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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of
 

Certain Officers; Compensatory Arrangements of Certain Officers.
 

On May 16, 2008, Dr. Richard N. Nottenburg accepted an offer of employment as President and Chief Executive Officer of the Registrant,
succeeding Hassan M. Ahmed.  Dr. Nottenburg is expected to join the Registrant on or before June 14, 2008. Dr. Nottenburg will also join the Registrant’s
Board of Directors. Mr. Ahmed will continue to serve as Chairman of the Board of Directors for the Registrant.

 
Pursuant to an offer letter dