s employment by the Company, other than for Cause (as
defined in his severance agreement), or upon his resignation for Good Reason (as defined in his
severance agreement) or as a result of his death or Disability (as defined in his severance agreement),
and within six months following the occurrence of a Change in Control (as defined in his severance
agreement), Mr. Bruny is entitled to severance payments equal to 50% of his base salary and continued
health plan premium payments for up to 6 months.

Anthony Scarfo

On January 19, 2018, we entered into an employment agreement with Mr. Scarfo. Pursuant to
such agreement, upon a termination of Mr. Scarfo’s employment by the Company without Cause (as
defined in such agreement), or upon a resignation by Mr. Scarfo for Good Reason (as defined in such
agreement), Mr. Scarfo is currently entitled to severance payments equal to 12 months of his base
salary and continued health plan premium payments for up to 12 months. Additionally, the Company
may elect to pay Mr. Scarfo a pro-rated portion of his then applicable target bonus, less applicable
state and federal withholdings, calculated upon reference to his termination date.

The severance payments (other than target annual bonus) for Mr. Scarfo will be made in
accordance with the Company’s normal payroll practices for a period of 12 months following a
qualifying termination of employment.

Michael Swade

Effective January 14, 2019 (the ‘‘Transition Date’’), Mr. Swade stepped down from his position
as the Company’s Executive Vice President, Global Sales. Mr. Swade entered into a letter agreement,
dated January 13, 2018 (the ‘‘Swade Agreement’’), concerning his separation from the Company and its
affiliates.
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Pursuant to the Swade Agreement, Mr. Swade remained employed by Ribbon Communications
Operating Company, Inc., a wholly-owned subsidiary of the Company (‘‘RCOC’’), to provide transition
assistance to the Company’s sales organization between the Transition Date and March 31, 2019, and,
among other things, remained eligible to receive his 2018 annual corporate bonus as determined by the
Compensation Committee. Mr. Swade’s employment was terminated by the Company without Cause
(as such term is defined in his employment agreement), effective on March 31, 2019, and Mr. Swade
was entitled to severance payments equal to 150% of his base salary and target cash bonus, continued
health plan premium payments for up to 18 months, and accelerated vesting of all unvested restricted
stock. The cash severance payment for Mr. Swade was made in a lump sum.

None of our severance arrangements provide for tax gross ups in connection with severance
benefits following a change in control or otherwise (except for Mr. Raiford, who may receive a tax
gross up in connection with his continued health plan premium payments). All severance payments are
subject to the execution of a release of claims by the applicable NEO in favor of the Company and
continued compliance with applicable restrictive covenants, which generally provide for non-competition
and non-solicitation restrictions for 12 months.

Equity Award Acceleration

In addition to the severance benefits and payments described above, in the event of an
Acquisition (as defined in the 2007 Equity Plan and referred to herein as a ‘‘change in control’’), the
2007 Equity Plan provides for certain accelerated vesting of awards thereunder. Except as otherwise
noted in the severance arrangements above, effective immediately prior to the occurrence of a change
in control, (a) for equity grants prior to June 2016: an additional 25% of the number of shares covered
by the restricted stock award will become vested and the remaining unvested shares subject to the
restricted stock award continuing to vest pursuant to the vesting schedule set forth in the award, except
that the vesting schedule will be shortened by 12 months, and (b) for equity grants since June 2016, an
additional one-third of the number of shares covered by the restricted stock award will become vested
and the remaining unvested shares subject to the restricted stock award continuing to vest pursuant to
the vesting schedule set forth in the award, except that the vesting schedule will be shortened by
12 months.

POTENTIAL PAYMENTS UPON TERMINATION OR UPON CHANGE IN CONTROL

The table below shows potential payments to the NEOs (other than Mr. Swade, whose
payments upon termination of employment are described below) with severance or change in control
arrangements upon termination or upon a change in control of our Company. The amounts shown
assume that termination and/or change in control was effective as of December 31, 2019, the last day of
our fiscal year, and are estimates of the amounts that would have been paid to or realized by the
NEOs (other than Mr. Swade) upon such a termination or change in control on such date. The actual
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amounts to be paid or realized can only be determined at the time of an NEO’s termination or
following a change in control.

Termination
without Cause or

Termination for Good Reason
without Cause or Termination upon following Change

for Good Reason(1) Death or Disability Change in Control in Control

Franklin Hobbs
Cash Severance . . . . . . . . $1,000,000 $— $— $1,000,000
Stock Awards(2) . . . . . . . . 1,566,500 1,566,500 601,784 1,566,500
Health Benefits . . . . . . . . —(3) — —(3) —(3)

$2,566,500 $1,566,500 $601,784 $2,566,500

Daryl Raiford
Change in Control

Bonus(4) . . . . . . . . . . . . $— $— $1,060,000 $1,060,000
Cash Severance . . . . . . . . 1,250,000 — — 2,500,000
Stock Awards(2) . . . . . . . . — — 203,778 407,555
Health Benefits . . . . . . . . 15,773 — — 15,773

$1,265,773 $— $1,263,778 $3,983,328

Anthony Scarfo
Cash Severance . . . . . . . . $700,000 $— $— $1,050,000
Stock Awards(2) . . . . . . . . — — 216,910 433,800
Health Benefits . . . . . . . . 14,291 — — 21,436

$714,291 $— $216,910 $1,505,236

Steven Bruny
Cash Severance . . . . . . . . $— $— $— $175,000
Stock Awards(2) . . . . . . . . — — 218,245 218,245
Health Benefits . . . . . . . . — — — 7,887

$— $— $218,245 $401,132

(1) Represents the severance benefits that the NEO would be eligible to receive absent a change
in control.

(2) These amounts represent the gains that would be realized on the acceleration of unvested
restricted shares and performance-based stock units in accordance with the NEOs’ respective
employment and/or grant agreements. The gains were calculated by multiplying our closing
stock price of $4.82 on December 31, 2018 by the number of shares (or shares underlying
PSUs) that would accelerate.

(3) Although Mr. Hobbs was entitled to health benefits, he has elected not to obtain his current
health benefits from the Company and accordingly, we have not included any potential health
benefit payments in the table

(4) Mr. Raiford is not entitled to a change in control bonus unless a material transaction is
consummated. If he becomes entitled to severance at any time prior to such a material
transaction, he will not receive this change in control bonus. If he becomes entitled to
severance at any time after payment of the change in control bonus in connection with such a
material transaction, he will not receive any additional change in control bonus upon
termination.
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STOCKHOLDER PROPOSALS FOR INCLUSION IN 2020 PROXY STATEMENT

To be considered for inclusion in the proxy statement relating to our annual meeting of
stockholders to be held in 2020, stockholder proposals must be received at our principal executive
offices no later than December 27, 2019, which is 120 calendar days before the date of our proxy
statement released to our stockholders in connection with the prior year’s annual meeting of
stockholders, and must otherwise comply with the rules promulgated by the SEC. If the date of next
year’s annual meeting is changed by more than 30 days from the anniversary date of this year’s annual
meeting on June 5, 2019, then the deadline is a reasonable time before we begin to print and mail
proxy materials.

STOCKHOLDER NOMINATIONS AND PROPOSALS FOR PRESENTATION
AT 2020 ANNUAL MEETING

According to our by-laws, we must receive proposals of stockholders and director nominations
intended to be presented at the 2020 Annual Meeting but not included in the proxy statement by the
close of business on March 7, 2020, but not before February 6, 2020, which is not later than the
ninetieth (90th) day nor earlier than the one hundred twentieth (120th) day prior to the first anniversary
of the date of the 2019 Annual Meeting. Such proposals must be delivered to the Secretary of the
Company at our principal executive office. However, in the event the 2020 Annual Meeting is
scheduled to be held on a date before May 6, 2020, or after August 14, 2020, which are dates 30 days
before or 70 days after the first anniversary of our 2019 Annual Meeting, then your notice must be
received by us at our principal executive office not 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 the 90th day before
the scheduled date of such annual meeting or the 10th day after the day on which we first make a
public announcement of the date of such annual meeting. Any proposals that are not made in
accordance with the above standards may not be presented at the 2020 Annual Meeting. SEC rules
permit management to vote proxies in its discretion in certain cases if the stockholder does not comply
with this deadline and, in certain other cases notwithstanding the stockholder’s compliance with this
deadline.

STOCKHOLDERS SHARING THE SAME ADDRESS

We have adopted a procedure called ‘‘householding.’’ Under this procedure, we are delivering
only one copy of the annual report and Proxy Statement to multiple stockholders who share the same
address, unless we have received contrary instructions from an affected stockholder. Stockholders who
participate in householding will continue to receive separate proxy cards.

We will deliver promptly upon written or oral request a separate copy of the annual report and
the Proxy Statement to any stockholder at a shared address to which a single copy of either of those
documents was delivered. To receive a separate copy of the annual report or Proxy Statement, please
submit your request to Broadridge Financial Solutions by calling 1-800-579-1639 to request delivery of
paper copies through the Internet or by e-mail, or in writing addressed to Ribbon
Communications Inc., 4 Technology Park Drive, Westford, MA 01886 Attn: Investor Relations.

If you are a holder of record and would like to revoke your householding consent and receive
a separate copy of the annual report or Proxy Statement in the future, please contact Broadridge
Householding Department, 51 Mercedes Way, Edgewood, NY 11717 or by calling 1-800-542-1061. You
will be removed from the householding program within 30 days of receipt of the revocation of your
consent.
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Any stockholders of record who share the same address and currently receive multiple copies
of our annual report and Proxy Statement who wish to receive only one copy of these materials per
household in the future should contact Broadridge Householding Department at the contact
information listed above to participate in the householding program.

A number of brokerage firms have instituted householding. If you hold your shares in ‘‘street
name,’’ please contact your bank, broker or other holder of record to request information about
householding.

FORM 10-K

Our Annual Report on Form 10-K/A for the year ended December 31, 2018, which was filed
with the SEC on March 5, 2019, is being delivered to stockholders in connection with this proxy
solicitation. With the payment of an appropriate processing fee, we will provide copies of the exhibits
to our Annual Report on Form 10-K/A. Please address all such requests to the Investor Relations
department at our principal executive offices at 4 Technology Park Drive, Westford, MA 01886.

OTHER MATTERS

Our Board knows of no other matters to be submitted at the meeting and the deadline under
our by-laws for submission of matters by stockholders has passed. If any other matters properly come
before the meeting, it is the intention of the persons named in the enclosed form of proxy to vote the
shares they represent in their discretion.

The accompanying proxy is solicited by and on behalf of our Board. We will pay the costs of
soliciting proxies from stockholders. In addition to soliciting proxies by mail, by telephone and via the
Internet, our directors, executive officers and other employees may solicit proxies, either personally or
by other electronic means, on our behalf, without special compensation. We will also request brokerage
houses, custodians, nominees and fiduciaries to forward copies of the proxy material to those persons
for whom they hold shares and request instructions for voting the proxies. We will reimburse such
brokerage houses and other persons for their reasonable expenses in connection with this distribution.

By Order of the Board of Directors,

Westford, Massachusetts Justin K. Ferguson
April 25, 2019 Executive Vice President, General Counsel and

Corporate Secretary
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APPENDIX A

RIBBON COMMUNICATIONS INC.

Discussion of Non-GAAP Financial Measures

Ribbon Communications management uses several different financial measures, both GAAP
and non-GAAP, in analyzing and assessing the overall performance of the business, making operating
decisions, planning and forecasting future periods, and determining payments under compensation
programs. Our annual financial plan is prepared both on a GAAP and non-GAAP basis, and the
non-GAAP annual financial plan is approved by our board of directors. Continuous budgeting and
forecasting for revenue and expenses are conducted on a non-GAAP basis (in addition to GAAP) and
actual results on a non-GAAP basis are assessed against the annual financial plan. We consider the use
of non-GAAP financial measures helpful in assessing the core performance of our continuing
operations and when planning and forecasting future periods. By continuing operations, we mean the
ongoing results of the business adjusted for acquisition-related revenue as a result of purchase
accounting and the related cost of revenue, the impact of the new revenue standard, and excluding
certain expenses and credits, including, but not limited to stock-based compensation, amortization and
impairment of intangible assets, acquisition-related facilities adjustments, settlement expense, certain
litigation costs, cancelled debt offering costs, merger integration costs, acquisition- and integration-
related expense, restructuring, the gains on the sales of intangible assets and tax benefits arising from
purchase accounting and tax reform. While our management uses non-GAAP financial measures as a
tool to enhance their understanding of certain aspects of our financial performance, our management
does not consider these measures to be a substitute for, or superior to, GAAP measures. In addition,
our presentations of these measures may not be comparable to similarly titled measures used by other
companies. These non-GAAP financial measures should not be considered alternatives for, or in
isolation from, the financial information prepared and presented in accordance with GAAP.

Investors are cautioned that there are material limitations associated with the use of
non-GAAP financial measures as an analytical tool. In particular, many of the adjustments to Ribbon’s
financial measures reflect the exclusion of items that are recurring and will be reflected in our financial
results for the foreseeable future.

Acquisition-Related Revenue and Cost of Revenue; Impact of New Revenue Standard

We provide the supplementary non-GAAP financial measures, non-GAAP Product revenue,
non-GAAP Service revenue and non-GAAP Total revenue, which include revenue related to the
acquisitions of GENBAND and Edgewater that we would have recognized but for the purchase
accounting treatment of these transactions. We also include eliminated revenue resulting from our
adoption in 2018 of the new revenue recognition standard. Because GAAP accounting requires the
elimination of this revenue, as well as the impact on future revenue of our adoption in 2018 of the new
revenue standard, GAAP results alone do not fully capture all of our economic activities. These
non-GAAP adjustments are intended to reflect the full amounts of such revenue and the related cost of
revenue. We include these adjustments to allow for more complete comparisons to the financial results
of our historical operations, forward-looking guidance and the financial results of peer companies. We
believe these adjustments are useful to management and investors as a measure of the ongoing
performance of the business. These adjustments do not accelerate revenue, but instead include revenue
(and the related cost of revenue) that would have been recognized in our 2017 and 2018 results, but for
the purchase accounting and new revenue standard adjustments required by GAAP.
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Stock-Based Compensation

Stock-based compensation expense is different from other forms of compensation, as it is a
non-cash expense. For example, a cash salary generally has a fixed and unvarying cash cost. In contrast,
the expense associated with an equity-based award is generally unrelated to the amount of cash
ultimately received by the employee, and the cost to us is based on a stock-based compensation
valuation methodology, subjective assumptions and the variety of award types, all of which may vary
over time. We evaluate performance without these measures because stock-based compensation expense
is influenced by the Company’s stock price and other factors such as volatility and interest rates that
are beyond our control. The expense related to stock-based awards is generally not controllable in the
short-term and can vary significantly based on the timing, size and nature of awards granted. As such,
we do not include such charges in our operating plans, and we believe that presenting non-GAAP
operating results that exclude stock-based compensation provides investors with visibility and insight
into our management’s method of analysis and the Company’s core operating performance. It is
reasonable to expect that stock-based compensation will continue in future periods.

Amortization of Intangible Assets

We exclude the amortization of acquired intangible assets from non-GAAP expense and
income measures. These amortization amounts are inconsistent in frequency and amount and are
significantly impacted by the timing and size of acquisitions. Although we exclude amortization of
acquired intangible assets from our non-GAAP expenses, we believe that it is important for investors to
understand that intangible assets contribute to revenue generation. We believe that excluding the
non-cash amortization of intangible assets facilitates the comparison of our financial results to our
historical operating results and to other companies in our industry as if the acquired intangible assets
had been developed internally rather than acquired. Amortization of intangible assets that relate to
past acquisitions will recur in future periods until such intangible assets have been fully amortized.

Impairment of Intangible Assets

In the fourth quarter of 2017, we discontinued our ongoing development of certain intangible
assets that we had previously acquired, as we had determined that there were no alternative uses of the
technology within either our existing or future product lines. As a result, we recorded an impairment
charge of $5.5 million to write down the carrying value of the assets to zero. Had we developed those
intangible assets internally and made the decision to discontinue their ongoing development, we would
have ceased work on such development projects and eliminated the related future costs. Because we do
not capitalize these costs, there would have been no asset to write off. As a result, we believe that
excluding non-cash impairment charges from our non-GAAP operating results as if these impaired
intangible assets had been developed internally rather than acquired facilitates a comparison to our
historical operating results and to other companies in our industry.

Acquisition-Related Facilities Adjustments

GAAP accounting requires that the deferred rent liability of an acquired company be written
off as part of purchase accounting and that the combined company’s rent expense on a straight-line
basis begin as of the acquisition date. As a result, we recorded more rent expense than would have
been recognized but for the purchase accounting treatment of GENBAND’s assumed deferred rent
liability. We include this adjustment, which relates to the acquisition of GENBAND, to allow for more
complete comparisons to the financial results of our historical operations, forward-looking guidance and
the financial results of peer companies. We believe these adjustments provide an indication of the rent
expense that would have been recognized, but for the purchase accounting in connection with the
acquisition of GENBAND.
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Settlement Expense

In the first quarter of 2018, we recorded $1.7 million of expense related to settlements,
comprised of $1.4 million for the settlement of litigation in connection with our acquisition of
Taqua LLC and $0.3 million of patent litigation settlement expense. In the third quarter of 2017, we
recorded $1.6 million of expense related to potential fines in connection with the then-ongoing SEC
investigation, which we paid to the SEC, along with an additional $0.3 million recorded in the fourth
quarter of 2017, in the third quarter of 2018. These amounts are included as components of general
and administrative expense. We believe that such settlement costs are not part of our core business or
ongoing operations, are unplanned and generally not within our control. Accordingly, we believe that
excluding costs such as the SEC potential fines and patent litigation settlement expense facilitates the
comparison of our financial results to our historical operating results and to other companies in our
industry.

Litigation Costs

In connection with certain ongoing litigation between GENBAND, as plaintiff, and one of its
competitors, we have incurred litigation costs beginning in the fourth quarter of 2017. In March 2018,
we filed litigation on behalf of Sonus against the same competitor asserting additional intellectual
property infringement. We expect to incur significant future litigation costs related to these matters.
These costs are included as a component of general and administrative expense. We believe that such
costs are not part of our core business or ongoing operations, are unplanned and generally not within
our control. Accordingly, we believe that excluding the litigation costs related to this specific legal
matter facilitates the comparison of our financial results to our historical operating results and to other
companies in our industry.

Cancelled Debt Offering Costs

In November 2018, we announced that we intended to offer, subject to market conditions and
other factors, $150 million aggregate principal amount of convertible senior notes due 2023 in a private
offering to qualified institutional buyers. We expected to grant the initial purchasers a 30-day option to
purchase up to an additional $25 million aggregate principal amount of such notes, solely to cover
over-allotments, if any. On the same day as our announcement, we decided not to proceed with this
offering, as we believed that then-current market conditions were not conducive for an offering on
terms that would be in the best interests of our stockholders. In connection with this offering, we
incurred $1.0 million of expense. We do not consider these debt offering costs to be related to the
continuing operations of the Company. We believe that excluding these cancelled debt offering costs
facilitates the comparison of our financial results to our historical operating results and to other
companies in our industry.

Acquisition- and Integration-Related Expense

We consider certain acquisition- and integration-related costs to be unrelated to the organic
continuing operations of our acquired businesses and the Company and they are generally not relevant
to assessing or estimating the long-term performance of the acquired assets. In addition, the size,
complexity and/or volume of an acquisition, which often drives the magnitude of acquisition- and
integration-related costs, may not be indicative of future acquisition- and integration-related costs. By
excluding these acquisition- and integration-related costs from our non-GAAP measures, management
is better able to evaluate our ability to utilize our existing assets and estimate the long-term value that
acquired assets will generate for us. We exclude certain acquisition- and integration-related costs to
allow more accurate comparisons of our financial results to our historical operations, forward-looking
guidance and the financial results of less acquisitive peer companies. In addition, we believe that
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providing supplemental non-GAAP measures that exclude these items allows management and investors
to consider the ongoing operations of the business both with and without such expenses.

Restructuring

We have recorded restructuring expense to streamline operations and reduce operating costs by
closing and consolidating certain facilities and reducing our worldwide workforce. We review our
restructuring accruals regularly and record adjustments (both expense and credits) to these estimates as
required. We believe that excluding restructuring expense and credits facilitates the comparison of our
financial results to our historical operating results and to other companies in our industry, as there are
no future revenue streams or other benefits associated with these costs.

Gain on the Sale of Intangible Asset

In the second quarter of 2017, we sold an intangible asset that we had acquired in connection
with a previous acquisition. This amount is included as a component of other income, net. We believe
that such gains are not part of our core business or ongoing operations, we had not used the intangible
asset in connection with revenue-producing activities and would not have used it as such in the future.
Accordingly, we believe that excluding from our results the other income arising from this sale
facilitates the comparison of our financial results to our historical results and to other companies in our
industry.

Tax Benefits Arising from Purchase Accounting and Tax Reform

In the third quarter of 2018, we reduced our valuation allowance in connection with our
acquisition of Edgewater, resulting in an income tax benefit of $0.8 million. In the fourth quarter of
2018, we recorded an adjustment to that amount, resulting in income tax expense of $0.1 million for a
net tax benefit of $0.7 million related to this acquisition. In the fourth quarter of 2017, we reduced our
valuation allowance in connection with the GENBAND transaction, resulting in an income tax benefit
of $16.4 million. In addition, we recognized an income tax benefit of $4.8 million related to the Tax Cut
and Jobs Act of 2017. We believe that such benefits are not part of our core business or ongoing
operations, as they are either the result of acquisitions or new tax legislation, neither of which relates
to our revenue-producing activities. Accordingly, we believe that excluding the net benefits arising from
these adjustments to our income tax provision facilitates the comparison of our financial results to our
historical results and to other companies in our industry.

Adjusted EBITDA

We use Adjusted EBITDA as a supplemental measure to review and assess our performance.
We calculate Adjusted EBITDA by excluding from net income (loss): interest income (expense), net;
income tax benefit (provision); depreciation; and amortization of intangible assets. In addition, we
exclude from net income (loss): adjustments to revenue and cost of revenue related to revenue
reductions resulting from purchase accounting and adoption of the new revenue standard; stock-based
compensation expense; settlement expense; certain litigation costs; merger integration costs; acquisition-
related facilities adjustments; acquisition- and integration-related expense; restructuring; and other
income, net. In general, we add back the expenses that we consider to be non-cash and/or not part of
our ongoing operations. Adjusted EBITDA is a non-GAAP financial measure that is used by our
investing community for comparative and valuation purposes. We disclose this metric to support and
facilitate our dialogue with research analysts and investors. Other companies may calculate Adjusted
EBITDA differently than we do, limiting its usefulness as a comparative measure.
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We believe that providing non-GAAP information to investors, in addition to the GAAP
presentation, will allow investors to view the financial results in the way management views them. We
further believe that providing this information helps investors to better understand our core financial
and operating performance and evaluate the efficacy of the methodology and information used by our
management to evaluate and measure such performance.
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RIBBON COMMUNICATIONS INC.
(in thousands, except percentages)

(unaudited)

Year ended

December 31, December 31,
2018 2017

GAAP Total revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $577,905 $329,942
Acquisition-related revenue adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,082 23,280
Adjustment for new revenue standard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,045 —

Non-GAAP Total revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $612,032 $353,222

GAAP Net loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(76,810) $(35,252)
Acquisition-related revenue adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,082 23,280
Acquisition-related cost of revenue adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,977) (10,364)
Adjustment for new revenue standard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,045 —
Adjustment to cost of revenue for new revenue standard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (110) —
Stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,072 25,657
Amortization of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,723 17,112
Impairment of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 5,471
Acquisition-related facilities adjustments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 966 —
Settlement expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,730 1,900
Litigation costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,682 373
Cancelled debt offering costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,003 —
Acquisition- and integration-related expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,951 14,763
Restructuring . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,015 9,436
Gain on the sale of intangible asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (576)
Tax benefits arising from purchase accounting and tax reform . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (718) (21,155)

Non-GAAP net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $60,654 $30,645

Earnings (loss) per share:
GAAP Loss per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(0.74) $(0.60)
Acquisition-related revenue adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.23 0.38
Acquisition-related cost of revenue adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0.02) (0.17)
Adjustment for new revenue standard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.10 —
Adjustment to cost of revenue for new revenue standard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . * —
Stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.11 0.43
Amortization of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.48 0.29
Impairment of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 0.09
Acquisition-related facilities adjustments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.01 —
Settlement expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.02 0.03
Litigation costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.07 0.01
Cancelled debt offering costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.01 —
Acquisition- and integration-related expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.16 0.25
Restructuring . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.16 0.16
Gain on the sale of intangible asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (0.01)
Tax benefits arising from purchase accounting and tax reform . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0.01) (0.35)

Non-GAAP Diluted earnings per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.58 $0.51

Shares used to compute diluted earnings per share or (loss) per share
GAAP Shares used to compute loss per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103,916 58,822
Non-GAAP Shares used to compute diluted earnings per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 104,438 59,639

Adjusted EBITDA:
GAAP Net loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(76,810) (35,252)
Interest expense (income), net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,230 (263)
Income tax provision . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,400 (18,440)
Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,200 8,486
Amortization of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,723 17,112
Impairment of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 5,471
Acquisition-related revenue adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,082 23,280
Acquisition-related cost of revenue adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,977) (10,364)
Adjustment for new revenue standard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,045 —
Adjustment to cost of revenue for new revenue standard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (110) —
Stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,072 25,657
Acquisition-related facilities adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 966 —
Settlement expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,730 1,900
Litigation costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,682 373
Cancelled debt offering costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,003 —
Acquisition- and integration-related expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,951 14,763
Restructuring . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,015 9,436
Other expense (income), net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,772 (1,274)

Non-GAAP Adjusted EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $83,974 $40,885

* Less than $0.01 impact on earnings (loss) per share
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APPENDIX B

RIBBON COMMUNICATIONS INC.
2019 INCENTIVE AWARD PLAN

1. Purpose.

The purpose of this Ribbon Communications Inc. 2019 Incentive Award Plan (as amended
from time to time, the ‘‘Plan’’) is to advance the interests of the stockholders of Ribbon
Communications Inc., a Delaware corporation (the ‘‘Company’’), by enhancing the Company’s ability to
attract, retain and motivate persons who are expected to make important contributions to the Company
and by providing such persons with equity ownership opportunities and performance-based incentives
that are intended to align their interests with those of the Company’s stockholders. Except where the
context otherwise requires, the term ‘‘Company’’ shall include any of the Company’s present or future
parent or subsidiary corporations as defined in Sections 424(e) or (f) of the Internal Revenue Code of
1986, as amended, and any regulations promulgated thereunder (the ‘‘Code’’) (and any other parent or
subsidiary of the Company as defined and interpreted for purposes of Form S-8 under the Securities
Act of 1933, as amended (the ‘‘Securities Act’’) or any successor form). The Plan shall be effective as
of the date of approval by the Company’s stockholders at its 2019 annual meeting of stockholders (the
‘‘Effective Date’’) and no Awards shall be granted prior to the Effective Date. No awards may be
granted under the Company’s Amended and Restated Stock Incentive Plan (the ‘‘Existing Plan’’) on or
after the Effective Date; provided that, to the extent the Plan is not approved by the Company’s
stockholders at its 2019 annual meeting of stockholders, the Plan shall not become effective, the
Existing Plan will remain in effect in accordance with its terms, and awards may be granted under the
Existing Plan on and after the date of such annual meeting without regard for the terms herein.

2. Eligibility.

All of the Company’s employees, officers, and non-employee directors (each, a ‘‘Director’’), as
well as consultants and advisors to the Company (as the terms consultants and advisors are defined and
interpreted for purposes of Form S-8 under the Securities Act or any successor form) (each, an
‘‘Eligible Individual’’) are eligible to receive options, stock appreciation rights (‘‘SARs’’), restricted
stock, restricted stock units (including, without limitation, performance stock units), and other stock- or
cash-based awards (each, an ‘‘Award’’) under the Plan. Each Eligible Individual who receives an Award
under the Plan is deemed a ‘‘Participant’’.

3. Administration and Delegation.

(a) Administration. Subject to any delegation pursuant to Sections 3(b) and (c), the Plan will
be administered by the Board. The Board shall have authority to grant Awards and to adopt, amend
and repeal such administrative rules, guidelines and practices relating to the Plan as it shall deem
advisable. The Board may construe and interpret the terms of the Plan and any Award agreements
entered into under the Plan. The Board may correct any defect, supply any omission or reconcile any
inconsistency in the Plan or any Award in the manner and to the extent it shall deem expedient to
carry the Plan into effect and it shall be the sole and final judge of such expediency. All decisions by
the Board shall be made in the Board’s sole discretion and shall be final and binding on all persons
having or claiming any interest in the Plan or in any Award. No director or person acting pursuant to
the authority delegated by the Board shall be liable for any action or determination relating to or
under the Plan or any Award, to the extent such action or determination is made in good faith.

(b) Appointment of Committees. To the extent permitted by applicable law, the Board may
delegate any or all of its powers under the Plan to one or more committees or subcommittees of the
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Board (each, a ‘‘Committee’’). All references in the Plan to the ‘‘Board’’ shall mean the Board or a
Committee or the officers referred to in Section 3(c) to the extent that the Board’s powers or authority
under the Plan have been delegated to such Committee or officers.

(c) Delegation to Officers. Subject to any requirements of applicable law (including as
applicable Sections 152 and 157(c) of the General Corporation Law of the State of Delaware), the
Board may delegate to one or more officers of the Company the power to grant Awards (subject to any
limitations under the Plan) to Eligible Individuals and to exercise such other powers under the Plan as
the Board may determine, provided that the Board shall fix the maximum number of shares subject to
Awards that the officers may grant, and the time period in which the Awards may be granted; and
provided further, that no officer shall be authorized to grant Awards to any ‘‘executive officer’’ of the
Company (as defined by Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the
‘‘Exchange Act’’)) or to any ‘‘officer’’ of the Company (as defined by Rule 16a-1(f) under the Exchange
Act).

4. Stock Available for Awards.

(a) Number of Shares. Subject to Section 4(b) and adjustment under Section 10, the
aggregate number of shares of common stock, $0.0001 par value per share, of the Company (the
‘‘Common Stock’’) reserved for Awards under the Plan is equal to 7,000,000, plus the number of shares
of Common Stock previously reserved for issuance under the Existing Plan that remained available for
grant as of the Effective Date. Notwithstanding anything to the contrary herein, no more than 7,000,000
shares of Common Stock may be issued as Incentive Stock Options (as defined below) under the Plan.
Shares issued under the Plan may consist in whole or in part of authorized but unissued shares or
treasury shares (if any).

(b) Share Count. Shares issued pursuant to Awards will count against the shares of Common
Stock available for issuance under the Plan as one (1) share for every one (1) share issued in
connection with the Award. If any Award (or award under the Existing Plan, the Company’s 2008 Stock
Incentive Plan or the Company’s 2012 Amended Performance Technologies, Incorporated Omnibus
Incentive Plan (collectively, the ‘‘Prior Plans’’)) expires or is terminated, surrendered or canceled
without having been fully exercised, is cash-settled, is forfeited in whole or in part (including as the
result of shares of Common Stock subject to such Award (or award under a Prior Plan) being
repurchased by the Company at the original issuance price pursuant to a contractual repurchase right),
then shares of Common Stock covered by such Award (or award under a Prior Plan) shall, to the
extent of such termination, surrender, cancellation, cash-settlement or forfeiture, again become
available for the grant of Awards under the Plan. Notwithstanding the foregoing, (i) shares tendered by
the Participant or withheld by the Company in payment of the exercise price of an Option, (ii) shares
tendered by the Participant or withheld by the Company to satisfy any tax withholding obligation with
respect to an Award, (iii) shares subject to a SAR that are not issued in connection with its share
settlement on exercise thereof, and (iv) shares of Common Stock repurchased by the Company on the
open market using the proceeds from the exercise of an Award, shall not increase the number of shares
of Common Stock available for the future grant of Awards. In the case of Incentive Stock Options, the
foregoing provisions shall be subject to any limitations under the Code. Additionally, in the event that a
company acquired by the Company or any subsidiary thereof or with which the Company or any
subsidiary thereof combines has shares available under a pre-existing plan approved by its stockholders
and not adopted in contemplation of such acquisition or combination, the shares available for grant
pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the
exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or
combination to determine the consideration payable to the holders of common stock of the entities
party to such acquisition or combination) may be used for Awards under the Plan and shall not reduce
the shares of Common Stock authorized for grant under the Plan (and shares of Common Stock
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subject to such Awards shall not be added to the shares available for Awards under the Plan as
provided in Section 4(a) above); provided that Awards using such available shares of Common Stock
shall not be made after the date awards or grants could have been made under the terms of the
pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who
were not employed by or providing services to the Company or its subsidiaries immediately prior to
such acquisition or combination.

(c) Limit on Awards to Directors. Notwithstanding any provision to the contrary in the Plan,
during any calendar year, the sum of the grant date fair value (determined in accordance with Financial
Accounting Standards Board Accounting Standards Codification Topic 718, or any successor thereto) of
Awards and the amount of any cash fees granted or paid to a Director, in respect of such Director’s
services as a non-employee director for such year, shall not exceed $650,000. The Board may make
exceptions to this limit for individual Directors in extraordinary circumstances, as the Board may
determine in its discretion, provided that the Director receiving such additional compensation may not
participate in the decision to award such compensation or in other contemporaneous compensation
decisions involving Directors.

(d) Substitute Awards. In connection with a corporate transaction with another entity, such
as a merger or consolidation of an entity with the Company or the acquisition by the Company of
property or stock of an entity, the Board may grant Awards in substitution for any options or other
stock or stock-based awards granted by such entity or an affiliate thereof. Substitute Awards may be
granted on such terms as the Board deems appropriate in the circumstances, notwithstanding any
limitations on Awards contained in the Plan (subject to compliance with the applicable requirements of
Section 424 of the Code and Section 409A of the Code (together with the Department of Treasury
regulations and other interpretive guidance issued thereunder, ‘‘Section 409A’’)). Substitute Awards
shall not count against the overall share limit set forth in Section 4(a), except as may be required by
reason of Section 422 and related provisions of the Code.

5. Stock Options.

(a) General. The Board may grant options to purchase Common Stock (each, an ‘‘Option’’)
and determine the number of shares of Common Stock to be covered by each Option, the exercise
price of each Option and the conditions and limitations applicable to the exercise of each Option,
including conditions relating to applicable federal or state securities laws, as it considers necessary or
advisable. An Option that is not an Incentive Stock Option shall be designated a ‘‘Nonstatutory Stock
Option.’’

(b) Incentive Stock Options. An Option that the Board intends to be an ‘‘incentive stock
option’’ as defined in Section 422 of the Code (an ‘‘Incentive Stock Option’’) shall only be granted to
employees of the Company, any of its present or future parent or subsidiary corporations as defined in
Sections 424(e) or (f) of the Code, and any other entities the employees of which are eligible to receive
Incentive Stock Options under the Code, and shall be subject to and shall be construed consistently
with the requirements of Section 422 of the Code. The Company shall have no liability to a Participant,
or any other party, if an Option (or any part thereof) that is intended to be an Incentive Stock Option
is not an Incentive Stock Option or for any action taken by the Board, including without limitation the
conversion of an Incentive Stock Option to a Nonstatutory Stock Option.

(c) Exercise Price. The Board shall establish the exercise price of each Option and specify
such exercise price in the applicable option agreement. Subject to Section 4(d), the exercise price shall
be not less than 100% of the fair market value (as defined below) on the date the Option is granted.
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(d) Duration of Options. Each Option shall be exercisable at such times and subject to such
terms and conditions as the Board may specify in the applicable option agreement; provided that,
notwithstanding the foregoing and unless determined otherwise by the Company, in the event that on
the last business day of the term of an Option (other than an Incentive Stock Option) (i) the exercise
of the Option is prohibited by applicable law, as determined by the Company, or (ii) shares of
Common Stock may not be purchased or sold by the applicable Participant due to any Company insider
trading policy (including blackout periods) or a ‘‘lock-up’’ agreement undertaken in connection with an
issuance of securities by the Company, the term of the Option shall be extended until the date that is
thirty (30) days after the end of the legal prohibition, black-out period or lock-up agreement, as
determined by the Company; provided, however, in no event shall the extension last beyond the term
of the applicable Option (which, in no event will exceed 10 years from the date of grant).

(e) Exercise of Option. Options may be exercised by delivery to the Company of a written
notice of exercise signed by the proper person or by any other form of notice (including electronic
notice) approved by the Company, together with payment in full as specified in Section 5(f) for the
number of shares for which the Option is exercised and any other documentation required by the
Board. The form of such notice of exercise shall be determined by the Company in its sole discretion.
Shares of Common Stock subject to the Option will be delivered by the Company as soon as reasonably
practicable following exercise.

(f) Payment Upon Exercise. Common Stock purchased upon the exercise of an Option
granted under the Plan shall be paid for as follows:

(i) in cash or by check, payable to the order of the Company (or, to the extent
determined appropriate by the Company in lieu of cash or check, through electronic payment
through a stock plan administrator or other third party);

(ii) except as may otherwise be provided in the applicable option agreement, by
(A) delivery of an irrevocable and unconditional undertaking by a creditworthy broker to deliver
promptly to the Company sufficient funds to pay the exercise price and any required tax
withholding, and (B) delivery by the Participant to the Company of a copy of irrevocable and
unconditional instructions to a creditworthy broker to deliver promptly to the Company cash or a
check sufficient to pay the exercise price and any required tax withholding;

(iii) to the extent provided for in the applicable option agreement or approved by the
Board, in its sole discretion, (A) by the withholding of shares of Common Stock otherwise issuable
under an Award or (B) by delivery (either by actual delivery or attestation) of shares of Common
Stock owned by the Participant valued in the manner determined by (or in a manner approved by)
the Board, provided (x) such method of payment is then permitted under applicable law, (y) such
Common Stock, if acquired directly from the Company, was owned by the Participant for such
minimum period of time, if any, as may be established by the Board in its sole discretion and
(z) such Common Stock is not subject to any repurchase, forfeiture, unfulfilled vesting or other
similar requirements;

(iv) to the extent permitted by applicable law and provided for in the applicable option
agreement or approved by the Board, in its sole discretion, by payment of such other lawful
consideration as the Board may determine; or

(v) by any combination of the above permitted forms of payment.
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(g) Fair Market Value. Fair market value of a share of Common Stock for purposes of
establishing the exercise price of each Option under Section 5(c) and the exercise price of each SAR
under Section 6(c) will be determined as follows:

(i) if the Common Stock trades on a national securities exchange, the closing sale price
(for the primary trading session) on the date of grant; or

(ii) if the Common Stock does not trade on any such exchange, the average of the closing
bid and ask prices for the date of grant as reported by the principal market on which the Common
Stock is then traded, or if there are no such closing bid and ask prices, the average of the bid and
ask prices as reported by any other commercial service for the date of grant; or

(iii) if the Common Stock does not trade on any such exchange and there are no bid and
asked prices available for determination under Section 5(g)(ii), the fair market value as determined
by the Board in its discretion.

For any date that is not a trading day, the fair market value of a share of Common Stock for
such date will be determined by using the closing sale price or average of the bid and asked prices, as
appropriate, for the immediately following trading day and with the timing in the formulas above
adjusted accordingly. The Board can substitute a particular time of day or other measure of ‘‘closing
sale price’’ or ‘‘bid and asked prices’’ if appropriate because of exchange or market procedures or can,
in its sole discretion, use weighted averages either on a daily basis or such longer period as complies
with Section 409A.

(h) Limitation on Repricing. Other than pursuant to Section 10, the Board shall not without
the approval of the Company’s stockholders: (i) lower the exercise price of an Option, (ii) cancel an
Option when the exercise price per share exceeds the fair market value of one share in exchange for
cash or another Award (other than in connection with a Change in Control), or (iii) take any other
action with respect to an Option that would be treated as a repricing under the rules and regulations of
the principal U.S. national securities exchange on which the shares of Common Stock are listed.

(i) No Reload Options. No Option granted under the Plan shall contain any provision
entitling the Participant to the automatic grant of additional Options in connection with the exercise of
the original Option.

(j) No Dividend Equivalents. No Option shall provide for the payment or accrual of dividend
equivalents.

6. Stock Appreciation Rights.

(a) General. The Board may grant Awards consisting of a SAR entitling the holder, upon
exercise, to receive an amount in Common Stock or cash or a combination thereof (such form to be
determined by the Board) determined in whole or in part by reference to appreciation, from and after
the date of grant, in the fair market value of a share of Common Stock over the exercise price
established pursuant to Section 6(c). The date as of which such appreciation or other measure is
determined shall be the exercise date.

(b) Grants. SARs may be granted in tandem with, or independently of, Options granted
under the Plan.

(1) Tandem Awards. When SARs are expressly granted in tandem with Options, (i) the
SAR will be exercisable only at such time or times, and to the extent, that the related Option is
exercisable (except to the extent designated by the Board in connection with a Reorganization
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Event (as defined below)) and will be exercisable in accordance with the procedure required for
exercise of the related Option; (ii) the SAR will terminate and no longer be exercisable upon the
termination or exercise of the related Option, except to the extent designated by the Board in
connection with a Reorganization Event and except that a SAR granted with respect to less than
the full number of shares covered by an Option will not be reduced until the number of shares as
to which the related Option has been exercised or has terminated exceeds the number of shares
not covered by the SAR; (iii) the Option will terminate and no longer be exercisable upon the
exercise of the related SAR; and (iv) the SAR will be transferable only with the related Option.

(2) Independent SARs. A SAR not expressly granted in tandem with an Option will
become exercisable at such time or times, and on such conditions, as the Board may specify in the
SAR Award.

(c) Exercise Price. The Board shall establish the exercise price of each SAR and specify it in
the applicable SAR agreement. Subject to Section 4(d) and Section 6(i), the exercise price shall not be
less than 100% of the fair market value on the date the SAR is granted; provided that if the Board
approves the grant of a SAR with an exercise price to be determined on a future date, the exercise
price shall be not less than 100% of the fair market value on such future date.

(d) Term. Each SAR shall be exercisable at such times and subject to such terms and
conditions as the Board may specify in the applicable SAR agreement; provided that, notwithstanding
the foregoing and unless determined otherwise by the Company, in the event that on the last business
day of the term of a SAR (i) the exercise of the SAR is prohibited by applicable law, as determined by
the Company or (ii) shares of Common Stock may not be purchased or sold by the applicable
Participant due to any Company insider trading policy (including blackout periods) or a ‘‘lock-up’’
agreement undertaken in connection with an issuance of securities by the Company, the term of the
SAR shall be extended until the date that is thirty (30) days after the end of the legal prohibition,
black-out period or lock-up agreement, as determined by the Company; provided, however, in no event
shall the extension last beyond the term of the applicable SAR (which, in no event will exceed
ten (10) years from the date of grant).

(e) Exercise. SARs may be exercised by delivery to the Company of a written notice of
exercise signed by the proper person or by any other form of notice (including electronic notice)
approved by the Company, together with any other documents required by the Board. The form of
such notice of exercise shall be determined by the Company in its sole discretion.

(f) Limitation on Repricing. Other than pursuant to Section 10, the Board shall not without
the approval of the Company’s stockholders: (i) lower the exercise price of a SAR, (ii) cancel a SAR
when the exercise price per share exceeds the fair market value of one share in exchange for cash or
another Award (other than in connection with a Change in Control), or (iii) take any other action with
respect to a SAR that would be treated as a repricing under the rules and regulations of the principal
U.S. national securities exchange on which the shares of Common Stock are listed.

(g) No Reload Rights. No SAR granted under the Plan shall contain any provision entitling
the grantee to the automatic grant of additional SARs in connection with the exercise of the original
SAR.

(h) No Dividend Equivalents. No SAR shall provide for the payment or accrual of dividend
equivalents.

(i) Substitution of SARs. The Board may provide in the applicable option agreement
evidencing the grant of an Option that the Board, in its sole discretion, shall have the right to
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substitute a SAR for such Option at any time prior to or upon exercise of such Option; provided, that
such SAR shall be exercisable with respect to the same number of shares of Common Stock for which
such substituted Option would have been exercisable, and shall also have the same exercise price and
remaining term as the substituted Option.

7. Restricted Stock; Restricted Stock Units.

(a) General. The Board may grant Awards entitling Participants to acquire shares of
Common Stock (‘‘Restricted Stock’’), subject to the right of the Company to repurchase all or part of
such shares at their issue price or other stated or formula price (or to require forfeiture of such shares
if issued at no cost) from the Participant in the event that conditions specified by the Board in the
applicable Award are not satisfied prior to the end of the applicable restriction period or periods
established by the Board for such Award. Instead of granting Awards for Restricted Stock, the Board
may grant Awards entitling the recipient to receive shares of Common Stock or cash to be delivered at
the time of (or following) the vesting of such Award (‘‘Restricted Stock Units’’) (Restricted Stock and
Restricted Stock Units are each referred to herein as a ‘‘Restricted Stock Award’’).

(b) Terms and Conditions for all Restricted Stock Awards. The Board shall determine the
terms and conditions of a Restricted Stock Award, including the conditions for vesting, settlement and
repurchase (or forfeiture) and the issue price, if any.

(c) Additional Provisions Relating to Restricted Stock.

(1) Dividends. Any dividends (whether paid in cash, stock or property) declared and
paid by the Company with respect to shares of Restricted Stock (‘‘Unvested Dividends’’) shall be
paid to the Participant only if and when such shares become free from the restrictions on
transferability and forfeitability that apply to such shares. Each payment of Unvested Dividends
will be made no later than the end of the calendar year in which the dividends are paid to
stockholders of that class of stock or, if later, the 15th day of the third month following the lapsing
of the restrictions on transferability and the forfeitability provisions applicable to the underlying
shares of Restricted Stock. No interest will be paid on Unvested Dividends.

(2) Stock Certificates. The Company may require that any stock certificates issued in
respect of shares of Restricted Stock, as well as dividends or distributions paid on such Restricted
Stock, shall be deposited in escrow by the Participant, together with a stock power endorsed in
blank, with the Company (or its designee). At the expiration of the applicable restriction periods,
the Company (or such designee) shall deliver the certificates no longer subject to such restrictions
to the Participant or if the Participant has died, to the beneficiary designated, in a manner
determined by the Board, by a Participant to receive amounts due or exercise rights of the
Participant in the event of the Participant’s death (the ‘‘Designated Beneficiary’’). In the absence
of an effective designation by a Participant, ‘‘Designated Beneficiary’’ shall mean the Participant’s
estate.

(d) Additional Provisions Relating to Restricted Stock Units.

(1) Settlement. Upon the vesting of and/or lapsing of any other restrictions with respect
to each Restricted Stock Unit, the Participant shall be entitled to receive from the Company in
settlement of such Restricted Stock Unit such number of shares of Common Stock or an amount
of cash equal to the value determined by (or in a manner approved by) the Board of such number
of shares of Common Stock, as provided in the applicable Award agreement. Subject to
Section 409A, the Board may, in its sole discretion, provide that settlement of Restricted Stock
Units shall be deferred, on a mandatory basis or at the election of the Participant.
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(2) Voting Rights. A Participant shall have no voting rights with respect to any
Restricted Stock Units.

(3) Dividend Equivalents. The Award agreement for Restricted Stock Units may provide
Participants with the right to receive an amount, in cash and/or shares of Common Stock, equal to
any dividends or other distributions declared and paid on an equal number of outstanding shares
of Common Stock (‘‘Dividend Equivalents’’); except that any such Dividend Equivalents shall be
subject to the same vesting conditions and restrictions on transfer and forfeitability applicable to
the underlying Restricted Stock Unit with respect to which they are paid. No interest will be paid
on Dividend Equivalents.

8. Other Stock- or Cash-Based Awards.

Other Awards of shares of Common Stock, and other Awards that are valued in whole or in
part by reference to, or are otherwise based on, shares of Common Stock or other property (‘‘Other
Stock-Based Awards’’), which may include, without limitation, deferred shares or deferred stock units,
as well as cash payments and other cash bonus awards (‘‘Cash-Based Awards’’), may be granted
hereunder to Participants, including, without limitation, Dividend Equivalents and Awards entitling
recipients to receive shares of Common Stock or cash to be delivered in the future. Such Other Stock-
Based Awards and Cash-Based Awards shall also be available as a form of payment in the settlement
of other Awards granted under the Plan or as payment in lieu of compensation to which a Participant
is otherwise entitled (including, without limitation, annual or other cash bonuses). Subject to the
provisions of the Plan, the Board shall determine the terms and conditions of each Other Stock-Based
Award and Cash-Based Award, including, without limitation, any exercise or purchase price,
performance goals, transfer restrictions, or vesting and forfeiture conditions applicable thereto.

Any dividends or distributions (whether paid in cash, stock or property) declared and paid by
the Company with respect to shares of Common Stock granted under an Other Stock-Based Award
shall be paid to the Participant only if and when such shares become free from the restrictions on
transferability and forfeitability that apply to such shares and will be paid no later than the end of the
calendar year in which the dividends are paid to stockholders of that class of stock or, if later, the
15th day of the third month following the lapsing of the restrictions on transferability and the
forfeitability provisions applicable to the underlying Other Stock-Based Award. Any Dividend
Equivalent provided in an Award agreement with respect to an Other Stock-Based Award shall be
subject to the same vesting conditions and restrictions on transfer and forfeitability applicable to the
Other Stock-Based Award with respect to which paid. No interest will be paid on any such dividends or
Dividend Equivalents.

9. Performance Awards.

(a) Performance-Based Grants. Any Award may be made subject to the achievement of
performance goals consistent with this Section 9 (‘‘Performance Awards’’).

(b) Performance Measures. For any Performance Award, the Board may specify that the
degree of vesting, settlement and/or payout (or other term or condition of the Performance Award)
shall be subject to the achievement of one or more performance measures established by the Board,
which may include, without limitation, the relative or absolute attainment of specified levels of one or
any combination of the following: (i) bookings, (ii) backlog, (iii) revenue, (iv) gross margin ($),
(v) gross profit (%), (vi) operating expenses, (vii) operating income (loss), (viii) net income (loss),
(ix) earnings (loss) per share, (x) earnings before interest, taxes, depreciation and/or amortization
(‘‘EBITDA’’), (xi) adjusted EBITDA, (xii) earnings before interest and/or taxes (‘‘EBIT’’),
(xiii) adjusted EBIT, (xiv) cost reduction or savings, (xv) productivity ratios or other similar metrics,
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(xvi) performance against budget, (xvii) cash flow from operations, (xviii) stock price, (xix) financial
ratings, (xx) financial metrics and ratios, (xxi) exit rate operating metrics, (xxii) total stockholder return
(whether in the absolute or measured against or in relationship to other companies comparably,
similarly or otherwise situated), (xxiii) regulatory achievements or compliance (including, without
limitation, regulatory body approval for commercialization of a product), (xxiv) implementation or
completion of critical projects, (xxv) economic value or economic value added, (xxvi) customer
satisfaction, (xxvii) working capital targets, (xxviii) organization/transformation metrics, (xxix) return
measures (including but not limited to, return on assets, capital, invested capital, equity, sales or
revenue), (xxx) market share, and (xxxi) any other objective or subjective measure determined by the
Board.

The Board may specify that such performance measures shall be adjusted to take into account any
events or circumstances determined appropriate by the Board, including, without limitation, any one or
more of the following: (A) extraordinary, nonrecurring or unusual items, (B) gains or losses on
acquisitions or dispositions of assets or operations, (C) the cumulative effects of changes in tax laws or
accounting principles, (D) the write-down of any asset, and (E) charges for restructuring and
rationalization programs. Such performance measures may vary by Participant and may be different for
different Awards and may be particular to a Participant or the department, branch, line of business,
subsidiary or other unit in which the Participant works and may cover such period as may be specified
by the Board. Such performance measures may be calculated on generally accepted accounting
principles (‘‘GAAP’’) or non-GAAP basis or otherwise in accordance with applicable accounting
principles or such other methodology as determined appropriate by the Board.

(3) Adjustments. Notwithstanding any provision of the Plan, with respect to any Performance
Award, the Board may adjust downwards or upwards, the cash or number of Shares payable pursuant
to such Performance Award in its discretion, and the Board may waive the achievement of the
applicable performance measures. The Board shall have the power to impose such other restrictions on
Performance Awards as it may deem necessary or appropriate.

10. Adjustments for Changes in Common Stock and Certain Other Events.

(a) Changes in Capitalization. In the event of any stock split, reverse stock split, stock
dividend, recapitalization, combination or exchange of shares, consolidation, reclassification of shares,
spin-off or other similar change in capitalization or event, or any dividend or distribution to holders of
Common Stock other than an ordinary cash dividend or any other change affecting the shares of
Common Stock or the share price of the Common Stock (other than an Equity Restructuring), the
Board may make equitable adjustments to reflect such change with respect to: (i) the number and class
of securities available under the Plan, (ii) the number and class of securities and exercise price per
share of each outstanding Option and SAR, (iii) the number of shares subject to and the repurchase
price per share subject to each outstanding Restricted Stock Award, (iv) the number of shares subject
to and the share- and per-share-related provisions and the purchase price, if any, of each outstanding
Other Stock-Based Award, and (v) any other applicable the terms and conditions of outstanding
Awards (including, without limitation, any applicable performance targets and criteria). Notwithstanding
the foregoing, in the event of an Equity Restructuring, the Company shall equitably adjust in the
manner determined by the Board the number and class of security subject to each outstanding Award
and the exercise or purchase price thereof, if applicable (and such adjustments shall be
nondiscretionary and final and binding on the affected Participants and the Company) and/or the
aggregate number and class of security that may be issued under the Plan (including, without limitation,
any share counting provisions related thereto). ‘‘Equity Restructuring’’ shall mean a nonreciprocal
transaction between the Company and its stockholders, such as a stock dividend, stock split, spin-off,
rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number
or kind of shares of Common Stock (or other securities of the Company) or the share price of
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Common Stock (or other securities) and causes a change in the per-share value of the Common Stock
underlying outstanding Awards.

(b) Reorganization Events.

(1) Definition. A ‘‘Reorganization Event’’ shall mean: (a) any merger or consolidation of
the Company with or into another entity as a result of which all of the Common Stock of the
Company is converted into or exchanged for the right to receive cash, securities or other property
or is cancelled, (b) any exchange of all of the Common Stock of the Company for cash, securities
or other property pursuant to a share exchange transaction, (c) any liquidation or dissolution of
the Company, or (d) any event described in Section 10(a) or any other unusual or nonrecurring
transaction or event affecting the Company or any of its subsidiaries (or their respective financial
statements).

(2) Consequences of a Reorganization Event on Awards. In connection with a
Reorganization Event, the Board may take any one or more of the following actions as to all or
any (or any portion of) outstanding Awards on such terms as the Board determines: (i) provide
that Awards shall be assumed, or substantially equivalent awards shall be substituted, by the
acquiring or succeeding corporation (or an affiliate thereof), (ii) upon written notice to a
Participant, provide that the Participant’s unexercised Awards will terminate immediately prior to
the consummation of such Reorganization Event unless exercised by the Participant within a
specified period following the date of such notice, (iii) provide that outstanding Awards shall
become exercisable, realizable, or deliverable, or restrictions applicable to an Award shall lapse, in
whole or in part prior to or upon such Reorganization Event, (iv) in the event of a Reorganization
Event under the terms of which holders of Common Stock will receive upon consummation
thereof a payment of cash and/or property for each share surrendered in the Reorganization Event
(the value of such payment, the ‘‘Acquisition Price’’), make or provide for a payment of cash
and/or property to a Participant with a value equal to the excess, if any, of (A) the Acquisition
Price times the number of shares of Common Stock subject to the Participant’s Awards (to the
extent the exercise price does not exceed the Acquisition Price) over (B) the aggregate exercise
price of all such outstanding Awards and any applicable tax withholdings, in exchange for the
termination of such Awards (and, if as of the Reorganization Event, the Board determines in good
faith that there is no such excess with respect to an Award, then such Award may be terminated by
the Company without payment), (v) provide that Awards will be replaced with other rights or
property selected by the Board (including, in connection with a liquidation or dissolution of the
Company, conversion into the right to receive liquidation proceeds (if applicable, net of the
exercise price thereof and any applicable tax withholdings)), (vi) provide that Awards cannot vest,
be exercised or become payable after the Reorganization Event, and (vii) any combination of the
foregoing. In taking any of the actions permitted under this Section 10(b), the Board shall not be
obligated by the Plan to treat all Awards, all Awards held by a Participant, or all Awards of the
same type, identically.

For purposes of clause (i) above, an Option shall be considered assumed if, following
consummation of the Reorganization Event, the Option confers the right to purchase, for each
share of Common Stock subject to the Option immediately prior to the consummation of the
Reorganization Event, the consideration (whether cash, securities or other property) received as a
result of the Reorganization Event by holders of Common Stock for each share of Common Stock
held immediately prior to the consummation of the Reorganization Event (and if holders were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of
the outstanding shares of Common Stock); provided, however, that if the consideration received as
a result of the Reorganization Event is not solely common stock of the acquiring or succeeding
corporation (or an affiliate thereof), the Company may, with the consent of the acquiring or
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succeeding corporation, provide for the consideration to be received upon the exercise of Options
to consist solely of common stock of the acquiring or succeeding corporation (or an affiliate
thereof) equivalent in value (as determined by the Board) to the per share consideration received
by holders of outstanding shares of Common Stock as a result of the Reorganization Event.

(c) Change in Control. A ‘‘Change in Control’’ shall mean any of the following:

(i) a transaction or series of transactions (other than an offering of Common Stock to the
general public through a registration statement filed with the Securities and Exchange
Commission) whereby any ‘‘person’’ or related ‘‘group’’ of ‘‘persons’’ (as such terms are
used in Sections 13(d) and 14(d)(2) of the Exchange Act) directly or indirectly acquires
beneficial ownership (within the meaning of Rules 13d-3 and 13d-5 under the Exchange
Act) of securities of the Company possessing more than 50% of the total combined voting
power of the Company’s securities outstanding immediately after such acquisition;
provided, however, that the following acquisitions shall not constitute a Change in
Control under this subsection (i): (A) any acquisition by the Company; (B) any
acquisition by an employee benefit plan maintained by the Company, (C) any acquisition
which is not a Change in Control under Section 10(c)(iii) as a result of compliance with
subsections (A), (B) and (C) of Section 10(c)(iii); or (D) in respect of an Award held by
a particular Participant, any acquisition by the Participant or any group of persons
including the Participant (or any entity controlled by the Participant or any group of
persons including the Participant);

(ii) the Incumbent Directors cease for any reason to constitute a majority of the Board;

(iii) the consummation by the Company (whether directly involving the Company or indirectly
involving the Company through one or more intermediaries) of (x) a merger,
consolidation, reorganization, or business combination, (y) a sale or other disposition of
all or substantially all of the Company’s assets in any single transaction or series of
related transactions or (z) the acquisition of assets or stock of another entity, in each case
other than a transaction:

(A) which results in the Company’s voting securities outstanding immediately before the
transaction continuing to represent (either by remaining outstanding or by being
converted into voting securities of the Company or the person that, as a result of the
transaction, controls, directly or indirectly, the Company or owns, directly or
indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the
business of the Company (the Company or such person, the ‘‘Successor Entity’’))
directly or indirectly, at least a majority of the combined voting power of the
Successor Entity’s outstanding voting securities,

(B) after which no person or group beneficially owns voting securities representing 50%
or more of the combined voting power of the Successor Entity; provided, however,
that no person or group shall be treated for purposes of this subsection (B) as
beneficially owning 50% or more of the combined voting power of the Successor
Entity solely as a result of the voting power held in the Company prior to the
consummation of the transaction; and

(C) immediately after which at least a majority of the members of the board of directors
(or the analogous governing body) of the Successor Entity were Board members at
the time of the Board’s approval of the execution of the initial agreement providing
for such transaction; or
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(iv) the effective date of a liquidation or dissolution of the Company.

For purposes of the foregoing, ‘‘Incumbent Directors’’ shall mean for any period of 12 consecutive
months, individuals who, at the beginning of such period, constitute the Board together with any
new Director(s) (other than a Director designated by a person who shall have entered into an
agreement with the Company to effect a transaction described in Section 10(c)(i) or 10(c)(iii))
whose election or nomination for election to the Board was approved by a vote of at least a
majority (either by a specific vote or by approval of the proxy statement of the Company in which
such person is named as a nominee for Director without objection to such nomination) of the
Directors then still in office who either were Directors at the beginning of the 12-month period or
whose election or nomination for election was previously so approved. No individual initially
elected or nominated as a director of the Company as a result of an actual or threatened election
contest with respect to Directors or as a result of any other actual or threatened solicitation of
proxies by or on behalf of any person other than the Board shall be an Incumbent Director.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to
any Award (or any portion of an Award) that provides for the deferral of compensation that is
subject to Section 409A , to the extent required to avoid the imposition of additional taxes under
Section 409A, the transaction or event described in subsection (i), (ii), (iii) or (iv) with respect to
such Award (or portion thereof) shall only constitute a Change in Control for purposes of the
payment timing of such Award if such transaction also constitutes a ‘‘change in control event,’’ as
defined in Treasury Regulation Section 1.409A-3(i)(5).

The Board shall have full and final authority, which shall be exercised in its sole discretion, to
determine conclusively whether a Change in Control has occurred pursuant to the above definition,
the date of the occurrence of such Change in Control and any incidental matters relating thereto;
provided that any exercise of authority in conjunction with a determination of whether a Change in
Control is a ‘‘change in control event’’ as defined in Treasury Regulation Section 1.409A-3(i)(5)
shall be consistent with such regulation.

11. General Provisions Applicable to Awards.

(a) Transferability of Awards. Awards (other than vested shares of Restricted Stock) shall not
be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom they are
granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution
or, other than in the case of an Incentive Stock Option, pursuant to a qualified domestic relations
order, and, during the life of the Participant, shall be exercisable only by the Participant; provided,
however, that the Board may permit or provide in an Award for the gratuitous transfer of the Award
by the Participant to or for the benefit of any immediate family member, family trust or other entity
established for the benefit of the Participant and/or an immediate family member thereof if, with
respect to such proposed transferee, the Company would be eligible to use a Form S-8 for the
registration of the sale of the Common Stock subject to such Award under the Securities Act; provided,
further, that the Company shall not be required to recognize any such transfer until such time as the
Participant and such permitted transferee shall, as a condition to such transfer, deliver to the Company
a written instrument in form and substance satisfactory to the Company confirming that such transferee
shall be bound by all of the terms and conditions of the Award. References to a Participant, to the
extent relevant in the context, shall include references to authorized transferees. For the avoidance of
doubt, nothing contained in this Section 11(a) shall be deemed to restrict a transfer to the Company.

(b) Documentation. Each Award shall be evidenced in such form (written, electronic or
otherwise) as the Board shall determine. Each Award may contain terms and conditions in addition to
those set forth in the Plan.
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(c) Board Discretion. Except as otherwise provided by the Plan, each Award may be made
alone or in addition or in relation to any other Award. The terms of each Award need not be identical,
and the Board need not treat Participants uniformly.

(d) Termination of Status. The Board shall determine the effect on an Award of the
disability, death, termination of employment, authorized leave of absence or other change in the
employment or other status of a Participant and the extent to which, and the period during which, the
Participant, or the Participant’s legal representative, conservator, guardian or Designated Beneficiary,
may exercise rights under the Award.

(e) Withholding. The Participant must satisfy all applicable federal, state, and local or other
income and employment tax withholding obligations before the Company will deliver stock certificates
or otherwise recognize ownership of Common Stock under an Award. The Company may decide to
satisfy the withholding obligations through additional withholding on salary or wages. If the Company
elects not to or cannot withhold from other compensation, the Participant must pay the Company the
full amount, if any, required for withholding or have a broker tender to the Company cash equal to the
withholding obligations. Payment of withholding obligations is due before the Company will issue any
shares on exercise or release from forfeiture of an Award or, if the Company so requires, at the same
time as is payment of the exercise price unless the Company determines otherwise. If provided for in
an Award or approved by the Board in its sole discretion, a Participant may satisfy such tax obligations
in whole or in part by delivery of shares of Common Stock, including shares retained from the Award
creating the tax obligation, valued in the manner determined by (or in a manner approved by) the
Board; provided, however, except as otherwise provided by the Board, that the shares retained to
satisfy such tax obligations cannot exceed the aggregate amount of such tax obligation based on the
maximum statutory withholding rates in the Participant’s applicable jurisdiction for federal, state, local
and foreign tax purposes, including payroll taxes, that are applicable to such taxable income. Shares
surrendered to satisfy tax withholding requirements cannot be subject to any repurchase, forfeiture,
unfulfilled vesting or other similar requirements.

(f) Amendment of Award. Subject to Sections 5(h) and 6(f), the Board may amend, modify
or terminate any outstanding Award, including but not limited to, substituting therefor another Award
of the same or a different type, changing the date of exercise or realization, and converting an
Incentive Stock Option to a Nonstatutory Stock Option, provided either (i) that the Participant’s
consent to such action shall be required unless the Board determines that the action, taking into
account any related action, would not materially and adversely affect the Participant or (ii) that the
change is permitted under Section 10 hereof.

(g) Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares
of Common Stock pursuant to the Plan or to remove restrictions from shares previously delivered
under the Plan until (i) all conditions of the Award have been met or removed to the satisfaction of
the Company, (ii) in the opinion of the Company’s counsel, all other legal matters in connection with
the issuance and delivery of such shares have been satisfied, including any applicable securities laws
and any applicable stock exchange or stock market rules and regulations, and (iii) the Participant has
executed and delivered to the Company such representations or agreements as the Company may
consider appropriate to satisfy the requirements of any applicable laws, rules or regulations.

(h) Acceleration. The Board may, at any time, provide in an Award agreement or otherwise
that any Award shall become immediately exercisable in full or in part, free from some or all of the
restrictions or conditions applicable to such Award or otherwise realizable in full or in part, as the case
may be, including, without limitation, (A) upon the death or disability of the Participant, (B) in
connection with retirement, termination of employment or other separation from service, or (C) in
connection with a Change in Control.
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(i) Limitations on Vesting. Notwithstanding anything to the contrary in the Plan, no Award
(other than Cash-Based Awards) or any portion thereof shall vest earlier than the first anniversary of
its date of grant; provided, however, that notwithstanding the foregoing, such minimum vesting
requirement shall not apply to (i) any substitute award described in Section 4(d), (ii) shares of
Common Stock delivered in lieu of full-vested Cash-Based Award (or other cash awards or payments),
(iii) Awards to non-employee directors of the Company that vest on the earlier of the one-year
anniversary of the date of grant and the next annual meeting of stockholders which is at least 50 weeks
after the immediately preceding year’s annual meeting, and (iv) any additional Awards the Board may
grant, up to a maximum of five percent (5%) of the available share reserve authorized for issuance
under the Plan pursuant to Section 4 (subject to adjustment under Section 10); and, provided, further,
that the foregoing restriction does not apply to the Board’s discretion to provide for accelerated
exercisability or vesting of any Awards pursuant to Section 11(h).

(j) Treatment of Dividends and Dividend Equivalents on Unvested Awards. Notwithstanding
any other provision of the Plan to the contrary, with respect to any Award that provides for or includes
a right to dividends or dividend equivalents, if dividends are declared during the period that an equity
Award is outstanding, such dividends (or dividend equivalents) shall either (i) not be paid or credited
with respect to such Award or (ii) be accumulated but remain subject to vesting requirement(s) to the
same extent as the applicable Award and shall only be paid at the time or times such vesting
requirement(s) are satisfied.

12. Miscellaneous.

(a) No Right To Employment or Other Status. No person shall have any claim or right to be
granted an Award by virtue of adoption or amendment of the Plan, and the grant of an Award shall
not be construed as giving a Participant the right to continued employment or any other relationship
with the Company. The Company expressly reserves the right at any time to dismiss or otherwise
terminate its relationship with a Participant free from any liability or claim under the Plan, except as
expressly provided in the applicable Award.

(b) No Rights As Stockholder; Clawback. Subject to the provisions of the applicable Award,
no Participant or Designated Beneficiary shall have any rights as a stockholder with respect to any
shares of Common Stock to be issued with respect to an Award until becoming the record holder of
such shares. In accepting an Award under the Plan, the Participant agrees to be bound by any clawback
policy that the Company has in effect or may adopt in the future.

(c) Effective Date and Term of Plan. The Plan shall become effective on the Effective Date,
subject to the approval by the Company’s stockholders. No Awards shall be granted under the Plan
after the tenth anniversary of the Effective Date, but Awards previously granted may extend beyond
that date.

(d) Amendment of Plan. The Board may amend, suspend or terminate the Plan or any
portion thereof at any time provided that (i) no amendment that would require stockholder approval
under the rules of The NASDAQ Stock Market (‘‘NASDAQ’’) (or other applicable exchange on which
the Common Stock is traded) may be made effective unless and until such amendment shall have been
approved by the Company’s stockholders; and (ii) if the NASDAQ (or other applicable exchange on
which the Common Stock is traded) amends its corporate governance rules so that such rules no longer
require stockholder approval of ‘‘material amendments’’ to equity compensation plans, then, from and
after the effective date of such amendment, no amendment to the Plan (A) materially increasing the
number of shares authorized under the Plan (other than pursuant to Section 10), (B) expanding the
types of Awards that may be granted under the Plan, or (C) materially expanding the class of
participants eligible to participate in the Plan shall be effective unless stockholder approval is obtained.
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In addition, if at any time the approval of the Company’s stockholders is required as to any other
modification or amendment under Section 422 of the Code or any successor provision with respect to
Incentive Stock Options, the Board may not effect such modification or amendment without such
approval. Unless otherwise specified in the amendment, any amendment to the Plan adopted in
accordance with this Section 12(d) shall apply to, and be binding on the holders of, all Awards
outstanding under the Plan at the time the amendment is adopted, provided the Board determines that
such amendment does not materially and adversely affect the rights of Participants under the Plan.

(e) Provisions for Foreign Participants. The Board may modify Awards or Options granted to
Participants who are foreign nationals or employed outside the United States or establish subplans or
procedures under the Plan to recognize differences in laws, rules, regulations or customs of such
foreign jurisdictions with respect to tax, securities, currency, employee benefit or other matters.

(f) Compliance With Code Section 409A. To the extent applicable, the Plan and all Awards
shall be interpreted in accordance with Section 409A. Except as provided in individual Award
agreements initially or by amendment, if and to the extent (i) any portion of any payment,
compensation or other benefit provided to a Participant pursuant to the Plan in connection with his or
her employment termination constitutes ‘‘nonqualified deferred compensation’’ within the meaning of
Section 409A and (ii) the Participant is a specified employee as defined in Section 409A(a)(2)(B)(i) of
the Code, in each case as determined by the Company in accordance with its procedures, by which
determinations the Participant (through accepting the Award) agrees that he or she is bound, such
portion of the payment, compensation or other benefit shall not be paid before the day that is six
months plus one day after the date of ‘‘separation from service’’ (as determined under Section 409A)
(the ‘‘New Payment Date’’), except as Section 409A may then permit. The aggregate of any payments
that otherwise would have been paid to the Participant during the period between the date of
separation from service and the New Payment Date shall be paid to the Participant in a lump sum on
such New Payment Date, and any remaining payments will be paid on their original schedule.

The Company and its employees, agents and representatives make no representations or
warranty and shall have no liability to the Participant or any other person if any provisions of or
payments, compensation or other benefits under the Plan are determined to constitute nonqualified
deferred compensation subject to Section 409A but do not to satisfy the conditions of that section.
Notwithstanding any provision of the Plan to the contrary, in the event that following the Effective
Date the Board determines that any Award may be subject to Section 409A, the Board may (but is not
obligated to), without a Participant’s consent, adopt such amendments to the Plan and the applicable
Award or adopt other policies and procedures (including amendments, policies and procedures with
retroactive effect), or take any other actions, that the Board determines are necessary or appropriate to
(A) exempt the Award from Section 409A and/or preserve the intended tax treatment of the benefits
provided with respect to the Award, or (B) comply with the requirements of Section 409A and thereby
avoid the application of any penalty taxes under Section 409A.

(g) Compliance with the Exchange Act. Notwithstanding any other provision of the Plan to
the contrary, no Participant who is a Director or an ‘‘executive officer’’ of the Company within the
meaning of Section 13(k) of the Exchange Act shall be permitted to make payment with respect to any
Awards granted under the Plan, or continue any extension of credit with respect to such payment, with
a loan from the Company or a loan arranged by the Company in violation of Section 13(k) of the
Exchange Act.

(h) Data Privacy. As a condition of receipt of any Award, each Participant explicitly and
unambiguously consents to the collection, use and transfer, in electronic or other form, of personal data
as described in this Section 12(h) by and among, as applicable, the Company and its subsidiaries for the
exclusive purpose of implementing, administering and managing the Participant’s participation in the
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Plan. The Company and its subsidiaries may hold certain personal information about a Participant,
including but not limited to, the Participant’s name, home address and telephone number, date of birth,
social security or insurance number or other identification number, salary, nationality, job title(s), any
shares of stock held in the Company or any of its subsidiaries, details of all Awards, in each case, for
the purpose of implementing, managing and administering the Plan and Awards (the ‘‘Data’’). The
Company and its subsidiaries may transfer the Data amongst themselves as necessary for the purpose
of implementation, administration and management of a Participant’s participation in the Plan, and the
Company and its subsidiaries may each further transfer the Data to any third parties assisting the
Company and its subsidiaries in the implementation, administration and management of the Plan.
These recipients may be located in the Participant’s country, or elsewhere, and the Participant’s country
may have different data privacy laws and protections than the recipients’ country. Through acceptance
of an Award, each Participant authorizes such recipients to receive, possess, use, retain and transfer the
Data, in electronic or other form, for the purposes of implementing, administering and managing the
Participant’s participation in the Plan, including any requisite transfer of such Data as may be required
to a broker or other third party with whom the Company or any of its subsidiaries or the Participant
may elect to deposit any shares of Common Stock. The Data related to a Participant will be held only
as long as is necessary to implement, administer, and manage the Participant’s participation in the Plan.
A Participant may, at any time, view the Data held by the Company with respect to such Participant,
request additional information about the storage and processing of the Data with respect to such
Participant, recommend any necessary corrections to the Data with respect to the Participant or refuse
or withdraw the consents herein in writing, in any case without cost, by contacting his or her local
human resources representative. The Company may cancel the Participant’s ability to participate in the
Plan and, in the Board’s discretion, the Participant may forfeit any outstanding Awards if the
Participant refuses or withdraws his or her consents as described herein. For more information on the
consequences of refusal to consent or withdrawal of consent, Participants may contact their local
human resources representative.

(i) Governing Law. The provisions of the Plan and all Awards made hereunder shall be
governed by and interpreted in accordance with the laws of the State of Delaware, excluding
choice-of-law principles of the law of such state that would require the application of the laws of a
jurisdiction other than such state.
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BOE�BDRVJSJOH�OFX�CVTJOFTTFT�PS�CVTJOFTT�BTTFUT���0VS�TUSBUFHJD�QMBO�JODMVEFT�B�TJHOJGJDBOU�TIJGU�JO�PVS�JOWFTUNFOUT�GSPN�NBUVSF
UFDIOPMPHJFT�UIBU�QSFWJPVTMZ�HFOFSBUFE�TJHOJGJDBOU�SFWFOVF�GPS�VT�UPXBSE�DFSUBJO�OFYU�HFOFSBUJPO�UFDIOPMPHJFT
�BT�XFMM�BT
XPSLJOH�XJUI�DIBOOFM�QBSUOFST�UP�TFMM�PVS�QSPEVDUT���0VS�DIPJDFT�PG�TQFDJGJD�UFDIOPMPHJFT�UP�QVSTVF
�BOE�UIPTF�UP�EF�FNQIBTJ[F

NBZ�QSPWF�UP�CF�JODPOTJTUFOU�XJUI�PVS�DVTUPNFST��JOWFTUNFOU�TQFOEJOH���.PSFPWFS
�JG�XF�JOWFTU�JO�UIF�EFWFMPQNFOU�PG
UFDIOPMPHJFT
�QSPEVDUT�BOE�TPMVUJPOT�UIBU�EP�OPU�GVODUJPO�BT�FYQFDUFE
�BSF�OPU�BEPQUFE�CZ�UIF�JOEVTUSZ
�BSF�OPU�SFBEZ�JO�UJNF
�BSF
OPU�BDDFQUFE�CZ�PVS�DVTUPNFST�BT�RVJDLMZ�BT�BOUJDJQBUFE�PS�BU�BMM
�NBUVSF�NPSF�RVJDLMZ�UIBO�XF�BOUJDJQBUFE�PS�BSF�OPU�TVDDFTTGVM
JO�UIF�NBSLFUQMBDF
�PVS�TBMFT�BOE�FBSOJOHT�NBZ�TVGGFS�BOE
�BT�B�SFTVMU
�PVS�TUPDL�QSJDF�DPVME�EFDMJOF�

*O�PSEFS�GPS�VT�UP�CF�TVDDFTTGVM
�PVS�UFDIOPMPHJFT
�QSPEVDUT�BOE�TPMVUJPOT�NVTU�CF�BDDFQUFE�CZ�SFMFWBOU�TUBOEBSEJ[BUJPO�CPEJFT
BOE�CZ�UIF�JOEVTUSZ�BT�B�XIPMF���5P�BDIJFWF�NBSLFU�BDDFQUBODF�GPS�PVS�QSPEVDUT
�XF�NVTU�FGGFDUJWFMZ�BOUJDJQBUF
�BOE�BEBQU�JO�B
UJNFMZ�NBOOFS�UP
�DVTUPNFS�SFRVJSFNFOUT�BOE�PGGFS�QSPEVDUT�BOE�TFSWJDFT�UIBU�NFFU�DIBOHJOH�DVTUPNFS�EFNBOET���1SPTQFDUJWF

��

DVTUPNFST�NBZ�SFRVJSF�QSPEVDU�GFBUVSFT�BOE�DBQBCJMJUJFT�UIBU�PVS�DVSSFOU�QSPEVDUT�EP�OPU�IBWF���5IF�JOUSPEVDUJPO�PG�OFX�PS
FOIBODFE�QSPEVDUT�BMTP�SFRVJSFT�UIBU�XF�DBSFGVMMZ�NBOBHF�UIF�USBOTJUJPO�GSPN�PMEFS�QSPEVDUT�JO�PSEFS�UP�NJOJNJ[F�EJTSVQUJPO�JO
DVTUPNFS�PSEFSJOH�QBUUFSOT�BOE�FOTVSF�UIBU�BEFRVBUF�TVQQMJFT�PG�OFX�QSPEVDUT�DBO�CF�EFMJWFSFE�UP�NFFU�BOUJDJQBUFE�DVTUPNFS
EFNBOE���*G�XF�GBJM�UP�EFWFMPQ�QSPEVDUT�BOE�PGGFS�TFSWJDFT�UIBU�TBUJTGZ�DVTUPNFS�SFRVJSFNFOUT�PS�JG�XF�GBJM�UP�FGGFDUJWFMZ�NBOBHF
UIF�USBOTJUJPO�GSPN�PMEFS�QSPEVDUT
�PVS�BCJMJUZ�UP�DSFBUF�PS�JODSFBTF�EFNBOE�GPS�PVS�QSPEVDUT�BOE�TFSWJDFT�DPVME�CF�TFSJPVTMZ
IBSNFE
�XF�NBZ�MPTF�DVSSFOU�BOE�QSPTQFDUJWF�DVTUPNFST�BOE�PVS�SFTVMUT�PG�PQFSBUJPOT�BOE�GJOBODJBM�DPOEJUJPO�DPVME�CF
NBUFSJBMMZ�BEWFSTFMZ�BGGFDUFE�

*G�PVS�QSPEVDUT�EP�OPU�JOUFSPQFSBUF�XJUI�PVS�DVTUPNFST��FYJTUJOH�OFUXPSLT
�XF�NBZ�OPU�SFUBJO�DVSSFOU�DVTUPNFST�PS�BUUSBDU
OFX�DVTUPNFST�

.BOZ�PG�PVS�DVTUPNFST�XJMM�SFRVJSF�UIBU�PVS�QSPEVDUT�CF�EFTJHOFE�UP�JOUFSGBDF�XJUI�UIFJS�FYJTUJOH�OFUXPSLT
�FBDI�PG�XIJDI�NBZ
IBWF�EJGGFSFOU�TQFDJGJDBUJPOT���*TTVFT�DBVTFE�CZ�BO�VOBOUJDJQBUFE�MBDL�PG�JOUFSPQFSBCJMJUZ�NBZ�SFTVMU�JO�TJHOJGJDBOU�XBSSBOUZ

TVQQPSU�BOE�SFQBJS�DPTUT
�EJWFSU�UIF�BUUFOUJPO�PG�PVS�FOHJOFFSJOH�QFSTPOOFM�GSPN�PVS�BQQMJBODF�BOE�TPGUXBSF�EFWFMPQNFOU�FGGPSUT
BOE�DBVTF�TJHOJGJDBOU�DVTUPNFS�SFMBUJPOT�QSPCMFNT���*G�PVS�QSPEVDUT�EP�OPU�JOUFSPQFSBUF�XJUI�UIPTF�PG�PVS�DVTUPNFST��OFUXPSLT

JOTUBMMBUJPOT�DPVME�CF�EFMBZFE�PS�PSEFST�GPS�PVS�QSPEVDUT�DPVME�CF�DBODFMFE
�XIJDI�XPVME�TFSJPVTMZ�IBSN�PVS�HSPTT�NBSHJOT�BOE
SFTVMU�JO�MPTT�PG�SFWFOVF�PS�DVTUPNFST�

8F�CFMJFWF�UIF�UFMFDPNNVOJDBUJPOT�JOEVTUSZ�JT�JO�UIF�FBSMZ�TUBHFT�PG�B�NBKPS�BSDIJUFDUVSBM�TIJGU�UP�UIF�WJSUVBMJ[BUJPO�PG
OFUXPSLT���*G�UIF�BSDIJUFDUVSBM�TIJGU�EPFT�OPU�PDDVS
�JG�JU�EPFT�OPU�PDDVS�BU�UIF�QBDF�XF�QSFEJDU
�PS�JG�UIF�QSPEVDUT�BOE�TFSWJDFT
XF�IBWF�EFWFMPQFE�BSF�OPU�BUUSBDUJWF�UP�PVS�DVTUPNFST�BGUFS�TVDI�TIJGU�UBLFT�QMBDF
�PVS�SFWFOVF�DPVME�EFDMJOF�

8F�CFMJFWF�UIF�UFMFDPNNVOJDBUJPOT�JOEVTUSZ�JT�JO�UIF�FBSMZ�TUBHFT�PG�USBOTJUJPOJOH�UP�UIF�WJSUVBMJ[BUJPO�PG�OFUXPSLT
�BOE�XF�BSF
EFWFMPQJOH�QSPEVDUT�BOE�TFSWJDFT�UIBU�XF�CFMJFWF�XJMM�CF�BUUSBDUJWF�UP�PVS�DVTUPNFST�BOE�QPUFOUJBM�DVTUPNFST�XIP�NBLF�UIBU
TIJGU���8IJMF�XF�BOUJDJQBUF�UIBU�UIF�JOEVTUSZ�TIJGU�UP�B�TPGUXBSF�DFOUSJD�DMPVE�CBTFE�BSDIJUFDUVSF�JT�MJLFMZ�UP�IBQQFO
�GVOEBNFOUBM
DIBOHFT�MJLF�UIJT�PGUFO�UBLF�UJNF�UP�BDDFMFSBUF���*O�BEEJUJPO
�PVS�DVTUPNFST�NBZ�BEBQU�UP�TVDI�DIBOHFT�BU�WBSZJOH�SBUFT���"T�PVS
DVTUPNFST�UBLF�UJNF�UP�EFUFSNJOF�UIFJS�GVUVSF�OFUXPSL�BSDIJUFDUVSFT
�XF�NBZ�FODPVOUFS�EFMBZFE�UJNJOH�PG�PSEFST
�EFGFSSFE
QVSDIBTJOH�EFDJTJPOT�BOE�SFEVDFE�FYQFOEJUVSFT�CZ�PVS�DVTUPNFST���5IFTF�MPOHFS�EFDJTJPO�DZDMFT�BOE�SFEVDFE�FYQFOEJUVSFT�NBZ
OFHBUJWFMZ�JNQBDU�PVS�SFWFOVF�PS�NBLF�JU�EJGGJDVMU�GPS�VT�UP�BDDVSBUFMZ�QSFEJDU�PVS�SFWFOVF
�FJUIFS�PG�XIJDI�DPVME�NBUFSJBMMZ
BEWFSTFMZ�BGGFDU�PVS�SFTVMUT�PG�PQFSBUJPOT�BOE�DBVTF�PVS�TUPDL�QSJDF�UP�EFDMJOF�

7JSUVBMJ[BUJPO�PG�PVS�QSPEVDU�QPSUGPMJP�DPVME�TMPX�PVS�SFWFOVF�HSPXUI�

7JSUVBMJ[BUJPO�PG�PVS�QSPEVDU�QPSUGPMJP�DPVME�TMPX�PVS�SFWFOVF�HSPXUI�BT�XF�NPWF�BXBZ�GSPN�BQQMJBODF�QSPEVDUT�BOE
JODSFBTJOHMZ�GPDVT�PO�TPGUXBSF�CBTFE�QSPEVDUT���)JTUPSJDBMMZ
�XF�IBWF�QSPEVDFE�IJHIMZ�DPNQMFY�QSPEVDUT�UIBU�JODPSQPSBUF
BQQMJBODFT�XJUI�FNCFEEFE�TPGUXBSF�DPNQPOFOUT���"T�XF�WJSUVBMJ[F�PVS�QSPEVDU�QPSUGPMJP
�XF�FYQFDU�PVS�NBSHJOT�UP�JNQSPWF�EVF
UP�EFDSFBTFE�DPTUT�UJFE�UP�QSPEVDUJPO�BOE�TBMFT�PG�PVS�BQQMJBODF�QSPEVDUT
�JODMVEJOH�DPTUT�SFMBUFE�UP�PVS�SFMJBODF�PO�UIJSE�QBSUZ
DPOUSBDU�NBOVGBDUVSFST
�JOUFSSVQUJPOT�PS�EFMBZT�JO�UIF�TVQQMZ�PG�BQQMJBODF�DPNQPOFOUT�GSPN�TVDI�UIJSE�QBSUZ�TPVSDFT
�BOE
FYJTUJOH�BQQMJBODF�TVQQPSU�TFSWJDFT���8IJMF�XF�FYQFDU�PVS�NBSHJOT�UP�JNQSPWF�BT�B�SFTVMU�PG�TVDI�SFEVDUJPOT�JO�DPTU
�PVS�SFWFOVF
NBZ�EFDMJOF�BT�B�SFTVMU�PG�UIF�EFDSFBTFT�JO�TBMFT�PG�BQQMJBODF�QSPEVDUT
�NBOZ�PG�XIJDI�IBWF�HFOFSBUFE�IJHIFS�SFWFOVF�PO�B�QFS�
VOJU�CBTJT�UIBO�DFSUBJO�PG�PVS�TPGUXBSF�QSPEVDUT�

*G�UIF�NBSLFU�GPS�PVS�WPJDF�JOGSBTUSVDUVSF�QSPEVDUT�DPOUJOVFT�UP�TJHOJGJDBOUMZ�EFDMJOF�BOE�JG�PVS�4FDVSJUZ�BOE�"QQMJDBUJPO
QSPEVDUT�TBMFT�EP�OPU�BDDFMFSBUF�BT�RVJDLMZ�BT�XF�BOUJDJQBUF
�PVS�PQFSBUJOH�SFTVMUT�DPVME�TVGGFS�

*O�����
�UIF�NBDSP�FOWJSPONFOU�GPS�PVS�NFEJB�HBUFXBZ�USVOLJOH�BOE�TPGUTXJUDI�CVTJOFTT�DPOUJOVFE�UP�GBDF�TJHOJGJDBOU�EFDMJOJOH
SFWFOVF���0VS�DVTUPNFST�BSF�DPOTPMJEBUJOH
�XIJDI�JT�CPUI�EFMBZJOH�BOE�DVSUBJMJOH�UIFJS�DBQJUBM�TQFOEJOH���&WFO�UIPVHI�XF
DPOUJOVF�UP�USBOTGPSN�PVS�DPNQBOZ�GSPN�B�NFEJB�HBUFXBZ�USVOLJOH�CVTJOFTT�UP�B�4FDVSJUZ�BOE�"QQMJDBUJPOT�#VTJOFTT
	DPNQSJTFE�PG�4FTTJPO�#PSEFS�$POUSPMMFST
�,BOEZ�BOE�6OJGJFE�$PNNVOJDBUJPOT�TFSWFST

�B�QPSUJPO�PG�PVS�DVSSFOU�SFWFOVF
SFNBJOT�EFQFOEFOU�VQPO�UIF�DPNNFSDJBM�TVDDFTT�PG�PVS�WPJDF�JOGSBTUSVDUVSF�QSPEVDUT
�XIJDI�XF�CFMJFWF�XJMM�BMTP�SFNBJO�USVF
GPS�UIF�GPSFTFFBCMF�GVUVSF���*G�UIF�NBSLFU�GPS�UIFTF�QSPEVDUT�EFDMJOFT�NPSF�UIBO�BOUJDJQBUFE�BOE�JG�PVS�4FDVSJUZ�BOE�"QQMJDBUJPO
QSPEVDUT�TBMFT�UP�OPU�BDDFMFSBUF�BT�RVJDLMZ�BT�XF�BOUJDJQBUF
�PVS�PQFSBUJOH�SFTVMUT�DPVME�TVGGFS�

5IF�NBSLFU�GPS�TPNF�PG�PVS�QSPEVDUT�EFQFOET�PO�UIF�BWBJMBCJMJUZ�BOE�EFNBOE�GPS�PUIFS�WFOEPST��QSPEVDUT�

4PNF�PG�PVS�QSPEVDUT
�QBSUJDVMBSMZ�UIPTF�BEESFTTJOH�UIF�6OJGJFE�$PNNVOJDBUJPOT�NBSLFU
�BSF�EFTJHOFE�UP�GVODUJPO�XJUI�PUIFS
WFOEPST��QSPEVDUT���*O�UIFTF�DBTFT
�EFNBOE�GPS�PVS�QSPEVDUT�JT�EFQFOEFOU�VQPO�UIF�BWBJMBCJMJUZ
�EFNBOE�GPS
�BOE�TBMFT�PG�UIF
PUIFS�WFOEPST��QSPEVDUT
�BT�XFMM�BT�UIF�EFHSFF�UP�XIJDI�PVS�QSPEVDUT�TVDDFTTGVMMZ�JOUFSPQFSBUF�XJUI�UIF�PUIFS�WFOEPST��QSPEVDUT
BOE�BEE�WBMVF�UP�UIF�TPMVUJPO�CFJOH�QSPWJEFE�UP�UIF�DVTUPNFS���*G�UIF�PUIFS�WFOEPST�DIBOHF�UIF�EFTJHO�PG�UIFJS�QSPEVDUT
�EFMBZ�UIF

��



JTTVBODF�PG�OFX�SFMFBTFT
�GBJM�UP�BEFRVBUFMZ�NBSLFU�UIFJS�QSPEVDUT
�PS�BSF�PUIFSXJTF�VOTVDDFTTGVM�JO�CVJMEJOH�B�NBSLFU�GPS�UIFJS
QSPEVDUT
�UIF�EFNBOE�GPS�PVS�QSPEVDUT�XJMM�CF�BEWFSTFMZ�BGGFDUFE
�XIJDI�DPVME�BEWFSTFMZ�BGGFDU�PVS�CVTJOFTT
�SFTVMUT�PG
PQFSBUJPOT�BOE�GJOBODJBM�DPOEJUJPO�

'BJMVSF�CZ�PVS�TUSBUFHJD�QBSUOFST�PS�CZ�VT�JO�JOUFHSBUJOH�QSPEVDUT�QSPWJEFE�CZ�PVS�TUSBUFHJD�QBSUOFST�DPVME�IBSN�PVS
CVTJOFTT�

0VS�TPMVUJPOT�JODMVEF�UIF�JOUFHSBUJPO�PG�QSPEVDUT�TVQQMJFE�CZ�TUSBUFHJD�QBSUOFST
�XIP�PGGFS�DPNQMFNFOUBSZ�QSPEVDUT�BOE
TFSWJDFT���8F�SFMZ�PO�UIFTF�TUSBUFHJD�QBSUOFST�JO�UIF�UJNFMZ�BOE�TVDDFTTGVM�EFQMPZNFOU�PG�PVS�TPMVUJPOT�UP�PVS�DVTUPNFST���*G�UIF
QSPEVDUT�QSPWJEFE�CZ�UIFTF�QBSUOFST�IBWF�EFGFDUT�PS�EP�OPU�PQFSBUF�BT�FYQFDUFE
�JG�UIF�TFSWJDFT�QSPWJEFE�CZ�UIFTF�QBSUOFST�BSF
OPU�DPNQMFUFE�JO�B�UJNFMZ�NBOOFS
�JG�PVS�QBSUOFST�IBWF�PSHBOJ[BUJPOBM�PS�TVQQMZ�JTTVFT
�PS�JG�XF�EP�OPU�FGGFDUJWFMZ�JOUFHSBUF�BOE
TVQQPSU�QSPEVDUT�TVQQMJFE�CZ�UIFTF�TUSBUFHJD�QBSUOFST
�UIFO�XF�NBZ�IBWF�EJGGJDVMUZ�XJUI�UIF�EFQMPZNFOU�PG�PVS�TPMVUJPOT�UIBU
NBZ�SFTVMU�JO�

d MPTT�PG
�PS�EFMBZ�JO
�SFWFOVF�
d JODSFBTFE�TFSWJDF
�TVQQPSU�BOE�XBSSBOUZ�DPTUT�BOE�B�EJWFSTJPO�PG�EFWFMPQNFOU�SFTPVSDFT��BOE
d OFUXPSL�QFSGPSNBODF�QFOBMUJFT�

*O�BEEJUJPO�UP�DPPQFSBUJOH�XJUI�PVS�TUSBUFHJD�QBSUOFST�PO�TQFDJGJD�DVTUPNFS�QSPKFDUT
�XF�BMTP�NBZ�DPNQFUF�JO�TPNF�BSFBT�XJUI
UIFTF�TBNF�QBSUOFST���*G�UIFTF�TUSBUFHJD�QBSUOFST�GBJM�UP�QFSGPSN�PS�DIPPTF�OPU�UP�DPPQFSBUF�XJUI�VT�PO�DFSUBJO�QSPKFDUT
�JO�BEEJUJPO
UP�UIF�FGGFDUT�EFTDSJCFE�BCPWF
�XF�DPVME�FYQFSJFODF�

d MPTT�PG�DVTUPNFST�BOE�NBSLFU�TIBSF��BOE
d GBJMVSF�UP�BUUSBDU�OFX�DVTUPNFST�PS�BDIJFWF�NBSLFU�BDDFQUBODF�GPS�PVS�QSPEVDUT�

0VS�MBSHF�DVTUPNFST�IBWF�TVCTUBOUJBM�OFHPUJBUJOH�MFWFSBHF
�BOE�UIFZ�NBZ�SFRVJSF�UIBU�XF�BHSFF�UP�UFSNT�BOE�DPOEJUJPOT�UIBU
NBZ�IBWF�BO�BEWFSTF�FGGFDU�PO�PVS�CVTJOFTT�

-BSHF�DPNNVOJDBUJPOT�TFSWJDF�QSPWJEFST�IBWF�TVCTUBOUJBM�QVSDIBTJOH�QPXFS�BOE�MFWFSBHF�JO�OFHPUJBUJOH�DPOUSBDUVBM
BSSBOHFNFOUT�XJUI�VT���5IFTF�DVTUPNFST�NBZ
�BNPOH�PUIFS�UIJOHT
�SFRVJSF�VT�UP�EFWFMPQ�BEEJUJPOBM�GFBUVSFT
�SFRVJSF�QFOBMUJFT
GPS�GBJMVSF�UP�EFMJWFS�TVDI�GFBUVSFT
�SFRVJSF�VT�UP�QBSUOFS�XJUI�B�DFSUBJO�SFTFMMFS�CFGPSF�QVSDIBTJOH�PVS�QSPEVDUT�BOE�PS�TFFL
EJTDPVOUFE�QSPEVDU�BOE�PS�TFSWJDF�QSJDJOH���"T�XF�TFMM�NPSF�QSPEVDUT�UP�UIJT�DMBTT�PG�DVTUPNFS
�XF�NBZ�CF�SFRVJSFE�UP�BHSFF�UP
UFSNT�BOE�DPOEJUJPOT�UIBU�BSF�MFTT�GBWPSBCMF�UP�VT
�XIJDI�NBZ�BGGFDU�UIF�UJNJOH�PG�SFWFOVF�SFDPHOJUJPO
�BNPVOU�PG�EFGFSSFE
SFWFOVF�PS�QSPEVDU�BOE�TFSWJDF�NBSHJOT�BOE�NBZ�BEWFSTFMZ�BGGFDU�PVS�GJOBODJBM�QPTJUJPO�BOE�DBTI�GMPXT�JO�DFSUBJO�SFQPSUJOH
QFSJPET�

8F�EFQFOE�VQPO�DPOUSBDU�NBOVGBDUVSFST��*G�PVS�DPOUSBDU�NBOVGBDUVSFST�GBJM�UP�QFSGPSN
�PS�JG�XF�DIBOHF�PS�DPOTPMJEBUF
NBOVGBDUVSFST
�XF�NBZ�GBJM�UP�NFFU�UIF�EFNBOET�PG�PVS�DVTUPNFST�BOE�EBNBHF�PVS�DVTUPNFS�SFMBUJPOTIJQT
�XIJDI�DPVME
NBUFSJBMMZ�BEWFSTFMZ�BGGFDU�PVS�CVTJOFTT�

8IJMF�XF�DVSSFOUMZ�XPSL�XJUI�GPVS�DPOUSBDU�NBOVGBDUVSFST
�XF�QSJNBSJMZ�SFMZ�VQPO�UXP�MBSHF�HMPCBM�NBOVGBDUVSFST�UP�BTTFNCMF
PVS�QSPEVDUT�BDDPSEJOH�UP�PVS�TQFDJGJDBUJPOT�BOE�UP�GVMGJMM�PSEFST�PO�B�UJNFMZ�CBTJT���3FMJBODF�PO�B�UIJSE�QBSUZ�NBOVGBDUVSFS
JOWPMWFT�B�OVNCFS�PG�SJTLT
�JODMVEJOH�B�MBDL�PG�DPOUSPM�PWFS�UIF�NBOVGBDUVSJOH�QSPDFTT
�JOWFOUPSZ�NBOBHFNFOU�BOE�UIF�QPUFOUJBM
BCTFODF�PS�VOBWBJMBCJMJUZ�PG�BEFRVBUF�DBQBDJUZ���"T�XF�EP�OPU�IBWF�UIF�JOUFSOBM�NBOVGBDUVSJOH�DBQBCJMJUJFT�UP�NFFU�PVS
DVTUPNFST��EFNBOET
�BOZ�EJGGJDVMUJFT�PS�GBJMVSFT�UP�QFSGPSN�CZ�PVS�DPOUSBDU�NBOVGBDUVSFST�DPVME�DBVTF�EFMBZT�JO�DVTUPNFS
QSPEVDU�TIJQNFOUT
�XIJDI�DPVME�OFHBUJWFMZ�BGGFDU�PVS�SFMBUJPOTIJQT�XJUI�DVTUPNFST�BOE�SFTVMU�JO�EFMBZFE�SFWFOVF�

*O�BEEJUJPO
�BOZ�GVUVSF�DIBOHFT�UP�PS�DPOTPMJEBUJPOT�PG�PVS�DVSSFOU�DPOUSBDU�NBOVGBDUVSFST�DPVME�MFBE�UP�NBUFSJBM�TIPSUBHFT�PS
EFMBZT�JO�UIF�TVQQMZ�PG�PVS�QSPEVDUT���2VBMJGZJOH�B�OFX�DPOUSBDU�NBOVGBDUVSFS�UP�DPNNFODF�DPNNFSDJBM�TDBMF�QSPEVDUJPO�PS
DPOTPMJEBUJOH�UP�B�SFEVDFE�OVNCFS�PG�DPOUSBDU�NBOVGBDUVSFST�BSF�FYQFOTJWF�BOE�UJNF�DPOTVNJOH�BDUJWJUJFT�BOE�DPVME�SFTVMU�JO�B
TJHOJGJDBOU�EFMBZ�JO�UIF�TVQQMZ�PG�PVS�QSPEVDUT
�XIJDI�DPVME�OFHBUJWFMZ�BGGFDU�PVS�SFMBUJPOTIJQT�XJUI�DVTUPNFST�BOE�SFTVMU�JO
EFMBZFE�SFWFOVF�

8F�BOE�PVS�DPOUSBDU�NBOVGBDUVSFST�SFMZ�PO�TJOHMF�PS�MJNJUFE�TPVSDFT�GPS�TVQQMZ�PG�TPNF�DPNQPOFOUT�PG�PVS�QSPEVDUT�BOE�JG
XF�GBJM�UP�BEFRVBUFMZ�QSFEJDU�PVS�NBOVGBDUVSJOH�SFRVJSFNFOUT�PS�JG�PVS�TVQQMZ�PG�BOZ�PG�UIFTF�DPNQPOFOUT�JT�EJTSVQUFE
�XF
XJMM�CF�VOBCMF�UP�TIJQ�PVS�QSPEVDUT�JO�B�UJNFMZ�NBOOFS
�PS�BU�BMM�

8F�BOE�PVS�DPOUSBDU�NBOVGBDUVSFST�DVSSFOUMZ�QVSDIBTF�TFWFSBM�LFZ�DPNQPOFOUT�PG�PVS�QSPEVDUT
�JODMVEJOH�DPNNFSDJBM�EJHJUBM
TJHOBM�QSPDFTTPST
�GSPN�TJOHMF�PS�MJNJUFE�TPVSDFT���%FQFOEJOH�VQPO�UIF�DPNQPOFOU
�UIFSF�NBZ�PS�NBZ�OPU�CF�BMUFSOBUJWF�TPVSDFT
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PG�TVCTUJUVUFT���8F�QVSDIBTF�UIFTF�DPNQPOFOUT�PO�B�QVSDIBTF�PSEFS�CBTJT���*G�XF�PWFSFTUJNBUF�PVS�DPNQPOFOU�BOE�GJOJTIFE�HPPET
SFRVJSFNFOUT
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d GBJMVSF�UP�QSPQFSMZ�JOUFHSBUF�JOUFSOBM�DPOUSPMT�BOE�GJOBODJBM�TZTUFNT�PG�UIF�DPNCJOFE�DPNQBOJFT�

*G�XF�BSF�VOBCMF�UP�TVDDFTTGVMMZ�NBOBHF�UIFTF�JTTVFT
�UIF�BOUJDJQBUFE�CFOFGJUT�BOE�FGGJDJFODJFT�PG�PVS�SFDFOU�BDRVJTJUJPOT�NBZ�OPU
CF�SFBMJ[FE�GVMMZ�PS�BU�BMM
�PS�NBZ�UBLF�MPOHFS�UP�SFBMJ[F�UIBO�FYQFDUFE
�BOE�PVS�BCJMJUZ�UP�DPNQFUF�BOE�PVS�SFTVMUT�PG�PQFSBUJPOT
NBZ�CF�BEWFSTFMZ�BGGFDUFE�

"OZ�GVUVSF�JOWFTUNFOUT
�NFSHFST�PS�BDRVJTJUJPOT�XF�NBLF�PS�FOUFS�JOUP
�BT�BQQMJDBCMF
�DPVME�CF�EJGGJDVMU�UP�JOUFHSBUF
�EJTSVQU
PVS�CVTJOFTT
�EJMVUF�TIBSFIPMEFS�WBMVF�BOE�TFSJPVTMZ�IBSN�PVS�GJOBODJBM�DPOEJUJPO�

8F�BSF�OPU�DVSSFOUMZ�B�QBSUZ�UP�BOZ�NBUFSJBM�QFOEJOH�NFSHFS�PS�BDRVJTJUJPO�BHSFFNFOUT���)PXFWFS
�XF�NBZ�NFSHF�XJUI�PS
BDRVJSF�BEEJUJPOBM�CVTJOFTTFT
�QSPEVDUT�PS�UFDIOPMPHJFT�JO�UIF�GVUVSF���/P�BTTVSBODF�DBO�CF�HJWFO�UIBU�BOZ�GVUVSF�NFSHFS�PS
BDRVJTJUJPO�XJMM�CF�TVDDFTTGVM�PS�XJMM�OPU�NBUFSJBMMZ�BEWFSTFMZ�BGGFDU�PVS�CVTJOFTT
�PQFSBUJOH�SFTVMUT�PS�GJOBODJBM�DPOEJUJPO���8F
DPOUJOVF�UP�SFWJFX�PQQPSUVOJUJFT�UP�NFSHF�XJUI�PS�BDRVJSF�PUIFS�CVTJOFTTFT�PS�UFDIOPMPHJFT�UIBU�XPVME�BEE�UP�PVS�FYJTUJOH
QSPEVDU�MJOF
�DPNQMFNFOU�BOE�FOIBODF�PVS�DVSSFOU�QSPEVDUT
�FYQBOE�UIF�CSFBEUI�PG�PVS�QSPEVDU�BOE�TFSWJDF�PGGFSJOHT
�FOIBODF
PVS�UFDIOJDBM�DBQBCJMJUJFT�PS�PUIFSXJTF�PGGFS�HSPXUI�PQQPSUVOJUJFT���*G�XF�FOUFS�JOUP�B�NFSHFS�PS�NBLF�BDRVJTJUJPOT�JO�UIF�GVUVSF

XF�DPVME
�BNPOH�PUIFS�UIJOHT�

d JTTVF�TUPDL�UIBU�XPVME�EJMVUF�FYJTUJOH�TUPDLIPMEFST��QFSDFOUBHF�PXOFSTIJQ�
d JODVS�EFCU�PS�BTTVNF�MJBCJMJUJFT�
d SFEVDF�TJHOJGJDBOUMZ�PVS�DBTI�BOE�JOWFTUNFOUT�
d JODVS�TJHOJGJDBOU�JNQBJSNFOU�DIBSHFT�SFMBUFE�UP�UIF�XSJUF�PGG�PG�HPPEXJMM�BOE�JOUBOHJCMF�BTTFUT�
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JODSFBTFT�PS�B�OFX�FRVJUZ�JODFOUJWF�QMBO���8F�NBZ�OPU�CF�BCMF�UP�MPDBUF�TVJUBCMF�FNQMPZFFT�GPS�BOZ�LFZ�FNQMPZFF�XIP�MFBWFT�PS
PGGFS�FNQMPZNFOU�UP�QPUFOUJBM�SFQMBDFNFOUT�PO�SFBTPOBCMF�UFSNT�

0VS�GVUVSF�TVDDFTT�BMTP�EFQFOET�VQPO�UIF�DPOUJOVFE�TFSWJDFT�PG�PVS�FYFDVUJWF�PGGJDFST�XIP�IBWF�DSJUJDBM�JOEVTUSZ�FYQFSJFODF�BOE
SFMBUJPOTIJQT�UIBU�XF�SFMZ�PO�UP�JNQMFNFOU�PVS�CVTJOFTT�QMBO���8JUI�UIF�FYDFQUJPO�PG�DFSUBJO�LFZ�FNQMPZFFT�CBTFE�JO�UIF
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�XF�BSF�B�DPVOUFSDMBJN�EFGFOEBOU���*O�UIF�TJYUI�DBTF

XF�BSF�UIF�EFGFOEBOU���"U�UIJT�UJNF
�JU�JT�OPU�QPTTJCMF�UP�QSFEJDU�UIF�PVUDPNF�PG�UIF�POHPJOH�MBXTVJUT
�JODMVEJOH�XIFUIFS�PS�OPU
BOZ�QSPDFFEJOHT�XJMM�DPOUJOVF
�BOE�XIFO�PS�IPX�UIFTF�NBUUFST�XJMM�CF�SFTPMWFE�PS�XIFUIFS�XF�XJMM�VMUJNBUFMZ�SFDFJWF
�BOE�JO
XIBU�TVN
�BNPVOUT�QSFWJPVTMZ�BXBSEFE�BT�B�SFTVMU�PG�UIFTF�QSPDFFEJOHT���3FHBSEMFTT�PG�XIFUIFS�XF�BSF�VMUJNBUFMZ�TVDDFTTGVM�JO
UIFTF�MBXTVJUT
�XF�XJMM�MJLFMZ�FMFDU�UP�DPOUJOVF�UP�JODVS�TVCTUBOUJBM�MFHBM�GFFT�JO�DPOOFDUJPO�XJUI�UIFTF�NBUUFST�

8F�IBWF�BMTP�CFFO�TVCKFDU�UP�FNQMPZNFOU�DMBJNT�JO�DPOOFDUJPO�XJUI�FNQMPZFF�UFSNJOBUJPOT�BOE�NBZ�CF�TVCKFDU�UP�BEEJUJPOBM
DMBJNT�JO�UIF�GVUVSF���*O�BEEJUJPO
�DPNQBOJFT�JO�PVS�JOEVTUSZ�XIPTF�FNQMPZFFT�BDDFQU�QPTJUJPOT�XJUI�VT�NBZ�DMBJN�UIBU�XF�IBWF
FOHBHFE�JO�VOGBJS�IJSJOH�QSBDUJDFT���5IFTF�DMBJNT�NBZ�SFTVMU�JO�NBUFSJBM�MJUJHBUJPO���8F�DPVME�JODVS�TVCTUBOUJBM�DPTUT�EFGFOEJOH
PVSTFMWFT�PS�PVS�FNQMPZFFT�BHBJOTU�UIFTF�DMBJNT
�SFHBSEMFTT�PG�UIFJS�NFSJUT���'VSUIFS
�EFGFOEJOH�PVSTFMWFT�GSPN�UIFTF�UZQFT�PG
DMBJNT�DPVME�EJWFSU�PVS�NBOBHFNFOU�T�BUUFOUJPO�GSPN�PVS�PQFSBUJPOT���5IF�RVBOUJUZ�BOE�DPTU�PG�FNQMPZNFOU�DMBJNT�NBZ�SJTF�BT�B
SFTVMU�PG�PVS�JODSFBTJOH�JOUFSOBUJPOBM�FYQBOTJPO�BOE�UIF�.FSHFS�

*O�BEEJUJPO
�XF�BSF�GSPN�UJNF�UP�UJNF�TVCKFDU�UP�JOWFTUJHBUJPOT�CZ�UIF�HPWFSONFOU���'PS�FYBNQMF
�XF�GVMMZ�DPPQFSBUFE�XJUI�BO
4&$�JORVJSZ�SFHBSEJOH�UIF�EFWFMPQNFOU�BOE�JTTVBODF�PG�4POVT��GJSTU�RVBSUFS������SFWFOVF�BOE�FBSOJOHT�HVJEBODF���8F�SFBDIFE
BO�BHSFFNFOU�XJUI�UIF�4&$�JO�QSJODJQMF�UP�SFTPMWF�UIJT�NBUUFS�BOE�PO�"VHVTU��
�����
�UIF�4&$�T�%JWJTJPO�PG�&OGPSDFNFOU�JTTVFE
B�$FBTF�BOE�%FTJTU�0SEFS�	UIF��0SEFS�
���"T�QBSU�PG�UIF�0SEFS
�UIF�GJOEJOHT�PG�XIJDI�XF�OFJUIFS�BENJUUFE�OPS�EFOJFE
�XF�BHSFFE
UP�QBZ�B������NJMMJPO�DJWJM�QFOBMUZ�BOE�BHSFFE�OPU�UP�WJPMBUF�UIF�TFDVSJUJFT�MBXT�JO�UIF�GVUVSF���5IFSF�JT�OP�BTTVSBODF�UIBU�XF�XJMM
OPU�CF�TVCKFDU�UP�TJNJMBS�JOWFTUJHBUJPOT�CZ�UIF�4&$�PS�PUIFS�HPWFSONFOU�BHFODJFT�JO�UIF�GVUVSF�

*G�UIF�EFGFOTFT�XF�DMBJN�JO�PVS�NBUFSJBM�MJUJHBUJPO�NBUUFST�BSF�VMUJNBUFMZ�VOTVDDFTTGVM
�PS�JG�XF�BSF�VOBCMF�UP�BDIJFWF�B�GBWPSBCMF
TFUUMFNFOU�XJUI�BO�BEWFSTF�QBSUZ�PS�B�HPWFSONFOU�BHFODZ
�XF�DPVME�CF�MJBCMF�GPS�MBSHF�TFUUMFNFOU�QBZNFOUT
�EBNBHF�BXBSET�PS
GJOFT�UIBU�DPVME�IBWF�B�NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS�CVTJOFTT�BOE�SFTVMUT�PG�PQFSBUJPOT�

"�CSFBDI�PG�UIF�TFDVSJUZ�PG�PVS�JOGPSNBUJPO�TZTUFNT�PS�UIPTF�PG�PVS�UIJSE�QBSUZ�QSPWJEFST�DPVME�BEWFSTFMZ�BGGFDU�PVS
PQFSBUJOH�SFTVMUT�

8F�SFMZ�VQPO�PVS�JOGPSNBUJPO�TZTUFNT�BOE
�JO�DFSUBJO�DJSDVNTUBODFT
�UIPTF�PG�PVS�UIJSE�QBSUZ�QSPWJEFST
�TVDI�BT�WFOEPST

DPOTVMUBOUT�BOE�DPOUSBDU�NBOVGBDUVSFST
�UP�QSPUFDU�PVS�TFOTJUJWF�PS�QSPQSJFUBSZ�JOGPSNBUJPO�BOE�JOGPSNBUJPO�PG�PS�BCPVU�PVS
DVTUPNFST
�UP�EFWFMPQ�BOE�QSPWJEF�PVS�QSPEVDUT�BOE�TFSWJDFT�UP�DVTUPNFST
�BOE�UP�PUIFSXJTF�PQFSBUF�PVS�CVTJOFTT���0VS
JOGPSNBUJPO�TZTUFNT�BOE�UIPTF�PG�PVS�UIJSE�QBSUZ�QSPWJEFST�BSF�WVMOFSBCMF�UP�UISFBUT�TVDI�BT�DPNQVUFS�IBDLJOH
�DZCFS�UFSSPSJTN
PS�PUIFS�VOBVUIPSJ[FE�BDUJWJUZ�UIBU�NBZ�SFTVMU�JO�UIJSE�QBSUZ�BDDFTT�UP�PS�NPEJGJDBUJPO
�DPSSVQUJPO�PS�EFMFUJPO�PG�PVS�PS�PVS
DVTUPNFST��TFOTJUJWF�PS�QSPQSJFUBSZ�JOGPSNBUJPO�PS�PUIFS�EJTSVQUJPOT�UP�PVS�CVTJOFTT���4VDI�DZCFSBUUBDLT�BOE�PUIFS�DZCFS
JODJEFOUT�BSF�PDDVSSJOH�NPSF�GSFRVFOUMZ
�BSF�DPOTUBOUMZ�FWPMWJOH
�BSF�CFDPNJOH�NPSF�TPQIJTUJDBUFE�BOE�DBO�UBLF�NBOZ�GPSNT�
8IJMF�XF�CFMJFWF�UIBU�XF�MFWFSBHF�CFTU�JO�DMBTT�EFUFDUJPO�BOE�QSFWFOUJPO�TZTUFNT�BOE�TFSWJDFT�BOE�UIBU�XF�GPDVT�PO�DPOUJOVPVT
JNQSPWFNFOU�CBTFE�VQPO�UIF�MBUFTU�BUUBDL�WFDUPST�JO�UIF�JOEVTUSZ
�XF�DBOOPU�HVBSBOUFF�UIBU�UIFSF�XJMM�OFWFS�CF�BOZ�JOGPSNBUJPO
UFDIOPMPHZ�TZTUFN�GBJMVSFT
�JODMVEJOH�B�CSFBDI�PG�PVS�PS�PVS�UIJSE�QBSUZ�QSPWJEFST��EBUB�TFDVSJUZ�NFBTVSFT�UISPVHI�B�DZCFSBUUBDL

PUIFS�DZCFS�JODJEFOU�PS�PUIFSXJTF
�PS�UIF�UIFGU�PS�MPTT�PG�MBQUPQT
�PUIFS�NPCJMF�EFWJDFT�PS�FMFDUSPOJD�SFDPSET�VTFE�UP�CBDL�VQ�PVS
TZTUFNT�PS�PVS�UIJSE�QBSUZ�QSPWJEFST��TZTUFNT
�XIJDI�DPVME�SFTVMU�JO�B�EJTDMPTVSF�PG�DVTUPNFS
�FNQMPZFF
�PS�PVS�JOGPSNBUJPO�PS
PUIFSXJTF�EJTSVQU�PVS�BCJMJUZ�UP�GVODUJPO�JO�UIF�OPSNBM�DPVSTF�PG�CVTJOFTT�CZ�QPUFOUJBMMZ�DBVTJOH
�BNPOH�PUIFS�UIJOHT
�EFMBZT�JO
UIF�GVMGJMMNFOU�PS�DBODFMMBUJPO�PG�DVTUPNFS�PSEFST�PS�EJTSVQUJPOT�JO�UIF�NBOVGBDUVSF�PS�TIJQNFOU�PG�QSPEVDUT�PS�EFMJWFSZ�PG
TFSWJDFT
�BOZ�PG�XIJDI�DPVME�IBWF�B�NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS�PQFSBUJOH�SFTVMUT�

��



"EEJUJPOBMMZ
�UIF�DPNQSPNJTF�PG�PVS�JOGPSNBUJPO�TZTUFNT�PS�UIF�JOGPSNBUJPO�TZTUFNT�PG�PVS�UIJSE�QBSUZ�QSPWJEFST�BOE�PVS
DVTUPNFST�DPVME�CF�DPNQSPNJTFE
�XIJDI�DPVME�MFBE�UP�VOBVUIPSJ[FE�UBNQFSJOH�XJUI�PVS�QSPEVDUT���6OBVUIPSJ[FE�UBNQFSJOH
NBZ�SFTVMU�JO
�BNPOH�PUIFS�UIJOHT
�UIF�EJTSVQUJPO�PG�PVS�DVTUPNFST��CVTJOFTTFT
�FSSPST�PS�EFGFDUT�PDDVSSJOH�JO�UIF�TPGUXBSF�EVF�UP
TVDI�VOBVUIPSJ[FE�UBNQFSJOH
�BOE�PVS�QSPEVDUT�OPU�PQFSBUJOH�BT�FYQFDUFE�BGUFS�TVDI�VOBVUIPSJ[FE�UBNQFSJOH���5IFTF�UZQFT�PG
TFDVSJUZ�CSFBDIFT�DPVME�BMTP�DSFBUF�FYQPTVSF�UP�MBXTVJUT
�SFHVMBUPSZ�JOWFTUJHBUJPOT
�BOE�JODSFBTFE�MFHBM�MJBCJMJUZ���"T�B�QSPWJEFS
PG�TFDVSF�35$�TPMVUJPOT
�UIF�SFQVUBUJPOBM�IBSN�PG�BOZ�BDUVBM�PS�QFSDFJWFE�CSFBDI
�DPNQSPNJTF
�EFGFDU�PS�FSSPS�SFMBUJOH�UP�UIF
TFDVSJUZ�PG�PVS�JOGPSNBUJPO�TZTUFNT�BOE�UIF�QSPEVDUT�BOE�TFSWJDFT�XF�QSPWJEF�NBZ�SFTVMU�JO�TVCTUBOUJBM�IBSN�UP�PVS�SFQVUBUJPO

FWFO�JG�UIF�MFHBM�PS�SFHVMBUPSZ�JNQBDU�JT�NJOJNBM���*O�BEEJUJPO
�UIF�DPTUT�UP�SFNFEJBUF�BOZ�DZCFSBUUBDL�DPVME�CF�TJHOJGJDBOU���4VDI
DPOTFRVFODFT�DPVME�CF�FYBDFSCBUFE�JG�XF�PS�PVS�UIJSE�QBSUZ�QSPWJEFST�BSF�VOBCMF�UP�BEFRVBUFMZ�SFDPWFS�DSJUJDBM�TZTUFNT�JO�B
UJNFMZ�NBOOFS�GPMMPXJOH�B�TZTUFNT�GBJMVSF���0VS�JOTVSBODF�DPWFSBHF�NBZ�CF�JOTVGGJDJFOU�UP�DPWFS�BMM�MPTTFT�SFMBUFE�UP
DZCFSBUUBDLT�

8PSMEXJEF�FGGPSUT�UP�DPOUBJO�DBQJUBM�TQFOEJOH�BOE�HMPCBM�FDPOPNJD�DPOEJUJPOT�BOE�VODFSUBJOUJFT�JO�UIF�HFPQPMJUJDBM
FOWJSPONFOU�IBWF�CFFO�BOE�NBZ�DPOUJOVF�UP�CF�NBUFSJBMMZ�BEWFSTF�UP�PVS�CVTJOFTT�

0OF�GBDUPS�UIBU�TJHOJGJDBOUMZ�BGGFDUT�PVS�PQFSBUJOH�SFTVMUT�JT�UIF�JNQBDU�PG�FDPOPNJD�DPOEJUJPOT�PO�UIF�XJMMJOHOFTT�PG�PVS�DVSSFOU
BOE�QPUFOUJBM�DVTUPNFST�UP�NBLF�DBQJUBM�JOWFTUNFOUT���(JWFO�UIF�HFOFSBM�VODFSUBJOUZ�SFHBSEJOH�HMPCBM�FDPOPNJD�DPOEJUJPOT�BOE
VODFSUBJOUJFT�JO�UIF�HFPQPMJUJDBM�FOWJSPONFOU
�XF�CFMJFWF�UIBU�DVTUPNFST�IBWF�USJFE�UP�NBJOUBJO�PS�JNQSPWF�QSPGJUBCJMJUZ�UISPVHI
DPTU�DPOUSPM�BOE�DPOTUSBJOFE�DBQJUBM�TQFOEJOH
�XIJDI�QMBDFT�BEEJUJPOBM�QSFTTVSF�PO�*5�EFQBSUNFOUT�UP�EFNPOTUSBUF�BDDFQUBCMF
SFUVSO�PO�JOWFTUNFOU���4PNF�PG�PVS�DVTUPNFST�IBWF�DBODFMFE�PS�EFMBZFE
�BOE�DVSSFOU�BOE�QSPTQFDUJWF�DVTUPNFST�NBZ�DPOUJOVF�UP
DBODFM�BOE�EFMBZ
�TQFOEJOH�PO�UIF�EFWFMPQNFOU�PS�SPMM�PVU�PG�DBQJUBM�BOE�UFDIOPMPHZ�QSPKFDUT�XJUI�VT�EVF�UP�FDPOPNJD
VODFSUBJOUZ�BOE
�DPOTFRVFOUMZ
�PVS�SFTVMUT�PG�PQFSBUJPOT�IBWF�CFFO
�BOE�NBZ�DPOUJOVF�UP�CF
�BEWFSTFMZ�BGGFDUFE���*O�BEEJUJPO

DVSSFOU�VODFSUBJO�XPSMEXJEF�FDPOPNJD�BOE�QPMJUJDBM�FOWJSPONFOUT�NBLF�JU�JODSFBTJOHMZ�EJGGJDVMU�GPS�VT
�PVS�DVTUPNFST�BOE�PVS
TVQQMJFST�UP�BDDVSBUFMZ�GPSFDBTU�GVUVSF�QSPEVDU�EFNBOE
�XIJDI�DPVME�SFTVMU�JO�BO�JOBCJMJUZ�UP�TBUJTGZ�EFNBOE�GPS�PVS�QSPEVDUT�BOE
B�MPTT�PG�NBSLFU�TIBSF���0VS�SFWFOVF�JT�MJLFMZ�UP�EFDMJOF�JO�TVDI�DJSDVNTUBODFT
�XIJDI�NBZ�SFTVMU�JO�FSPTJPO�PG�PVS�QSPGJU
NBSHJOT�BOE�TJHOJGJDBOU�MPTTFT�

.PSFPWFS
�FDPOPNJD�DPOEJUJPOT�XPSMEXJEF�NBZ�DPOUSJCVUF�UP�TMPXEPXOT�JO�UIF�DPNNVOJDBUJPOT�BOE�OFUXPSLJOH�JOEVTUSJFT
�BT
XFMM�BT�UP�TQFDJGJD�TFHNFOUT�BOE�NBSLFUT�JO�XIJDI�XF�PQFSBUF
�QBSUJDVMBSMZ�UIF�XJSFMJOF�TFDUPS
�SFTVMUJOH�JO
�BNPOH�PUIFS�UIJOHT�

d SFEVDFE�EFNBOE�GPS�PVS�QSPEVDUT�BOE�TFSWJDFT�BT�B�SFTVMU�PG�PVS�DVTUPNFST�DIPPTJOH�UP�SFGSBJO�GSPN�CVJMEJOH�DBQJUBM
JOUFOTJWF�OFUXPSLT�

d JODSFBTFE�QSJDF�DPNQFUJUJPO�GPS�PVS�QSPEVDUT
�OPU�POMZ�GSPN�PVS�DPNQFUJUPST
�CVU�BMTP�BT�B�DPOTFRVFODF�PG�DVTUPNFST
EJTQPTJOH�PG�VOVUJMJ[FE�QSPEVDUT�

d SJTL�PG�FYDFTT�BOE�PCTPMFUF�JOWFOUPSJFT�
d FYDFTT�GBDJMJUJFT�BOE�NBOVGBDUVSJOH�DBQBDJUZ��BOE�PS
d IJHIFS�PWFSIFBE�DPTUT�BT�B�QFSDFOUBHF�PG�SFWFOVF�BOE�IJHIFS�JOUFSFTU�FYQFOTF�

$POUJOVJOH�UVSNPJM�JO�UIF�HFPQPMJUJDBM�FOWJSPONFOU�JO�NBOZ�QBSUT�PG�UIF�XPSME
�BT�XFMM�BT�DIBOHFT�JNQMFNFOUFE�CZ�UIF�DVSSFOU
6�4��QSFTJEFOUJBM�BENJOJTUSBUJPO
�NBZ�DPOUJOVF�UP�QVU�QSFTTVSF�PO�HMPCBM�FDPOPNJD�DPOEJUJPOT�XIJDI
�JO�UVSO
�DPVME�NBUFSJBMMZ
BEWFSTFMZ�BGGFDU�PVS�PQFSBUJOH�SFTVMUT�

.BO�NBEF�QSPCMFNT
�TVDI�BT�UFSSPSJTN
�BOE�OBUVSBM�EJTBTUFST�NBZ�EJTSVQU�PVS�PQFSBUJPOT�BOE�IBSN�PVS�PQFSBUJOH�SFTVMUT�

5IF�DPOUJOVFE�UISFBU�PG�UFSSPSJTN�BOE�IFJHIUFOFE�TFDVSJUZ�BOE�NJMJUBSZ�BDUJPO�JO�SFTQPOTF�UP�UIJT�UISFBU
�PS�BOZ�GVUVSF�BDUT�PG
UFSSPSJTN
�NBZ�DBVTF�EJTSVQUJPOT�UP�UIF�FDPOPNJFT�PG�UIF�6OJUFE�4UBUFT�BOE�PUIFS�DPVOUSJFT���&WFOUT�TVDI�BT�XPSL�TUPQQBHFT�PS
XJEFTQSFBE�CMBDLPVUT�DPVME�IBWF�TJNJMBS�OFHBUJWF�JNQBDUT���4VDI�EJTSVQUJPOT�PS�VODFSUBJOUJFT�DPVME�SFTVMU�JO�EFMBZT�PS
DBODFMMBUJPOT�PG�DVTUPNFS�PSEFST�PS�UIF�NBOVGBDUVSF�PS�TIJQNFOU�PG�PVS�QSPEVDUT�BOE�IBWF�B�NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS
CVTJOFTT�BOE�SFTVMUT�PG�PQFSBUJPOT�

/BUVSBM�DBUBTUSPQIJD�FWFOUT
�TVDI�BT�FBSUIRVBLFT
�GJSF
�GMPPET
�PS�UPSOBEPFT
�NBZ�BMTP�BGGFDU�PVS�PS�PVS�DVTUPNFST��PQFSBUJPOT�
'PS�FYBNQMF
�UXP�PG�PVS�PGGJDFT�BSF�MPDBUFE�JO�UIF�4JMJDPO�7BMMFZ�BSFB�PG�/PSUIFSO�$BMJGPSOJB
�B�SFHJPO�LOPXO�GPS�TFJTNJD
BDUJWJUZ���5IFTF�GBDJMJUJFT�BSF�MPDBUFE�OFBS�UIF�4BO�'SBODJTDP�#BZ�XIFSF�UIF�XBUFS�UBCMF�JT�RVJUF�DMPTF�UP�UIF�TVSGBDF�BOE�XIFSF
UFOBOUT�JO�OFBSCZ�GBDJMJUJFT�IBWF�FYQFSJFODFE�XBUFS�JOUSVTJPO�QSPCMFNT���"�TJHOJGJDBOU�OBUVSBM�EJTBTUFS
�TVDI�BT�BO�FBSUIRVBLF�PS
GMPPE
�DPVME�IBWF�B�NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS�CVTJOFTT�JO�UIJT�MPDBUJPO�

*G�XF�GBJM�UP�NBJOUBJO�BQQSPQSJBUF�JOUFSOBM�DPOUSPMT�JO�UIF�GVUVSF
�XF�NBZ�OPU�CF�BCMF�UP�SFQPSU�PVS�GJOBODJBM�SFTVMUT
BDDVSBUFMZ
�XIJDI�NBZ�BEWFSTFMZ�BGGFDU�PVS�TUPDL�QSJDF�BOE�PVS�CVTJOFTT�

��

4FDUJPO�����PG�UIF�4BSCBOFT�0YMFZ�"DU�PG������BOE�UIF�SFMBUFE�SFHVMBUJPOT�SFRVJSF�PVS�NBOBHFNFOU�UP�SFQPSU�PO
�BOE�PVS
JOEFQFOEFOU�SFHJTUFSFE�QVCMJD�BDDPVOUJOH�GJSN�UP�BUUFTU�UP
�UIF�FGGFDUJWFOFTT�PG�PVS�JOUFSOBM�DPOUSPM�PWFS�GJOBODJBM�SFQPSUJOH���8F
IBWF�DPNNJUUFE�BOE�XJMM�CF�SFRVJSFE�UP�DPOUJOVF�UP�DPNNJU�TJHOJGJDBOU�GJOBODJBM�BOE�NBOBHFSJBM�SFTPVSDFT�JO�PSEFS�UP�DPNQMZ
XJUI�UIFTF�SFRVJSFNFOUT�

'VSUIFS
�XF�BSF�SFRVJSFE�UP�JOUFHSBUF�&EHFXBUFS�BOE�PUIFS�BDRVJSFE�CVTJOFTTFT�JOUP�PVS�TZTUFN�PG�EJTDMPTVSF�DPOUSPMT�BOE
QSPDFEVSFT�BOE�JOUFSOBM�DPOUSPM�PWFS�GJOBODJBM�SFQPSUJOH���"T�NBZ�CF�UIF�DBTF�XJUI�PUIFS�DPNQBOJFT�XF�BDRVJSF
�QSJPS�UP�UIF
&EHFXBUFS�"DRVJTJUJPO
�&EHFXBUFS��XBT�OPU�SFRVJSFE�UP�JNQMFNFOU�PS�NBJOUBJO�UIF�EJTDMPTVSF�DPOUSPMT�BOE�QSPDFEVSFT�PS
JOUFSOBM�DPOUSPM�PWFS�GJOBODJBM�SFQPSUJOH�UIBU�BSF�SFRVJSFE�PG�QVCMJD�DPNQBOJFT
�BOE�XF�DBOOPU�QSPWJEF�BTTVSBODF�BT�UP�IPX�MPOH
UIF�JOUFHSBUJPO�QSPDFTT�NBZ�UBLF�

*OUFSOBM�DPOUSPM�PWFS�GJOBODJBM�SFQPSUJOH�IBT�JOIFSFOU�MJNJUBUJPOT
�JODMVEJOH�IVNBO�FSSPS
�UIF�QPTTJCJMJUZ�UIBU�DPOUSPMT�DPVME�CF
DJSDVNWFOUFE�PS�CFDPNF�JOBEFRVBUF�CFDBVTF�PG�DIBOHFE�DPOEJUJPOT
�BOE�GSBVE���*G�XF�BSF�VOBCMF�UP�NBJOUBJO�FGGFDUJWF�JOUFSOBM
DPOUSPMT
�XF�NBZ�OPU�IBWF�BEFRVBUF
�BDDVSBUF�PS�UJNFMZ�GJOBODJBM�JOGPSNBUJPO
�BOE�XF�NBZ�CF�VOBCMF�UP�NFFU�PVS�SFQPSUJOH
PCMJHBUJPOT�BT�B�QVCMJDMZ�USBEFE�DPNQBOZ�PS�DPNQMZ�XJUI�UIF�SFRVJSFNFOUT�PG�UIF�4&$�PS�UIF�4BSCBOFT�0YMFZ�"DU�PG��������5IJT
DPVME�SFTVMU�JO�B�SFTUBUFNFOU�PG�PVS�GJOBODJBM�TUBUFNFOUT
�UIF�JNQPTJUJPO�PG�TBODUJPOT
�PS�JOWFTUJHBUJPO�CZ�SFHVMBUPSZ�BVUIPSJUJFT

BOE�DPVME�DBVTF�JOWFTUPST�UP�MPTF�DPOGJEFODF�JO�PVS�SFQPSUFE�GJOBODJBM�JOGPSNBUJPO���"OZ�TVDI�DPOTFRVFODF�PS�PUIFS�OFHBUJWF
FGGFDU�PG�PVS�JOBCJMJUZ�UP�NFFU�PVS�SFQPSUJOH�SFRVJSFNFOUT�PS�DPNQMZ�XJUI�MFHBM�BOE�SFHVMBUPSZ�SFRVJSFNFOUT
�BT�XFMM�BT�BOZ
EJTDMPTVSF�PG�BO�BDDPVOUJOH
�SFQPSUJOH�PS�DPOUSPM�JTTVF
�DPVME�BEWFSTFMZ�BGGFDU�UIF�USBEJOH�QSJDF�PG�PVS�DPNNPO�TUPDL�BOE�PVS
CVTJOFTT�

$IBOHFT�UP�FYJTUJOH�BDDPVOUJOH�QSPOPVODFNFOUT�PS�UBYBUJPO�SVMFT�PS�QSBDUJDFT�NBZ�DBVTF�BEWFSTF�GMVDUVBUJPOT�JO�PVS
SFQPSUFE�SFTVMUT�PG�PQFSBUJPOT�PS�BGGFDU�IPX�XF�DPOEVDU�PVS�CVTJOFTT�

"�DIBOHF�JO�BDDPVOUJOH�QSPOPVODFNFOUT�PS�UBYBUJPO�SVMFT�PS�QSBDUJDFT�DBO�IBWF�B�TJHOJGJDBOU�FGGFDU�PO�PVS�SFQPSUFE�SFTVMUT�BOE
NBZ�BGGFDU�PVS�SFQPSUJOH�PG�USBOTBDUJPOT�DPNQMFUFE�CFGPSF�UIF�DIBOHF�JT�FGGFDUJWF���/FX�BDDPVOUJOH�QSPOPVODFNFOUT
�UBYBUJPO
SVMFT�BOE�WBSZJOH�JOUFSQSFUBUJPOT�PG�BDDPVOUJOH�QSPOPVODFNFOUT�PS�UBYBUJPO�SVMFT�IBWF�PDDVSSFE�JO�UIF�QBTU�BOE�NBZ�PDDVS�JO�UIF
GVUVSF���'PS�FYBNQMF
�XF�XFSF�SFRVJSFE�UP�BEPQU�UIF�OFX�SFWFOVF�SFDPHOJUJPO�TUBOEBSE�JO������BOE�IBWF�BEPQUFE�UIF�OFX�MFBTF
BDDPVOUJOH�TUBOEBSE�FGGFDUJWF�+BOVBSZ��
��������"OZ�DIBOHF�UP�FYJTUJOH�PS�BOZ�BEPQUJPO�PG�OFX�BDDPVOUJOH�QSPOPVODFNFOUT�PS
UBYBUJPO�SVMFT
�PS�UIF�OFFE�GPS�VT�UP�NPEJGZ�B�DVSSFOU�UBY�QPTJUJPO�NBZ�BEWFSTFMZ�BGGFDU�PVS�SFQPSUFE�GJOBODJBM�SFTVMUT�PS�UIF�XBZ
XF�DPOEVDU�PVS�CVTJOFTT�

*G�PVS�HPPEXJMM�PS�JOUBOHJCMF�BTTFUT�CFDPNF�JNQBJSFE
�XF�NBZ�CF�SFRVJSFE�UP�SFDPSE�B�TJHOJGJDBOU�DIBSHF�UP�FBSOJOHT�

6OEFS�HFOFSBMMZ�BDDFQUFE�BDDPVOUJOH�QSJODJQMFT
�XF�SFWJFX�PVS�JOUBOHJCMF�BTTFUT�GPS�JNQBJSNFOU�XIFO�FWFOUT�PS�DIBOHFT�JO
DJSDVNTUBODFT�JOEJDBUF�UIF�DBSSZJOH�WBMVF�NBZ�OPU�CF�SFDPWFSBCMF���0VS�JOUBOHJCMF�BTTFUT�JODSFBTFE�CZ�BQQSPYJNBUFMZ����
NJMMJPO�JO������BT�B�SFTVMU�PG�UIF�&EHFXBUFS�"DRVJTJUJPO�BOE�CZ�BQQSPYJNBUFMZ������NJMMJPO�JO������BT�B�SFTVMU�PG�UIF�.FSHFS�
(PPEXJMM
�XIJDI�JODSFBTFE�CZ�BQQSPYJNBUFMZ�����NJMMJPO�JO������BT�B�SFTVMU�PG�UIF�&EHFXBUFS�"DRVJTJUJPO�BOE�CZ
BQQSPYJNBUFMZ������NJMMJPO�JO������BT�B�SFTVMU�PG�UIF�.FSHFS
�JT�UFTUFE�GPS�JNQBJSNFOU�BU�MFBTU�BOOVBMMZ���'BDUPST�UIBU�NBZ�CF
DPOTJEFSFE�B�DIBOHF�JO�DJSDVNTUBODFT�JOEJDBUJOH�UIBU�UIF�DBSSZJOH�WBMVF�PG�PVS�HPPEXJMM�PS�JOUBOHJCMF�BTTFUT�NBZ�OPU�CF
SFDPWFSBCMF�JODMVEF�TJHOJGJDBOU�VOEFSQFSGPSNBODF�SFMBUJWF�UP�QMBO�PS�MPOH�UFSN�QSPKFDUJPOT
�TUSBUFHJD�DIBOHFT�JO�CVTJOFTT
TUSBUFHZ
�TJHOJGJDBOU�OFHBUJWF�JOEVTUSZ�PS�FDPOPNJD�USFOET
�TJHOJGJDBOU�DIBOHF�JO�DJSDVNTUBODFT�SFMBUJWF�UP�B�MBSHF�DVTUPNFS

TJHOJGJDBOU�EFDMJOF�JO�PVS�TUPDL�QSJDF�GPS�B�TVTUBJOFE�QFSJPE�BOE�EFDMJOF�JO�PVS�NBSLFU�DBQJUBMJ[BUJPO�UP�CFMPX�OFU�CPPL�WBMVF�
"OZ�NBUFSJBM�JNQBJSNFOU�PG�HPPEXJMM�PS�JOUBOHJCMF�BTTFUT�DPVME�BEWFSTFMZ�BGGFDU�PVS�SFTVMUT�PG�PQFSBUJPOT�

3JTLT�3FMBUJOH�UP�PVS�*OUFMMFDUVBM�1SPQFSUZ

0VS�CVTJOFTT�DPVME�CF�KFPQBSEJ[FE�JG�XF�BSF�VOBCMF�UP�QSPUFDU�PVS�JOUFMMFDUVBM�QSPQFSUZ��"EEJUJPOBMMZ
�JO�TPNF�KVSJTEJDUJPOT

PVS�SJHIUT�NBZ�OPU�CF�BT�TUSPOH�BT�XF�DVSSFOUMZ�FOKPZ�JO�UIF�6OJUFE�4UBUFT�

8F�SFMZ�PO�B�DPNCJOBUJPO�PG�TFDVSJUZ�DPVOUFSNFBTVSFT�XJUIJO�PVS�EFQMPZFE�QSPEVDUT
�BT�XFMM�BT�QBUFOU
�DPQZSJHIU
�USBEFNBSL
BOE�USBEF�TFDSFU�MBXT�BOE�DPOUSBDUVBM�SFTUSJDUJPOT�PO�EJTDMPTVSF�UP�QSPUFDU�PVS�JOUFMMFDUVBM�QSPQFSUZ�SJHIUT���%FTQJUF�PVS�FGGPSUT�UP
QSPUFDU�PVS�QSPQSJFUBSZ�SJHIUT
�VOBVUIPSJ[FE�QBSUJFT�NBZ�BUUFNQU�UP�DPQZ�PS�PUIFSXJTF�NJTBQQSPQSJBUF�PVS�QSPEVDUT�PS
UFDIOPMPHZ���.POJUPSJOH�VOBVUIPSJ[FE�VTF�PG�PVS�QSPEVDUT�JT�EJGGJDVMU�BOE�XF�DBOOPU�CF�DFSUBJO�UIBU�UIF�TUFQT�XF�IBWF�UBLFO�XJMM
QSFWFOU�VOBVUIPSJ[FE�VTF�PG�PVS�UFDIOPMPHZ
�QBSUJDVMBSMZ�JO�GPSFJHO�DPVOUSJFT�XIFSF�UIF�MBXT�NBZ�OPU�QSPUFDU�PVS�QSPQSJFUBSZ
SJHIUT�BT�GVMMZ�BT�JO�UIF�6OJUFE�4UBUFT���5IF�MFHBM�TZTUFNT�PG�NBOZ�GPSFJHO�DPVOUSJFT�EP�OPU�QSPUFDU�PS�IPOPS�JOUFMMFDUVBM�QSPQFSUZ
SJHIUT�UP�UIF�TBNF�FYUFOU�BT�UIF�MFHBM�TZTUFN�PG�UIF�6OJUFE�4UBUFT���*U�NBZ�CF�WFSZ�EJGGJDVMU
�UJNF�DPOTVNJOH�BOE�DPTUMZ�GPS�VT�UP

��



BUUFNQU�UP�FOGPSDF�PVS�JOUFMMFDUVBM�QSPQFSUZ�SJHIUT
�FTQFDJBMMZ�JO�UIFTF�GPSFJHO�KVSJTEJDUJPOT���*G�DPNQFUJUPST�BSF�BCMF�UP�VTF�PVS
UFDIOPMPHZ
�PVS�BCJMJUZ�UP�DPNQFUF�FGGFDUJWFMZ�DPVME�CF�IBSNFE
�XIJDI�DPVME�IBWF�B�NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS�CVTJOFTT�

$MBJNT�UIBU�PVS�DVSSFOU�PS�GVUVSF�QSPEVDUT�JOGSJOHF�PS�NJTBQQSPQSJBUF�UIF�QSPQSJFUBSZ�SJHIUT�PG�PUIFST�DPVME�BEWFSTFMZ�BGGFDU
PVS�BCJMJUZ�UP�TFMM�UIPTF�QSPEVDUT�BOE�DBVTF�VT�UP�JODVS�BEEJUJPOBM�DPTUT�

4VCTUBOUJBM�MJUJHBUJPO�PWFS�JOUFMMFDUVBM�QSPQFSUZ�SJHIUT�FYJTUT�JO�UIF�UFMFDPNNVOJDBUJPOT�JOEVTUSZ���'PS�JOTUBODF
�XF�BSF�JOWPMWFE
JO�TJY�QBUFOU�JOGSJOHFNFOU�MBXTVJUT�JOWPMWJOH�.FUBTXJUDI���*O�GJWF�PG�UIF�TJY�MBXTVJUT
�XF�BSF�UIF�QMBJOUJGG�BOE
�JO�UISFF�PG�UIF
MBXTVJUT
�XF�BSF�B�DPVOUFSDMBJN�EFGFOEBOU���*O�UIF�TJYUI�DBTF
�XF�BSF�UIF�EFGFOEBOU���"U�UIJT�UJNF
�JU�JT�OPU�QPTTJCMF�UP�QSFEJDU�UIF
PVUDPNF�PG�UIF�POHPJOH�MBXTVJUT
�JODMVEJOH�XIFUIFS�PS�OPU�BOZ�QSPDFFEJOHT�XJMM�DPOUJOVF
�BOE�XIFO�PS�IPX�UIFTF�NBUUFST�XJMM
CF�SFTPMWFE�PS�XIFUIFS�XF�XJMM�VMUJNBUFMZ�SFDFJWF
�BOE�JO�XIBU�TVN
�BNPVOUT�QSFWJPVTMZ�BXBSEFE�UP�VT�BT�B�SFTVMU�PG�UIFTF
QSPDFFEJOHT�

8F�FYQFDU�UIBU�XF�DPVME�CF�JODSFBTJOHMZ�TVCKFDU�UP�UIJSE�QBSUZ�JOGSJOHFNFOU�DMBJNT�BT�PVS�SFWFOVF�JODSFBTFT
�UIF�OVNCFS�PG
DPNQFUJUPST�HSPXT�BOE�PS�UIF�GVODUJPOBMJUZ�PG�QSPEVDUT�BOE�UFDIOPMPHZ�JO�EJGGFSFOU�JOEVTUSZ�TFHNFOUT�PWFSMBQT���5IJSE�QBSUJFT
NBZ�DVSSFOUMZ�IBWF
�PS�NBZ�FWFOUVBMMZ�CF�JTTVFE
�QBUFOUT�PO�XIJDI�PVS�DVSSFOU�PS�GVUVSF�QSPEVDUT�PS�UFDIOPMPHJFT�NBZ�BMMFHFEMZ
JOGSJOHF��'PS�FYBNQMF
�XF�BOE�PVS�DVTUPNFST�IBWF�SFDFJWFE�JORVJSJFT�GSPN�JOUFMMFDUVBM�QSPQFSUZ�PXOFST�BOE�NBZ�CFDPNF
TVCKFDU�UP�DMBJNT�UIBU�XF�PS�PVS�DVTUPNFST�BMMFHFEMZ�JOGSJOHF�UIF�JOUFMMFDUVBM�QSPQFSUZ�SJHIUT�PG�UIJSE�QBSUJFT���*G�B�UIJSE�QBSUZ
BTTFSUT�UIBU�PVS�QSPEVDUT�JOGSJOHF�VQPO�UIFJS�QSPQSJFUBSZ�SJHIUT
�XF�NBZ�CF�GPSDFE�FJUIFS�UP�EFGFOE�PVSTFMWFT
�PVS�DVTUPNFST�PS
DPOUSBDU�NBOVGBDUVSFST�JO�MJUJHBUJPO�PS�UP�MJDFOTF�UIFJS�QBUFOUT�PS�PUIFS�JOUFMMFDUVBM�QSPQFSUZ�GPS�TVCTUBOUJBM�SPZBMUZ�QBZNFOUT�
5IFTF�DMBJNT�BOE�BOZ�SFTVMUJOH�MJDFOTJOH�BSSBOHFNFOU�PS�MBXTVJU�DPVME�TVCKFDU�VT�UP�TJHOJGJDBOU�SPZBMUZ�QBZNFOUT�PS�MJBCJMJUZ�GPS
EBNBHFT�BOE�JOWBMJEBUJPO�PG�PVS�QSPQSJFUBSZ�SJHIUT���"OZ�QPUFOUJBM�JOUFMMFDUVBM�QSPQFSUZ�MJUJHBUJPO�BMTP�DPVME�GPSDF�VT�UP�EP�POF
PS�NPSF�PG�UIF�GPMMPXJOH�

d EFMBZ�TIJQNFOUT�PG
�PS�TUPQ�TFMMJOH
�JODPSQPSBUJOH�PS�VTJOH�PVS�QSPEVDUT�UIBU�VTF�UIF�DIBMMFOHFE�JOUFMMFDUVBM�QSPQFSUZ�
d PCUBJO�GSPN�UIF�PXOFS�PG�UIF�JOGSJOHFE�JOUFMMFDUVBM�QSPQFSUZ�SJHIU�B�MJDFOTF�UP�TFMM�PS�VTF�UIF�SFMFWBOU�UFDIOPMPHZ
�XIJDI

MJDFOTF�NBZ�OPU�CF�BWBJMBCMF�BU�BDDFQUBCMF�QSJDFT
�PO�BDDFQUBCMF�UFSNT
�PS�BU�BMM��PS
d SFEFTJHO�UIPTF�QSPEVDUT�UIBU�VTF�BOZ�BMMFHFEMZ�JOGSJOHJOH�UFDIOPMPHZ
�JG�GFBTJCMF�

1BUFOU�MJUJHBUJPO
�SFHBSEMFTT�PG�JUT�PVUDPNF
�XJMM�MJLFMZ�SFTVMU�JO�UIF�FYQFOEJUVSF�PG�TJHOJGJDBOU�GJOBODJBM�SFTPVSDFT�BOE�UIF
EJWFSTJPO�PG�NBOBHFNFOUcT�UJNF�BOE�SFTPVSDFT���*O�BEEJUJPO
�QBUFOU�MJUJHBUJPO�NBZ�DBVTF�OFHBUJWF�QVCMJDJUZ�BOE�BEWFSTFMZ�JNQBDU
PVS�BCJMJUZ�UP�HBJO�QSPTQFDUJWF�DVTUPNFST���*G�B�UIJSE�QBSUZ�T�DMBJN�PG�JOGSJOHFNFOU�BHBJOTU�VT�JO�B�QBSUJDVMBS�QBUFOU�MJUJHBUJPO�JT
TVDDFTTGVM
�BOE�XF�DPVME�OPU�EFWFMPQ�OPO�JOGSJOHJOH�UFDIOPMPHZ�PS�MJDFOTF�UIF�JOGSJOHFE�PS�TJNJMBS�UFDIOPMPHZ�PO�B�UJNFMZ�BOE
DPTU�FGGFDUJWF�CBTJT
�PVS�SFWFOVF�NBZ�EFDSFBTF�TVCTUBOUJBMMZ
�BOE�XF�DPVME�CF�FYQPTFE�UP�TJHOJGJDBOU�MJBCJMJUZ���"�DPVSU�DPVME
FOUFS�PSEFST�UIBU�UFNQPSBSJMZ
�QSFMJNJOBSJMZ�PS�QFSNBOFOUMZ�FOKPJO�VT�PS�PVS�DVTUPNFST�GSPN�NBLJOH
�VTJOH
�TFMMJOH
�PGGFSJOH�UP
TFMM�PS�JNQPSUJOH�PVS�DVSSFOU�PS�GVUVSF�QSPEVDUT
�PS�DPVME�FOUFS�BO�PSEFS�NBOEBUJOH�UIBU�XF�VOEFSUBLF�DFSUBJO�SFNFEJBM�BDUJWJUJFT�
*O�BEEJUJPO
�DPTUT�SFMBUJOH�UP�JOEFNOJGJDBUJPO�QSPWJTJPOT�JO�PVS�QSPEVDU�BHSFFNFOUT�NBZ�CF�TJHOJGJDBOU�

3JTLT�3FMBUJOH�UP�PVS�*OUFSOBUJPOBM�0QFSBUJPOT

8F�NBZ�GBDF�SJTLT�BTTPDJBUFE�XJUI�PVS�JOUFSOBUJPOBM�FYQBOTJPO�UIBU�DPVME�JNQBJS�PVS�BCJMJUZ�UP�HSPX�PVS�JOUFSOBUJPOBM
SFWFOVF���*G�XF�GBJM�UP�NBOBHF�UIF�PQFSBUJPOBM�BOE�GJOBODJBM�SJTLT�BTTPDJBUFE�XJUI�PVS�JOUFSOBUJPOBM�PQFSBUJPOT
�JU�DPVME�IBWF
B�NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS�CVTJOFTT�BOE�SFTVMUT�PG�PQFSBUJPOT�

8F�IBWF�FYQBOEFE
�BOE�FYQFDU�UP�DPOUJOVF�UP�FYQBOE
�PVS�PQFSBUJPOT�JO�JOUFSOBUJPOBM�BOE�FNFSHJOH�NBSLFUT���*OUFSOBUJPOBM
PQFSBUJPOT�BSF�B�TJHOJGJDBOU�QBSU�PG�PVS�CVTJOFTT
�BOE�TVDI�PQFSBUJPOT�XJMM�DPOUJOVF�UP�SFRVJSF�TJHOJGJDBOU�NBOBHFNFOU�BUUFOUJPO
BOE�GJOBODJBM�SFTPVSDFT�UP�TVDDFTTGVMMZ�EFWFMPQ�EJSFDU�BOE�JOEJSFDU�JOUFSOBUJPOBM�TBMFT�BOE�TVQQPSU�DIBOOFMT���*O�BEEJUJPO
�PVS
JOUFSOBUJPOBM�PQFSBUJPOT�BSF�TVCKFDU�UP�PUIFS�JOIFSFOU�SJTLT
�JODMVEJOH�

d SFMJBODF�PO�DIBOOFM�QBSUOFST�
d HSFBUFS�EJGGJDVMUZ�DPMMFDUJOH�BDDPVOUT�SFDFJWBCMF�BOE�MPOHFS�DPMMFDUJPO�DZDMFT�
d EJGGJDVMUJFT�BOE�DPTUT�PG�TUBGGJOH�BOE�NBOBHJOH�JOUFSOBUJPOBM�PQFSBUJPOT�
d JNQBDUT�PG�EJGGFSJOH�UFDIOJDBM�TUBOEBSET�PVUTJEF�UIF�6OJUFE�4UBUFT�
d DPNQMJBODF�XJUI�JOUFSOBUJPOBM�USBEF
�DVTUPNT�BOE�FYQPSU�DPOUSPM�SFHVMBUJPOT�
d SFEVDFE�QSPUFDUJPO�GPS�JOUFMMFDUVBM�QSPQFSUZ�SJHIUT�JO�TPNF�DPVOUSJFT�
d GPSFJHO�HPWFSONFOU�SFHVMBUJPOT�MJNJUJOH�PS�QSPIJCJUJOH�QPUFOUJBM�TBMFT�PS�JODSFBTJOH�UIF�DPTU�PG�EPJOH�CVTJOFTT�JO�TVDI

NBSLFUT
�JODMVEJOH�BEWFSTF�UBY�QPMJDJFT
�UBSJGGT
�DVTUPNT�SFHVMBUJPOT
�USBEF�QSPUFDUJPO�NFBTVSFT
�FYQPSU�RVPUBT�BOE
RVBMJGJDBUJPOT�UP�USBOTBDU�CVTJOFTT�

d EJGGFSJOH�SFHVMBUPSZ�SFRVJSFNFOUT
�JODMVEJOH�UBY�MBXT
�EBUB�QSJWBDZ�MBXT�BOE�MBCPS�SFHVMBUJPOT�

��

d DIBMMFOHJOH�QSJDJOH�FOWJSPONFOUT�JO�IJHIMZ�DPNQFUJUJWF�OFX�NBSLFUT�
d GPSFJHO�DVSSFODZ�FYDIBOHF�DPOUSPMT
�SFTUSJDUJPOT�PO�SFQBUSJBUJPO�PG�DBTI�BOE�DIBOHFT�JO�DVSSFODZ�FYDIBOHF�SBUFT�
d NBOBHFNFOU�DPNNVOJDBUJPO�BOE�JOUFHSBUJPO�QSPCMFNT�SFMBUFE�UP�FOUFSJOH�OFX�NBSLFUT�XJUI�EJGGFSFOU�MBOHVBHFT


DVMUVSFT�BOE�QPMJUJDBM�TZTUFNT�
d QPUFOUJBM�FYQPTVSF�UP�MJBCJMJUZ�PS�EBNBHF�PG�SFQVUBUJPO�SFTVMUJOH�GSPN�B�IJHIFS�JODJEFODF�PG�DPSSVQUJPO�PS�VOFUIJDBM

CVTJOFTT�QSBDUJDFT�JO�TPNF�DPVOUSJFT�
d HSFBUFS�SJTL�PG�B�GBJMVSF�PG�FNQMPZFFT�UP�DPNQMZ�XJUI�CPUI�6�4��BOE�GPSFJHO�MBXT
�JODMVEJOH�BOUJUSVTU�SFHVMBUJPOT
�UIF

6�4��'PSFJHO�$PSSVQU�1SBDUJDFT�"DU�	a'$1"b
�BOE�BOZ�USBEF�SFHVMBUJPOT�FOTVSJOH�GBJS�USBEF�QSBDUJDFT�
d IJHIFS�PS�NPSF�WBSJBCMF�OFUXPSL�TFSWJDF�QSPWJEFS�GFFT�PVUTJEF�PG�UIF�6OJUFE�4UBUFT��
d BOZ�OFFE�UP�BEBQU�BOE�MPDBMJ[F�PVS�QSPEVDUT�GPS�TQFDJGJD�DPVOUSJFT�
d PVS�BCJMJUZ�UP�FGGFDUJWFMZ�QSJDF�PVS�QSPEVDUT�JO�DPNQFUJUJWF�JOUFSOBUJPOBM�NBSLFUT��
d QPUFOUJBMMZ�BEWFSTF�UBY�DPOTFRVFODFT��BOE
d QPMJUJDBM
�TPDJBM�BOE�FDPOPNJD�JOTUBCJMJUZ
�JODMVEJOH�BT�B�SFTVMU�PG�UIF�GSBHJMJUZ�PG�HMPCBM�GJOBODJBM�NBSLFUT
�IFBMUI

QBOEFNJDT�PS�FQJEFNJDT�BOE�PS�BDUT�PG�XBS�PS�UFSSPSJTN�

0VS�JOUFSOBUJPOBM�SFWFOVF
�CPUI�BT�B�QFSDFOUBHF�PG�UPUBM�SFWFOVF�BOE�BCTPMVUF�EPMMBST
�NBZ�WBSZ�GSPN�POF�QFSJPE�UP�UIF�OFYU
�BOE
BDDPSEJOHMZ
�DVSSFOU�EBUB�NBZ�OPU�CF�JOEJDBUJWF�PG�GVUVSF�QFSJPET���*G�XF�BSF�VOBCMF�UP�TVQQPSU�PVS�CVTJOFTT�PQFSBUJPOT�JO
JOUFSOBUJPOBM�BOE�FNFSHJOH�NBSLFUT
�PS�UIFJS�GVSUIFS�FYQBOTJPO
�XIJMF�CBMBODJOH�UIF�IJHIFS�PQFSBUJPOBM�BOE�GJOBODJBM�SJTLT
BTTPDJBUFE�XJUI�UIFTF�NBSLFUT
�PVS�CVTJOFTT�BOE�SFTVMUT�PG�PQFSBUJPOT�DPVME�CF�IBSNFE�

*O�BEEJUJPO
�XF�NBZ�OPU�CF�BCMF�UP�EFWFMPQ�JOUFSOBUJPOBM�NBSLFU�EFNBOE�GPS�PVS�QSPEVDUT
�XIJDI�DPVME�JNQBJS�PVS�BCJMJUZ�UP
HSPX�PVS�SFWFOVF���*O�NBOZ�JOUFSOBUJPOBM�NBSLFUT
�MPOH�TUBOEJOH�SFMBUJPOTIJQT�CFUXFFO�QPUFOUJBM�DVTUPNFST�BOE�UIFJS�MPDBM
TVQQMJFST�BOE�QSPUFDUJWF�SFHVMBUJPOT
�JODMVEJOH�MPDBM�DPOUFOU�SFRVJSFNFOUT�BOE�BQQSPWBMT
�DSFBUF�CBSSJFST�UP�FOUSZ���8F�IBWF
MJNJUFE�FYQFSJFODF�NBSLFUJOH
�EJTUSJCVUJOH�BOE�TVQQPSUJOH�PVS�QSPEVDUT�JO�DFSUBJO�JOUFSOBUJPOBM�MPDBUJPOT�BOE
�UP�EP�TP
�XF
FYQFDU�UIBU�XF�XJMM�OFFE�UP�EFWFMPQ�WFSTJPOT�PG�PVS�QSPEVDUT�UIBU�DPNQMZ�XJUI�MPDBM�TUBOEBSET���.PSFPWFS
�EJGGJDVMUJFT�JO�GPSFJHO
GJOBODJBM�NBSLFUT�BOE�FDPOPNJFT�BOE�PG�GPSFJHO�GJOBODJBM�JOTUJUVUJPOT
�QBSUJDVMBSMZ�JO�FNFSHJOH�NBSLFUT
�DPVME�BEWFSTFMZ�BGGFDU
EFNBOE�GSPN�DVTUPNFST�JO�UIF�BGGFDUFE�DPVOUSJFT�

*ODSFBTFT�JO�UBSJGGT
�USBEF�SFTUSJDUJPOT�PS�UBYFT�PO�PVS�QSPEVDUT�DPVME�IBWF�BO�BEWFSTF�JNQBDU�PO�PVS�PQFSBUJPOT�

8F�NBOVGBDUVSF�DFSUBJO�PG�PVS�BQQMJBODF�QSPEVDUT�BOE�QVSDIBTF�B�QPSUJPO�PG�PVS�SBX�NBUFSJBMT�BOE�DPNQPOFOUT�GSPN�TVQQMJFST
JO�$IJOB�BOE�PUIFS�GPSFJHO�DPVOUSJFT���5IF�DPNNFSDF�XF�DPOEVDU�JO�UIF�JOUFSOBUJPOBM�NBSLFUQMBDF�NBLFT�VT�TVCKFDU�UP�UBSJGGT

USBEF�SFTUSJDUJPOT�BOE�PUIFS�UBYFT�XIFO�UIF�SBX�NBUFSJBMT�PS�DPNQPOFOUT�XF�QVSDIBTF
�BOE�UIF�QSPEVDUT�XF�TIJQ
�DSPTT
JOUFSOBUJPOBM�CPSEFST���5SBEF�UFOTJPOT�CFUXFFO�UIF�6OJUFE�4UBUFT�BOE�$IJOB�BOE�PUIFS�DPVOUSJFT�IBWF�CFFO�FTDBMBUJOH�JO�SFDFOU
NPOUIT���.PTU�OPUBCMZ
�UISFF�SPVOET�PG�6�4��UBSJGGT�XFSF�QMBDFE�PO�$IJOFTF�HPPET�CFJOH�FYQPSUFE�UP�UIF�6OJUFE�4UBUFT
�XJUI
TVDI�UBSJGGT�UBLJOH�FGGFDU�JO�+VMZ
�"VHVTU�BOE�4FQUFNCFS��������&BDI�PG�UIFTF�6�4��UBSJGG�JNQPTJUJPOT�BHBJOTU�$IJOFTF�FYQPSUT
XBT�GPMMPXFE�CZ�B�SPVOE�PG�SFUBMJBUPSZ�$IJOFTF�UBSJGGT�PO�6OJUFE�4UBUFT�FYQPSUT�UP�$IJOB���*O�%FDFNCFS�����
�UIF�6OJUFE�4UBUFT
BOE�$IJOB�BHSFFE�UP�B����EBZ�USVDF�BT�UIFZ�BUUFNQU�UP�SFTPMWF�UIF�USBEF�EJTQVUF���5IJT�XJOEPX�JT�TFU�UP�FYQJSF�PO�PS�BSPVOE
.BSDI��
��������*G�UIF�UXP�DPVOUSJFT�GBJM�UP�SFBDI�BO�BHSFFNFOU�CZ�UIJT�EBUF
�UIF�UBSJGGT�BSF�FYQFDUFE�UP�CF�SFJOTUBUFE���$FSUBJO�PG
UIF�SBX�NBUFSJBMT�BOE�DPNQPOFOUT�XF�QVSDIBTF�GSPN�$IJOB�BSF�TVCKFDU�UP�UIFTF�UBSJGGT���"MUIPVHI�XF�IBWF�OPU�FYQFSJFODFE�B
TJHOJGJDBOU�SFTVMUJOH�JODSFBTF�JO�PVS�NBOVGBDUVSJOH�DPTUT
�JG�XF�XFSF�UP�EP�TP
�UIJT�FWFOUVBMMZ�DPVME�NBLF�PVS�QSPEVDUT�MFTT
DPNQFUJUJWF�UIBO�UIPTF�PG�PVS�DPNQFUJUPST�XIPTF�JNQPSUT�BSF�OPU�TVCKFDU�UP�UIFTF�UBSJGGT���*O�BEEJUJPO
�UIF�6�4��BENJOJTUSBUJPO
IBT�UISFBUFOFE�UP�JNQPTF�UBSJGGT�PO�BMM�QSPEVDUT�JNQPSUFE�GSPN�$IJOB���*G�UIJT�XFSF�UP�PDDVS
�XF�NBZ�OPU�CF�BCMF�UP�NJUJHBUF�UIF
JNQBDUT�PG�UIFTF�UBSJGGT�BOE�PVS�CVTJOFTT
�SFTVMUT�PG�PQFSBUJPOT�BOE�GJOBODJBM�QPTJUJPO�DPVME�CF�NBUFSJBMMZ�BEWFSTFMZ�BGGFDUFE�
1SPEVDUT�XF�TFMM�JOUP�DFSUBJO�GPSFJHO�NBSLFUT�DPVME�BMTP�CFDPNF�TVCKFDU�UP�TJNJMBS�SFUBMJBUPSZ�UBSJGGT
�NBLJOH�UIF�QSPEVDUT�XF
TFMM�VODPNQFUJUJWF�UP�TJNJMBS�QSPEVDUT�OPU�TVCKFDU�UP�TVDI�JNQPSU�UBSJGGT���'VSUIFS�DIBOHFT�JO�6�4��USBEF�QPMJDJFT
�UBSJGGT
�UBYFT

FYQPSU�SFTUSJDUJPOT�PS�PUIFS�USBEF�CBSSJFST
�PS�SFTUSJDUJPOT�PO�SBX�NBUFSJBMT�PS�DPNQPOFOUT
�NBZ�MJNJU�PVS�BCJMJUZ�UP�NBOVGBDUVSF
QSPEVDUT
�JODSFBTF�PVS�NBOVGBDUVSJOH�DPTUT
�EFDSFBTF�PVS�QSPGJU�NBSHJOT
�SFEVDF�UIF�DPNQFUJUJWFOFTT�PG�PVS�QSPEVDUT
�PS�JOIJCJU
PVS�BCJMJUZ�UP�TFMM�QSPEVDUT�PS�QVSDIBTF�SBX�NBUFSJBMT�PS�DPNQPOFOUT
�XIJDI�DPVME�IBWF�B�NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS
CVTJOFTT
�SFTVMUT�PG�PQFSBUJPOT�BOE�GJOBODJBM�DPOEJUJPO�

8F�BSF�FYQPTFE�UP�GMVDUVBUJPOT�JO�DVSSFODZ�FYDIBOHF�SBUFT�UIBU�DPVME�OFHBUJWFMZ�JNQBDU�PVS�GJOBODJBM�SFTVMUT�BOE�DBTI�GMPXT�

#FDBVTF�B�QPSUJPO�PG�PVS�CVTJOFTT�JT�DPOEVDUFE�PVUTJEF�UIF�6OJUFE�4UBUFT
�XF�GBDF�FYQPTVSF�UP�BEWFSTF�NPWFNFOUT�JO�GPSFJHO
DVSSFODZ�FYDIBOHF�SBUFT���5IFTF�FYQPTVSFT�NBZ�DIBOHF�PWFS�UJNF�BT�CVTJOFTT�QSBDUJDFT�FWPMWF
�BOE�UIFZ�DPVME�IBWF�B�NBUFSJBM
BEWFSTF�JNQBDU�PO�PVS�GJOBODJBM�SFTVMUT�BOE�DBTI�GMPXT���"O�JODSFBTF�JO�UIF�WBMVF�PG�UIF�6�4��EPMMBS�DPVME�JODSFBTF�UIF�SFBM�DPTU
UP�PVS�DVTUPNFST�PG�PVS�QSPEVDUT�JO�UIPTF�NBSLFUT�PVUTJEF�UIF�6OJUFE�4UBUFT�XIFSF�XF�PGUFO�TFMM�JO�EPMMBST
�BOE�B�XFBLFOFE�6�4�
EPMMBS�DPVME�JODSFBTF�UIF�DPTU�PG�MPDBM�PQFSBUJOH�FYQFOTFT�BOE�QSPDVSFNFOU�PG�SBX�NBUFSJBMT�GSPN�TPVSDFT�PVUTJEF�UIF�6OJUFE
4UBUFT��5IFSFGPSF
�DIBOHFT�JO�UIF�WBMVF�PG�UIF�6�4��EPMMBS�BHBJOTU�PUIFS�DVSSFODJFT�XJMM�BGGFDU�PVS�SFWFOVF
�JODPNF�GSPN
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PQFSBUJPOT
�OFU�JODPNF�BOE�UIF�WBMVF�PG�CBMBODF�TIFFU�JUFNT�PSJHJOBMMZ�EFOPNJOBUFE�JO�PUIFS�DVSSFODJFT��5IFSF�JT�OP�HVBSBOUFF
UIBU�PVS�GJOBODJBM�SFTVMUT�XJMM�OPU�CF�BEWFSTFMZ�BGGFDUFE�CZ�DVSSFODZ�FYDIBOHF�SBUF�GMVDUVBUJPOT�

0VS�CVTJOFTT�BOE�PQFSBUJPOT�JO�UIF�6OJUFE�,JOHEPN�BSF�FYQPTFE�UP�QPUFOUJBM�EJTSVQUJPOT�BOE�VODFSUBJOUZ�SFMBUJOH�UP�#SFYJU��
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�1SJNF�.JOJTUFS�5IFSFTB�.BZ�PG�UIF�6OJUFE�,JOHEPN�GPSNBMMZ�CFHBO�UIF�QSPDFTT�PG�XJUIESBXJOH�UIF�6OJUFE
,JOHEPN�GSPN�UIF�&VSPQFBO�6OJPO
�GPMMPXJOH�UIF�+VOF������SFGFSFOEVN�JO�XIJDI�UIF�NBKPSJUZ�PG�WPUFST�JO�UIF�6OJUFE
,JOHEPN�TVQQPSUFE�TVDI�XJUIESBXBM�	LOPXO�BT�#SFYJU
��#SFYJU�DPVME�DBVTF�EJTSVQUJPOT�UP�BOE�DSFBUF�VODFSUBJOUZ�TVSSPVOEJOH
PVS�CVTJOFTT�BOE�PQFSBUJPOT�JO�UIF�6OJUFE�,JOHEPN
�JODMVEJOH�BGGFDUJOH�SFMBUJPOTIJQT�XJUI�FYJTUJOH�BOE�GVUVSF�DVTUPNFST

TVQQMJFST�BOE�FNQMPZFFT��5IF�FGGFDUT�PG�#SFYJU�XJMM�EFQFOE�PO�BOZ�BHSFFNFOUT�UIF�6OJUFE�,JOHEPN�NBLFT�UP�SFUBJO�BDDFTT�UP
&VSPQFBO�6OJPO�NBSLFUT�FJUIFS�EVSJOH�B�USBOTJUJPOBM�QFSJPE�PS�NPSF�QFSNBOFOUMZ��5IF�NFBTVSFT�DPVME�QPUFOUJBMMZ�EJTSVQU�UIF
NBSLFUT�XF�TFSWF�BOE�UIF�UBY�KVSJTEJDUJPOT�JO�XIJDI�XF�PQFSBUF�BOE�BEWFSTFMZ�DIBOHF�UBY�CFOFGJUT�PS�MJBCJMJUJFT�JO�UIFTF�PS�PUIFS
KVSJTEJDUJPOT��*O�BEEJUJPO
�#SFYJU�DPVME�MFBE�UP�MFHBM�VODFSUBJOUZ�BOE�QPUFOUJBMMZ�EJWFSHFOU�OBUJPOBM�MBXT�BOE�SFHVMBUJPOT�BT�UIF
6OJUFE�,JOHEPN�EFUFSNJOFT�XIJDI�&VSPQFBO�6OJPO�MBXT�UP�SFQMBDF�PS�SFQMJDBUF��5IFTF�EFWFMPQNFOUT�JO�UVSO�NBZ�JOIJCJU�PVS
TBMFT
�NPCJMJUZ�PG�PVS�QFSTPOOFM
�BOE�PVS�BDDFTT�UP�DBQJUBM���*G�UIF�6OJUFE�,JOHEPN�BOE�UIF�&VSPQFBO�6OJPO�BSF�VOBCMF�UP
OFHPUJBUF�BDDFQUBCMF�XJUIESBXBM�UFSNT�PS�JG�PUIFS�.FNCFS�4UBUFT�QVSTVF�XJUIESBXBM
�CBSSJFS�GSFF�BDDFTT�CFUXFFO�UIF�6OJUFE
,JOHEPN�BOE�PUIFS�.FNCFS�4UBUFT�PS�BNPOH�UIF�&VSPQFBO�FDPOPNJD�BSFB�PWFSBMM�DPVME�CF�EJNJOJTIFE�PS�FMJNJOBUFE�
"EEJUJPOBMMZ
�QPMJUJDBM�JOTUBCJMJUZ�JO�UIF�&VSPQFBO�6OJPO�BT�B�SFTVMU�PG�#SFYJU�NBZ�SFTVMU�JO�B�NBUFSJBM�OFHBUJWF�FGGFDU�PO�DSFEJU
NBSLFUT�BOE�GPSFJHO�EJSFDU�JOWFTUNFOUT�JO�UIF�&VSPQFBO�6OJPO�BOE�6OJUFE�,JOHEPN�

0VS�VTF�BOE�SFMJBODF�VQPO�SFTFBSDI�BOE�EFWFMPQNFOU�SFTPVSDFT�JO�*OEJB�NBZ�FYQPTF�VT�UP�VOBOUJDJQBUFE�DPTUT�BOE�PS
MJBCJMJUJFT�

8F�IBWF�UXP�PGGJDFT�JO�#BOHBMPSF
�*OEJB���5IF�FNQMPZFFT�BU�UIFTF�GBDJMJUJFT�DPOTJTU�QSJODJQBMMZ�PG�SFTFBSDI�BOE�EFWFMPQNFOU
QFSTPOOFM���5IFSF�JT�OP�BTTVSBODF�UIBU�PVS�SFMJBODF�VQPO�EFWFMPQNFOU�SFTPVSDFT�JO�*OEJB�XJMM�FOBCMF�VT�UP�BDIJFWF�NFBOJOHGVM
DPTU�SFEVDUJPOT�PS�HSFBUFS�SFTPVSDF�FGGJDJFODZ���'VSUIFS
�PVS�EFWFMPQNFOU�FGGPSUT�BOE�PUIFS�PQFSBUJPOT�JO�*OEJB�JOWPMWF�TJHOJGJDBOU
SJTLT
�JODMVEJOH�

d EJGGJDVMUZ�IJSJOH�BOE�SFUBJOJOH�BQQSPQSJBUF�FOHJOFFSJOH�BOE�NBOBHFNFOU�SFTPVSDFT�EVF�UP�JOUFOTF�DPNQFUJUJPO�GPS�TVDI
SFTPVSDFT�BOE�SFTVMUJOH�XBHF�JOGMBUJPO�

d LOPXMFEHF�USBOTGFS�SFMBUFE�UP�PVS�UFDIOPMPHZ�BOE�SFTVMUJOH�FYQPTVSF�UP�NJTBQQSPQSJBUJPO�PG�JOUFMMFDUVBM�QSPQFSUZ�PS
JOGPSNBUJPO�UIBU�JT�QSPQSJFUBSZ�UP�VT
�PVS�DVTUPNFST�BOE�PUIFS�UIJSE�QBSUJFT�

d IFJHIUFOFE�FYQPTVSF�UP�DIBOHFT�JO�FDPOPNJD
�TFDVSJUZ�BOE�QPMJUJDBM�DPOEJUJPOT�JO�*OEJB��BOE
d GMVDUVBUJPOT�JO�DVSSFODZ�FYDIBOHF�SBUFT�BOE�UBY�DPNQMJBODF�JO�*OEJB�

%JGGJDVMUJFT�SFTVMUJOH�GSPN�UIF�GBDUPST�OPUFE�BCPWF�BOE�PUIFS�SJTLT�SFMBUFE�UP�PVS�PQFSBUJPOT�JO�*OEJB�DPVME�JODSFBTF�PVS�FYQFOTFT

JNQBJS�PVS�EFWFMPQNFOU�FGGPSUT
�IBSN�PVS�DPNQFUJUJWF�QPTJUJPO�BOE�EBNBHF�PVS�SFQVUBUJPO�

3JTLT�3FMBUJOH�UP�-FHJTMBUJPO�BOE�(PWFSONFOU�3FHVMBUJPO

'BJMVSF�UP�DPNQMZ�XJUI�UIF�'PSFJHO�$PSSVQU�1SBDUJDFT�"DU�PS�UIF�6�,��#SJCFSZ�"DU�DPVME�TVCKFDU�VT�UP�TJHOJGJDBOU�DJWJM�PS
DSJNJOBM�QFOBMUJFT�

8F�FBSO�B�TJHOJGJDBOU�QPSUJPO�PG�PVS�UPUBM�SFWFOVF�GSPN�JOUFSOBUJPOBM�TBMFT�HFOFSBUFE�UISPVHI�PVS�GPSFJHO�EJSFDU�BOE�JOEJSFDU
PQFSBUJPOT���"T�B�SFTVMU
�XF�BSF�TVCKFDU�UP�UIF�'$1"
�BOE�UIF�6�,��#SJCFSZ�"DU�PG������	UIF��6,#"�

�XIJDI�QSPIJCJU�CSJCFSZ�JO
UIF�DPOEVDU�PG�CVTJOFTT���5IF�'$1"�HFOFSBMMZ�QSPIJCJUT�6�4��DPNQBOJFT�BOE�UIFJS�JOUFSNFEJBSJFT�GSPN�NBLJOH�DPSSVQU�QBZNFOUT
UP�GPSFJHO�PGGJDJBMT�GPS�UIF�QVSQPTF�PG�PCUBJOJOH�PS�LFFQJOH�CVTJOFTT�PS�PUIFSXJTF�PCUBJOJOH�GBWPSBCMF�USFBUNFOU�BOE�SFRVJSFT
DPNQBOJFT�UP�NBJOUBJO�BEFRVBUF�SFDPSE�LFFQJOH�BOE�JOUFSOBM�BDDPVOUJOH�QSBDUJDFT�UP�BDDVSBUFMZ�SFGMFDU�UIF�USBOTBDUJPOT�PG�UIF
DPNQBOZ���5IF�'$1"�BQQMJFT�UP�DPNQBOJFT
�JOEJWJEVBM�EJSFDUPST
�PGGJDFST
�FNQMPZFFT�BOE�BHFOUT���5IF�6,#"�JT�NVDI�CSPBEFS
BOE�QSPIJCJUT�BMM�CSJCFSZ
�JO�CPUI�UIF�QVCMJD�BOE�QSJWBUF�TFDUPST���"MUIPVHI�UIF�6,#"�EPFT�OPU�DPOUBJO�B�TFQBSBUF�GJOBODJBM
SFDPSET�QSPWJTJPO
�TVDI�B�SFRVJSFNFOU�JT�DBQUVSFE�VOEFS�PUIFS�6�,��MFHJTMBUJPO���6OEFS�UIF�'$1"�BOE�UIF�6,#"
�6�4�
DPNQBOJFT
�UIFJS�TVCTJEJBSJFT
�FNQMPZFFT
�TFOJPS�PGGJDFST�BOE�PS�EJSFDUPST�NBZ�CF�IFME�MJBCMF�GPS�BDUJPOT�UBLFO�CZ�TUSBUFHJD�PS
MPDBM�QBSUOFST�PS�SFQSFTFOUBUJWFT���*O�BEEJUJPO
�UIF�6�4��HPWFSONFOU�PS�UIF�6�,��HPWFSONFOU
�BT�BQQMJDBCMF
�NBZ�TFFL�UP�IPME�VT
MJBCMF�GPS�TVDDFTTPS�MJBCJMJUZ�WJPMBUJPOT�DPNNJUUFE�CZ�DPNQBOJFT�XF�IBWF�BDRVJSFE�PS�NBZ�JO�UIF�GVUVSF�BDRVJSF���*G�XF�PS�PVS
JOUFSNFEJBSJFT�GBJM�UP�DPNQMZ�XJUI�UIF�SFRVJSFNFOUT�PG�UIF�'$1"�BOE�UIF�6,#"
�HPWFSONFOUBM�BVUIPSJUJFT�JO�UIF�6OJUFE�4UBUFT
BOE�UIF�6OJUFE�,JOHEPN
�BT�BQQMJDBCMF
�DPVME�TFFL�UP�JNQPTF�DJWJM�BOE�PS�DSJNJOBM�QFOBMUJFT
�XIJDI�DPVME�IBWF�B�NBUFSJBM
BEWFSTF�FGGFDU�PO�PVS�SFQVUBUJPO
�SFTVMUT�PG�PQFSBUJPOT�BOE�UIF�USBEJOH�QSJDF�PG�PVS�DPNNPO�TUPDL�
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8F�BSF�TVCKFDU�UP�HPWFSONFOUBM�FYQPSU�BOE�JNQPSU�DPOUSPMT�UIBU�DPVME�TVCKFDU�VT�UP�MJBCJMJUZ
�SFRVJSF�B�MJDFOTF�GSPN�UIF�6�4�
HPWFSONFOU�PS�JNQBJS�PVS�BCJMJUZ�UP�DPNQFUF�JO�JOUFSOBUJPOBM�NBSLFUT�

$FSUBJO�PG�PVS�QSPEVDUT�JODPSQPSBUJOH�FODSZQUJPO�UFDIOPMPHZ�BSF�TVCKFDU�UP�FYQPSU�DPOUSPMT�BOE�NBZ�CF�FYQPSUFE�POMZ�XJUI�UIF
SFRVJSFE�MFWFM�PG�FYQPSU�MJDFOTF�PS�UISPVHI�BO�FYQPSU�MJDFOTF�FYDFQUJPO���6OEFS�UIFTF�MBXT�BOE�SFHVMBUJPOT
�XF�BSF�SFTQPOTJCMF
GPS�PCUBJOJOH�BMM�OFDFTTBSZ�MJDFOTFT�PS�PUIFS�BQQSPWBMT
�JG�SFRVJSFE
�GPS�FYQPSUT�PG�BQQMJBODFT
�TPGUXBSF�BOE�UFDIOPMPHZ
�BT�XFMM
BT�UIF�QSPWJTJPO�PG�TFSWJDF��*G�XF�XFSF�UP�GBJM�UP�DPNQMZ�XJUI�FYQPSU�MJDFOTJOH
�DVTUPNT�SFHVMBUJPOT
�FDPOPNJD�TBODUJPOT�BOE
PUIFS�MBXT
�XF�DPVME�CF�TVCKFDU�UP�TVCTUBOUJBM�DJWJM�BOE�DSJNJOBM�QFOBMUJFT
�JODMVEJOH�GJOFT�GPS�UIF�$PNQBOZ�BOE�JODBSDFSBUJPO
GPS�SFTQPOTJCMF�FNQMPZFFT�BOE�NBOBHFST
�BOE�UIF�QPTTJCMF�MPTT�PG�FYQPSU�PS�JNQPSU�QSJWJMFHFT��4JNJMBSMZ
�WBSJPVT�DPVOUSJFT
SFHVMBUF�UIF�JNQPSU�PG�DFSUBJO�FODSZQUJPO�UFDIOPMPHZ�BOE�IBWF�FOBDUFE�MBXT�UIBU�DPVME�MJNJU�PVS�BCJMJUZ�UP�EJTUSJCVUF�PVS�QSPEVDUT
PS�PVS�DVTUPNFST��BCJMJUZ�UP�JNQMFNFOU�PVS�QSPEVDUT�JO�UIPTF�DPVOUSJFT�

*O�BEEJUJPO
�JG�PVS�EJTUSJCVUPST�GBJM�UP�PCUBJO�BQQSPQSJBUF�JNQPSU
�FYQPSU�PS�SF�FYQPSU�MJDFOTFT�PS�QFSNJUT
�XF�NBZ�BMTP�CF
BEWFSTFMZ�BGGFDUFE�UISPVHI�SFQVUBUJPOBM�IBSN�BOE�QFOBMUJFT��0CUBJOJOH�FYQPSU�MJDFOTFT�DBO�CF�EJGGJDVMU�BOE�UJNF�DPOTVNJOH
�BOE
JO�TPNF�DBTFT�B�MJDFOTF�NBZ�OPU�CF�BWBJMBCMF�PO�B�UJNFMZ�CBTJT�PS�BU�BMM�

'VSUIFSNPSF
�FYQPSU�DPOUSPM�MBXT�BOE�FDPOPNJD�TBODUJPOT�QSPIJCJU�UIF�TIJQNFOU�PG�DFSUBJO�QSPEVDUT�UP�FNCBSHPFE�PS�TBODUJPOFE
DPVOUSJFT
�HPWFSONFOUT�BOE�QFSTPOT��8F�DBOOPU�BTTVSF�UIBU�B�WJPMBUJPO�PG�UIFTF�SFHVMBUJPOT�XJMM�OPU�PDDVS
�XIFUIFS�LOPXJOHMZ
PS�JOBEWFSUFOUMZ��"OZ�TVDI�TIJQNFOU�DPVME�IBWF�OFHBUJWF�DPOTFRVFODFT�JODMVEJOH�HPWFSONFOU�JOWFTUJHBUJPOT
�QFOBMUJFT
�GJOFT

DJWJM�BOE�DSJNJOBM�TBODUJPOT
�BOE�SFQVUBUJPOBM�IBSN�

"EEJUJPOBMMZ
�BOZ�DIBOHF�JO�PVS�QSPEVDUT�PS�JO�FYQPSU�PS�JNQPSU�SFHVMBUJPOT
�FDPOPNJD�TBODUJPOT�PS�SFMBUFE�MFHJTMBUJPO
�TIJGU�JO
BQQSPBDI�UP�UIF�FOGPSDFNFOU�PS�TDPQF�PG�FYJTUJOH�SFHVMBUJPOT�PS�DIBOHF�JO�UIF�DPVOUSJFT
�QFSTPOT�PS�UFDIOPMPHJFT�UBSHFUFE�CZ
TVDI�SFHVMBUJPOT
�DPVME�SFTVMU�JO�EFMBZT�JO�UIF�JOUSPEVDUJPO�PG�PVS�QSPEVDUT�JO�JOUFSOBUJPOBM�NBSLFUT
�EFDSFBTFE�VTF�PG�PVS
QSPEVDUT�CZ
�PS�JO�PVS�EFDSFBTFE�BCJMJUZ�UP�FYQPSU�PS�TFMM�PVS�QSPEVDUT�UP
�FYJTUJOH�PS�QPUFOUJBM�DVTUPNFST�XJUI�JOUFSOBUJPOBM
PQFSBUJPOT���"OZ�EFDSFBTFE�VTF�PG�PVS�QSPEVDUT�PS�MJNJUBUJPO�PO�PVS�BCJMJUZ�UP�FYQPSU�PS�TFMM�PVS�QSPEVDUT�XPVME�MJLFMZ�IBWF�B
NBUFSJBM�BEWFSTF�FGGFDU�PO�PVS�CVTJOFTT�BOE�SFTVMUT�PG�PQFSBUJPOT�

3FHVMBUJPO�PG�UIF�UFMFDPNNVOJDBUJPOT�JOEVTUSZ
�PS�DIBOHFT�JO�HPWFSONFOUBM�SFHVMBUJPO
�JOUFSQSFUBUJPO�PS�MFHJTMBUJWF�SFGPSN
DPVME�IBSN�PVS�PQFSBUJOH�SFTVMUT�BOE�GVUVSF�QSPTQFDUT�

5IF�UFMFDPNNVOJDBUJPOT�JOEVTUSZ�JT�IJHIMZ�SFHVMBUFE�BOE�PVS�CVTJOFTT�BOE�GJOBODJBM�DPOEJUJPO�DPVME�CF�BEWFSTFMZ�BGGFDUFE�CZ
DIBOHFT�JO�UIF�SFHVMBUJPOT�SFMBUJOH�UP�UIF�UFMFDPNNVOJDBUJPOT�JOEVTUSZ���$VSSFOUMZ
�UIFSF�BSF�GFX�MBXT�PS�SFHVMBUJPOT�UIBU�BQQMZ
EJSFDUMZ�UP�BDDFTT�UP�PS�EFMJWFSZ�PG�WPJDF�TFSWJDFT�PO�*1�OFUXPSLT���8F�DPVME�CF�BEWFSTFMZ�BGGFDUFE�CZ�SFHVMBUJPO�PG�*1�OFUXPSLT
BOE�DPNNFSDF�JO�BOZ�DPVOUSZ�XIFSF�XF�PQFSBUF
�JODMVEJOH�UIF�6OJUFE�4UBUFT���4VDI�SFHVMBUJPOT�DPVME�JODMVEF�NBUUFST�TVDI�BT
WPJDF�PWFS�UIF�*OUFSOFU�PS�VTJOH�*OUFSOFU�QSPUPDPM
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�QBSUJBMMZ�PGGTFU�CZ�BQQSPYJNBUFMZ����NJMMJPO�PG�MPXFS
TUPDL�CBTFE�DPNQFOTBUJPO�FYQFOTF���5IFTF�JODSFBTFT�XFSF�QSJNBSJMZ�BUUSJCVUBCMF�UP�UIF�JODMVTJPO�PG�(&/#"/%�SFTFBSDI�BOE
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EFWFMPQNFOU�FYQFOTFT�JO�����
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�BOE�XF�BSF�UBJMPSJOH�PVS�JOWFTUNFOUT�UP�NFFU�UIF�SFRVJSFNFOUT�PG�PVS�DVTUPNFST�BOE�NBSLFU���8F�CFMJFWF�UIBU�PVS
SFTFBSDI�BOE�EFWFMPQNFOU�FYQFOTFT�JO������XJMM�JODSFBTF�GSPN������MFWFMT�EVF�UP�PVS�DPOUJOVFE�JODSFBTFE�JOWFTUNFOU�JO�PVS
TPGUXBSF�TPMVUJPOT�BOE�UIF�JNQBDU�PG�&EHFXBUFS�T�SFTFBSDI�BOE�EFWFMPQNFOU�FYQFOTFT�GPS�UIF�GVMM�ZFBS�����
�QBSUJBMMZ�PGGTFU�CZ
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NJMMJPO�PG�IJHIFS�FNQMPZFF�SFMBUFE�FYQFOTFT
�BQQSPYJNBUFMZ����NJMMJPO�PG�IJHIFS�BNPSUJ[BUJPO�PG�BDRVJSFE�JOUBOHJCMF�BTTFUT
BOE�BQQSPYJNBUFMZ����NJMMJPO�PG�IJHIFS�JOGSBTUSVDUVSF�SFMBUFE�FYQFOTFT���5IF�JODSFBTF�JO�FNQMPZFF�SFMBUFE�FYQFOTFT�XBT
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�BT�UIF�VTFS�DBO�CFOFGJU�GSPN�UIF
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$VTUPNFS�USBJOJOH�JODMVEFT�DPVSTFT�PGGFSFE�CZ�UIF�$PNQBOZ���5IF�SFMBUFE�SFWFOVF�JT�UZQJDBMMZ�SFDPHOJ[FE�BT�UIF�USBJOJOH
TFSWJDFT�BSF�QFSGPSNFE�

'JOBODJBM�*OTUSVNFOUT

5IF�DBSSZJOH�BNPVOUT�PG�3JCCPO�T�GJOBODJBM�JOTUSVNFOUT�BQQSPYJNBUF�UIFJS�GBJS�WBMVFT�BOE�JODMVEF�DBTI�FRVJWBMFOUT

JOWFTUNFOUT
�BDDPVOUT�SFDFJWBCMF
�CPSSPXJOHT�VOEFS�B�SFWPMWJOH�DSFEJU�GBDJMJUZ
�BDDPVOUT�QBZBCMF�BOE�MPOH�UFSN�EFCU�

"MM�JOWFTUNFOUT�JO�NBSLFUBCMF�TFDVSJUJFT�BSF�DMBTTJGJFE�BT�BWBJMBCMF�GPS�TBMF�BOE�BSF�SFQPSUFE�BU�GBJS�WBMVF
�XJUI
VOSFBMJ[FE�HBJOT�BOE�MPTTFT�FYDMVEFE�GSPN�FBSOJOHT�BOE�SFQPSUFE
�OFU�PG�UBY
�JO�"DDVNVMBUFE�PUIFS�DPNQSFIFOTJWF�MPTT
�XIJDI
JT�B�DPNQPOFOU�PG�TUPDLIPMEFST��FRVJUZ���6OSFBMJ[FE�MPTTFT�UIBU�BSF�EFUFSNJOFE�UP�CF�PUIFS�UIBO�UFNQPSBSZ
�CBTFE�PO�DVSSFOU
BOE�FYQFDUFE�NBSLFU�DPOEJUJPOT
�BSF�SFDPHOJ[FE�JO�FBSOJOHT���%FDMJOFT�JO�GBJS�WBMVF�EFUFSNJOFE�UP�CF�DSFEJU�SFMBUFE�BSF
DIBSHFE�UP�FBSOJOHT��5IF�DPTU�PG�NBSLFUBCMF�TFDVSJUJFT�TPME�JT�EFUFSNJOFE�CZ�UIF�TQFDJGJD�JEFOUJGJDBUJPO�NFUIPE�

'JOBODJBM�JOTUSVNFOUT�XJUI�SFNBJOJOH�NBUVSJUJFT�PS�UIBU�BSF�EVF�XJUIJO�POF�ZFBS�GSPN�UIF�CBMBODF�TIFFU�EBUF�BSF
DMBTTJGJFE�BT�DVSSFOU���'JOBODJBM�JOTUSVNFOUT�XJUI�SFNBJOJOH�NBUVSJUJFT�PS�UIBU�BSF�QBZBCMF�NPSF�UIBO�POF�ZFBS�GSPN�UIF
CBMBODF�TIFFU�EBUF�BSF�DMBTTJGJFE�BT�OPODVSSFOU�

$BTI�BOE�$BTI�&RVJWBMFOUT

$BTI�FRVJWBMFOUT�BSF�TUBUFE�BU�GBJS�WBMVF���$BTI�FRVJWBMFOUT�BSF�MJRVJE�TFDVSJUJFT�UIBU�IBWF�SFNBJOJOH�NBUVSJUJFT�PG�UISFF
NPOUIT�PS�MFTT�BU�UIF�EBUF�PG�QVSDIBTF�

3FTUSJDUFE�$BTI

5IF�$PNQBOZ�DMBTTJGJFT�BT�SFTUSJDUFE�DBTI�BMM�DBTI�QMFEHFE�BT�DPMMBUFSBM�UP�TFDVSF�MPOH�UFSN�PCMJHBUJPOT�BOE�BMM�DBTI
XIPTF�VTF�JT�PUIFSXJTF�MJNJUFE�CZ�DPOUSBDUVBM�QSPWJTJPOT���3FTUSJDUFE�DBTI�JT�SFDPSEFE�XJUIJO�PUIFS�DVSSFOU�BTTFUT�PO�UIF
DPOTPMJEBUFE�CBMBODF�TIFFU�
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'PSFJHO�$VSSFODZ�5SBOTMBUJPO

'PS�GPSFJHO�TVCTJEJBSJFT�XIFSF�UIF�GVODUJPOBM�DVSSFODZ�JT�UIF�MPDBM�DVSSFODZ
�BTTFUT�BOE�MJBCJMJUJFT�BSF�USBOTMBUFE�JOUP�6�4�
EPMMBST�BU�UIF�DVSSFOU�FYDIBOHF�SBUF�PO�UIF�CBMBODF�TIFFU�EBUF���3FWFOVF�BOE�FYQFOTFT�BSF�USBOTMBUFE�BU�BWFSBHF�SBUFT�PG
FYDIBOHF�QSFWBJMJOH�EVSJOH�FBDI�QFSJPE���5SBOTMBUJPO�BEKVTUNFOUT�GPS�UIFTF�TVCTJEJBSJFT�BSF�JODMVEFE�JO�"DDVNVMBUFE�PUIFS
DPNQSFIFOTJWF�JODPNF�

'PS�GPSFJHO�TVCTJEJBSJFT�XIFSF�UIF�GVODUJPOBM�DVSSFODZ�JT�UIF�6�4��EPMMBS
�NPOFUBSZ�BTTFUT�BOE�MJBCJMJUJFT�BSF�USBOTMBUFE
JOUP�6�4��EPMMBST�BU�UIF�DVSSFOU�FYDIBOHF�SBUF�PO�UIF�CBMBODF�TIFFU�EBUF���/PONPOFUBSZ�BTTFUT�BOE�MJBCJMJUJFT�BSF�SFNFBTVSFE
JOUP�6�4��EPMMBST�BU�IJTUPSJDBM�FYDIBOHF�SBUFT���3FWFOVF�BOE�FYQFOTF�JUFNT�BSF�USBOTMBUFE�BU�BWFSBHF�SBUFT�PG�FYDIBOHF
QSFWBJMJOH�EVSJOH�FBDI�QFSJPE�

3FBMJ[FE�BOE�VOSFBMJ[FE�GPSFJHO�DVSSFODZ�HBJOT�BOE�MPTTFT�BSJTJOH�GSPN�USBOTBDUJPOT�EFOPNJOBUFE�JO�DVSSFODJFT�PUIFS
UIBO�UIF�TVCTJEJBSZ�T�GVODUJPOBM�DVSSFODZ�BSF�SFGMFDUFE�JO�FBSOJOHT�

&GGFDUJWF�PO�UIF�.FSHFS�%BUF
�UIF�$PNQBOZ�CFHBO�UP�SFDPSE�JUT�GPSFJHO�DVSSFODZ�HBJOT�	MPTTFT
�BT�B�DPNQPOFOU�PG�0UIFS
JODPNF�	FYQFOTF

�OFU���5IF�$PNQBOZ�EJE�OPU�SFDMBTTJGZ�BNPVOUT�QSFWJPVTMZ�SFDPSEFE�XJUIJO�(FOFSBM�BOE�BENJOJTUSBUJWF
FYQFOTFT�BT�UIF�BNPVOUT�XFSF�OPU�NBUFSJBM�UP�UIF�DPOTPMJEBUFE�SFTVMUT�PG�UIF�$PNQBOZ���5IF�$PNQBOZ�SFDPHOJ[FE�B�OFU
GPSFJHO�DVSSFODZ�MPTT�PG������NJMMJPO�GPS�UIF�ZFBS�FOEFE�%FDFNCFS���
�����
�B�OFU�GPSFJHO�DVSSFODZ�HBJO�PG������NJMMJPO�GPS
UIF�ZFBS�FOEFE�%FDFNCFS���
������BOE�B�OFU�GPSFJHO�DVSSFODZ�MPTT�PG������NJMMJPO�GPS�UIF�ZFBS�FOEFE�%FDFNCFS���
������

*OWFOUPSZ

*OWFOUPSZ�JT�SFDPSEFE�BU�UIF�MPXFS�PG�DPTU�PS�NBSLFU�WBMVF�VTJOH�UIF�GJSTU�JO
�GJSTU�PVU�DPOWFOUJPO���5IF�$PNQBOZ�SFEVDFT
UIF�DBSSZJOH�WBMVF�PG�JOWFOUPSZ�GPS�UIPTF�JUFNT�UIBU�BSF�QPUFOUJBMMZ�FYDFTT
�PCTPMFUF�PS�TMPX�NPWJOH�CBTFE�PO�DIBOHFT�JO
DVTUPNFS�EFNBOE
�UFDIOPMPHZ�EFWFMPQNFOUT�PS�PUIFS�FDPOPNJD�GBDUPST�

3JCCPO�XSJUFT�EPXO�FWBMVBUJPO�FRVJQNFOU�BU�UIF�UJNF�PG�TIJQNFOU�UP�JUT�DVTUPNFST
�BT�JU�JT�QSPCBCMF�UIBU�UIF�JOWFOUPSZ
WBMVF�XJMM�OPU�CF�SFBMJ[FE�

%FGFSSFE�QSPEVDU�DPTUT�SFQSFTFOU�EFGFSSFE�DPTU�PG�SFWFOVF�GPS�QSPEVDU�TIJQNFOUT�UP�DVTUPNFST�QSJPS�UP�TBUJTGBDUJPO�PG
3JCCPO�T�SFWFOVF�SFDPHOJUJPO�DSJUFSJB���5IF�$PNQBOZ�DMBTTJGJFT�JOWFOUPSZ�UIBU�JT�OPU�FYQFDUFE�UP�CF�DPOTVNFE�XJUIJO�POF�ZFBS
GSPN�UIF�CBMBODF�TIFFU�EBUF�BT�OPODVSSFOU�BOE�JODMVEFT�TVDI�JOWFOUPSZ�BT�B�DPNQPOFOU�PG�0UIFS�BTTFUT�

1SPQFSUZ�BOE�&RVJQNFOU

1SPQFSUZ�BOE�FRVJQNFOU�BSF�TUBUFE�BU�DPTU
�OFU�PG�BDDVNVMBUFE�EFQSFDJBUJPO���&YQFOEJUVSFT�GPS�NBJOUFOBODF�BOE�SFQBJST
BSF�DIBSHFE�UP�FYQFOTF�BT�JODVSSFE���%FQSFDJBUJPO�JT�DPNQVUFE�VTJOH�UIF�TUSBJHIU�MJOF�NFUIPE�PWFS�UIF�FTUJNBUFE�VTFGVM�MJWFT
PG�UIF�SFMBUFE�BTTFUT
�XIJDI�SBOHF�GSPN�UXP�UP�GJWF�ZFBST���-FBTFIPME�JNQSPWFNFOUT�BSF�BNPSUJ[FE�PWFS�UIF�MFTTFS�PG�UIF�MFBTF
UFSN�PS�GJWF�ZFBST���8IFO�BO�BTTFU�JT�TPME�PS�SFUJSFE
�UIF�DPTU�BOE�SFMBUFE�BDDVNVMBUFE�EFQSFDJBUJPO�PS�BNPSUJ[BUJPO�BSF
FMJNJOBUFE
�BOE�UIF�SFTVMUJOH�HBJO�PS�MPTT
�JG�BOZ
�JT�SFDPHOJ[FE�JO�JODPNF�	MPTT
�GSPN�PQFSBUJPOT�JO�UIF�DPOTPMJEBUFE�TUBUFNFOU
PG�PQFSBUJPOT���5IF�$PNQBOZ�SFWJFXT�QSPQFSUZ�BOE�FRVJQNFOU�GPS�JNQBJSNFOU�JO�UIF�TBNF�NBOOFS�BT�JOUBOHJCMF�BTTFUT
EJTDVTTFE�CFMPX�

4PGUXBSF�EFWFMPQNFOU�DPTUT�BTTPDJBUFE�XJUI�JOUFSOBM�VTF�TPGUXBSF�BSF�JODVSSFE�JO�UISFF�TUBHFT�PG�EFWFMPQNFOU��UIF
QSFMJNJOBSZ�QSPKFDU�TUBHF
�UIF�BQQMJDBUJPO�EFWFMPQNFOU�TUBHF�BOE�UIF�QPTU�JNQMFNFOUBUJPO�TUBHF���$PTUT�JODVSSFE�EVSJOH�UIF
QSFMJNJOBSZ�QSPKFDU�BOE�QPTU�JNQMFNFOUBUJPO�TUBHFT�BSF�FYQFOTFE�BT�JODVSSFE���$FSUBJO�RVBMJGZJOH�DPTUT�JODVSSFE�EVSJOH�UIF
BQQMJDBUJPO�EFWFMPQNFOU�TUBHF�BSF�DBQJUBMJ[FE�BT�QSPQFSUZ�BOE�FRVJQNFOU���*OUFSOBM�VTF�TPGUXBSF�JT�BNPSUJ[FE�PO�B�TUSBJHIU�
MJOF�CBTJT�PWFS�JUT�FTUJNBUFE�VTFGVM�MJGF�PG�UISFF�ZFBST
�CFHJOOJOH�XIFO�UIF�TPGUXBSF�JT�SFBEZ�GPS�JUT�JOUFOEFE�VTF�

*OUBOHJCMF�"TTFUT�BOE�(PPEXJMM

*OUBOHJCMF�BTTFUT�BSF�DPNQSJTFE�PG�DFSUBJO�JOUBOHJCMF�BTTFUT�BSJTJOH�GSPN�UIF�.FSHFS
�UIF�&EHFXBUFS�"DRVJTJUJPO�BOE
QSFWJPVT�BDRVJTJUJPOT���5IFTF�JOUBOHJCMF�BTTFUT�JODMVEF�B�DPNCJOBUJPO�PG�JO�QSPDFTT�SFTFBSDI�BOE�EFWFMPQNFOU
�EFWFMPQFE
UFDIOPMPHZ
�DVTUPNFS�SFMBUJPOTIJQT
�USBEF�OBNFT
�BOE�JOUFSOBM�VTF�TPGUXBSF���*OUBOHJCMF�BTTFUT�BSF�SFWJFXFE�GPS�JNQBJSNFOU
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XIFO�FWFOUT�PS�DIBOHFT�JO�DJSDVNTUBODFT�JOEJDBUF�UIBU�UIFJS�DBSSZJOH�BNPVOUT�NBZ�OPU�CF�SFDPWFSBCMF�CBTFE�VQPO�UIF
FTUJNBUFE�VOEJTDPVOUFE�DBTI�GMPXT���3FDPWFSBCJMJUZ�PG�JOUBOHJCMF�BTTFUT�XJUI�FTUJNBUFE�MJWFT�BOE�PUIFS�MPOH�MJWFE�BTTFUT�JT
NFBTVSFE�CZ�B�DPNQBSJTPO�PG�UIF�DBSSZJOH�BNPVOU�PG�BO�BTTFU�PS�BTTFU�HSPVQ�UP�GVUVSF�OFU�VOEJTDPVOUFE�DBTI�GMPXT�FYQFDUFE
UP�CF�HFOFSBUFE�CZ�UIF�BTTFU�PS�BTTFU�HSPVQ���*G�UIFTF�DPNQBSJTPOT�JOEJDBUF�UIBU�BO�BTTFU�JT�OPU�SFDPWFSBCMF
�UIF�$PNQBOZ�XJMM
SFDPHOJ[F�BO�JNQBJSNFOU�MPTT�GPS�UIF�BNPVOU�CZ�XIJDI�UIF�DBSSZJOH�WBMVF�PG�UIF�BTTFU�PS�BTTFU�HSPVQ�FYDFFET�UIF�SFMBUFE
FTUJNBUFE�GBJS�WBMVF���&TUJNBUFE�GBJS�WBMVF�JT�CBTFE�PO�FJUIFS�EJTDPVOUFE�GVUVSF�PQFSBUJOH�DBTI�GMPXT�PS�BQQSBJTFE�WBMVFT

EFQFOEJOH�PO�UIF�OBUVSF�PG�UIF�BTTFU���5IF�$PNQBOZ�BNPSUJ[FT�JUT�JOUBOHJCMF�BTTFUT�PWFS�UIFJS�SFTQFDUJWF�VTFGVM�MJWFT
�XJUI�UIF
FYDFQUJPO�PG�JO�QSPDFTT�SFTFBSDI�BOE�EFWFMPQNFOU
�XIJDI�IBT�BO�JOEFGJOJUF�MJGF�VOUJM�UIF�QSPEVDU�JT�HFOFSBMMZ�BWBJMBCMF
�BU
XIJDI�UJNF�TVDI�BTTFU�JT�UZQJDBMMZ�SFDMBTTJGJFE�UP�EFWFMPQFE�UFDIOPMPHZ
�BOE�UIF�$PNQBOZ�CFHJOT�UP�BNPSUJ[F�UIJT�BTTFU���4FF
/PUF���GPS�BEEJUJPOBM�JOGPSNBUJPO�SFHBSEJOH�UIF�$PNQBOZ�T�JOUBOHJCMF�BTTFUT�

(PPEXJMM�JT�SFDPSEFE�XIFO�UIF�DPOTJEFSBUJPO�GPS�BO�BDRVJTJUJPO�FYDFFET�UIF�GBJS�WBMVF�PG�OFU�UBOHJCMF�BOE�JEFOUJGJBCMF
JOUBOHJCMF�BTTFUT�BDRVJSFE���(PPEXJMM�JT�OPU�BNPSUJ[FE
�CVU�JOTUFBE�JT�UFTUFE�GPS�JNQBJSNFOU�BU�MFBTU�BOOVBMMZ
�PS�NPSF
GSFRVFOUMZ�JG�JOEJDBUPST�PG�QPUFOUJBM�JNQBJSNFOU�FYJTU
�CZ�DPNQBSJOH�UIF�GBJS�WBMVF�PG�UIF�$PNQBOZ�T�SFQPSUJOH�VOJU�UP�JUT
DBSSZJOH�WBMVF�

5IF�$PNQBOZ�T�BOOVBM�UFTUJOH�GPS�JNQBJSNFOU�PG�HPPEXJMM�JT�DPNQMFUFE�BT�PG�/PWFNCFS������5IF�$PNQBOZ�PQFSBUFT�BT
B�TJOHMF�PQFSBUJOH�TFHNFOU�XJUI�POF�SFQPSUJOH�VOJU�BOE�DPOTFRVFOUMZ�FWBMVBUFT�HPPEXJMM�GPS�JNQBJSNFOU�CBTFE�PO�BO
FWBMVBUJPO�PG�UIF�GBJS�WBMVF�PG�UIF�$PNQBOZ�BT�B�XIPMF���5IF�$PNQBOZ�QFSGPSNFE�JUT�TUFQ�POF�BTTFTTNFOUT�GPS�FBDI�PG�UIF
ZFBST�FOEFE�%FDFNCFS���
�����
������BOE������BOE�EFUFSNJOFE�FBDI�ZFBS�UIBU�JUT�GBJS�WBMVF�XBT�JO�FYDFTT�PG�JUT�DBSSZJOH
WBMVF�BOE�BDDPSEJOHMZ
�UIFSF�XBT�OP�JNQBJSNFOU�PG�HPPEXJMM���"U�DFSUBJO�UJNFT�EVSJOH�UIF�ZFBS�FOEFE�%FDFNCFS���
�����

JODMVEJOH�BU�UIF�$PNQBOZ�T�BOOVBM�UFTUJOH�EBUF�PG�/PWFNCFS���
�����
�UIF�$PNQBOZ�T�NBSLFU�DBQJUBMJ[BUJPO�XBT�CFMPX�JUT
CPPL�WBMVF���8IJMF�UIF�$PNQBOZ�IBT�DPODMVEFE�UIBU�UIF�GBJS�WBMVF�FYDFFET�DBSSZJOH�WBMVF�BU�UIBU�EBUF
�UIF�$PNQBOZ�SFHVMBSMZ
NPOJUPST�GPS�DIBOHFT�JO�DJSDVNTUBODFT
�JODMVEJOH�DIBOHFT�UP�UIF�$PNQBOZ�T�QFSGPSNBODF
�UIBU�DPVME�SFTVMU�JO�JNQBJSNFOU�PG
HPPEXJMM�

0UIFS�"TTFUT

0UIFS�BTTFUT�BSF�QSJNBSJMZ�DPNQSJTFE�PG�UIF�MPOH�UFSN�QPSUJPOT�PG�JOWFOUPSZ
�QSFQBJE�FYQFOTFT�BOE�EFQPTJUT�

4UPDL�#BTFE�$PNQFOTBUJPO

5IF�$PNQBOZ�T�TUPDL�CBTFE�DPNQFOTBUJPO�DPTU�JT�NFBTVSFE�BU�UIF�HSBOU�EBUF�CBTFE�PO�UIF�GBJS�WBMVF�PG�UIF�BXBSE�BOE�JT
SFDPHOJ[FE�BT�FYQFOTF�PWFS�UIF�SFRVJTJUF�TFSWJDF�QFSJPE
�XIJDI�HFOFSBMMZ�SFQSFTFOUT�UIF�WFTUJOH�QFSJPE
�BOE�JODMVEFT�BO
FTUJNBUF�PG�UIF�BXBSET�UIBU�XJMM�CF�GPSGFJUFE�

5IF�$PNQBOZ�VTFT�UIF�#MBDL�4DIPMFT�WBMVBUJPO�NPEFM�GPS�FTUJNBUJOH�UIF�GBJS�WBMVF�PO�UIF�EBUF�PG�HSBOU�PG�TUPDL
PQUJPOT���5IF�GBJS�WBMVF�PG�TUPDL�PQUJPO�BXBSET�JT�BGGFDUFE�CZ�UIF�$PNQBOZ�T�TUPDL�QSJDF�BT�XFMM�BT�WBMVBUJPO�BTTVNQUJPOT

JODMVEJOH�UIF�WPMBUJMJUZ�PG�3JCCPO�T�TUPDL�QSJDF
�FYQFDUFE�UFSN�PG�UIF�PQUJPO
�SJTL�GSFF�JOUFSFTU�SBUF�BOE�FYQFDUFE�EJWJEFOET�

5IF�$PNQBOZ�NBZ�HSBOU�QFSGPSNBODF�CBTFE�TUPDL�VOJUT�	�146T�
�UIBU�JODMVEF�B�NBSLFU�DPOEJUJPO�UP�DFSUBJO�PG�JUT
FYFDVUJWFT���5IF�$PNQBOZ�VTFT�B�.POUF�$BSMP�TJNVMBUJPO�BQQSPBDI�UP�NPEFM�GVUVSF�TUPDL�QSJDF�NPWFNFOUT�CBTFE�VQPO�UIF
SJTL�GSFF�SBUF�PG�SFUVSO
�UIF�WPMBUJMJUZ�PG�FBDI�FOUJUZ�BOE�UIF�QBJS�XJTF�DPWBSJBODF�CFUXFFO�FBDI�FOUJUZ���5IFTF�SFTVMUT�BSF�UIFO
VTFE�UP�DBMDVMBUF�UIF�HSBOU�EBUF�GBJS�WBMVFT�PG�UIF�146T�

3FTFBSDI�BOE�%FWFMPQNFOU�$PTUT

3FTFBSDI�BOE�EFWFMPQNFOU�DPTUT�BSF�FYQFOTFE�BT�JODVSSFE�

$PODFOUSBUJPOT�PG�$SFEJU�3JTL

5IF�GJOBODJBM�JOTUSVNFOUT�UIBU�QPUFOUJBMMZ�TVCKFDU�3JCCPO�UP�DPODFOUSBUJPOT�PG�DSFEJU�SJTL�BSF�DBTI
�DBTI�FRVJWBMFOUT

JOWFTUNFOUT�BOE�BDDPVOUT�SFDFJWBCMF���5IF�$PNQBOZ�T�DBTI�FRVJWBMFOUT�BOE�JOWFTUNFOUT�XFSF�NBOBHFE�CZ�POF�GJOBODJBM
JOTUJUVUJPO�BU�CPUI�%FDFNCFS���
������BOE��������)JTUPSJDBMMZ
�UIF�$PNQBOZ�IBT�OPU�FYQFSJFODFE�TJHOJGJDBOU�MPTTFT�EVF�UP
TVDI�CBOL�EFQPTJUPSZ�DPODFOUSBUJPO�
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$FSUBJO�DPNQPOFOUT�BOE�TPGUXBSF�MJDFOTFT�GSPN�UIJSE�QBSUJFT�VTFE�JO�3JCCPO�T�QSPEVDUT�BSF�QSPDVSFE�GSPN�TJOHMF
TPVSDFT�PG�TVQQMZ���5IF�GBJMVSF�PG�B�TVQQMJFS
�JODMVEJOH�B�TVCDPOUSBDUPS
�UP�EFMJWFS�PO�TDIFEVMF�DPVME�EFMBZ�PS�JOUFSSVQU
3JCCPO�T�EFMJWFSZ�PG�QSPEVDUT�BOE�UIFSFCZ�NBUFSJBMMZ�BEWFSTFMZ�BGGFDU�3JCCPO�T�SFWFOVF�BOE�PQFSBUJOH�SFTVMUT�

"EWFSUJTJOH�$PTUT

"EWFSUJTJOH�DPTUT�BSF�FYQFOTFE�BT�JODVSSFE�BOE�JODMVEFE�BT�B�DPNQPOFOU�PG�4BMFT�BOE�NBSLFUJOH�FYQFOTF�JO�UIF
$PNQBOZ�T�DPOTPMJEBUFE�TUBUFNFOUT�PG�PQFSBUJPOT���"EWFSUJTJOH�FYQFOTFT�XFSF������NJMMJPO�GPS�UIF�ZFBS�FOEFE�%FDFNCFS���

����
������NJMMJPO�GPS�UIF�ZFBS�FOEFE�%FDFNCFS���
������BOE������NJMMJPO�GPS�UIF�ZFBS�FOEFE�%FDFNCFS���
������

0QFSBUJOH�4FHNFOUT

5IF�$PNQBOZ�PQFSBUFT�JO�B�TJOHMF�TFHNFOU
�BT�UIF�DIJFG�PQFSBUJOH�EFDJTJPO�NBLFS�NBLFT�EFDJTJPOT�BOE�BTTFTTFT
QFSGPSNBODF�BU�UIF�DPNQBOZ�MFWFM���0QFSBUJOH�TFHNFOUT�BSF�JEFOUJGJFE�BT�DPNQPOFOUT�PG�BO�FOUFSQSJTF�BCPVU�XIJDI�TFQBSBUF
EJTDSFUF�GJOBODJBM�JOGPSNBUJPO�JT�VUJMJ[FE�GPS�FWBMVBUJPO�CZ�UIF�DIJFG�PQFSBUJOH�EFDJTJPO�NBLFS�JO�NBLJOH�EFDJTJPOT�SFHBSEJOH
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Important Information Regarding Forward-Looking Statements 

This Annual Report and Proxy Statement contain forward-looking statements within the meaning of the 

U.S. Private Securities Litigation Reform Act of 1995, which are subject to a number of risks and 

uncertainties. All statements other than statements of historical fact contained in this Annual Report and 

Proxy Statement are forward-looking statements. Without limiting the foregoing, the words 

“anticipates”, “believes”, “could”, “estimates”, “expects”, “intends”, “may”, “plans”, “seeks”, “projects”, 

“will” and other similar language, whether in the negative or affirmative, are intended to identify 

forward-looking statements, although not all forward-looking statements contain these identifying 

words. The forward-looking statements in this Annual Report and Proxy Statement include statements 

regarding management's goals, plans, and intentions, driving shareholder value, investments in and 

opportunities for our business, product offerings and our position in the market, and are based on our 

current expectations and assumptions regarding our business, the economy and other future conditions. 

Although we believe that our current expectations and assumptions are reasonable, readers are 

cautioned that these forward-looking statements are only predictions and are subject to inherent 

uncertainties, risks and changes in circumstances that are difficult to predict, and our actual results may 

differ materially from those contemplated by the forward-looking statements as a result of various 

factors, including those discussed in the “Managementʼs Discussion and Analysis of Financial Condition 

and Results of Operations” and “Risk Factors” sections of the copy of our Form 10-K included as part of 

this Annual Report. Any forward-looking statement represents our views only as of the date such 

statement was made and should not be relied upon as representing our views as of any subsequent 

date. While we may elect to update forward-looking statements in the future, we specifically disclaim 

any obligation to do so.




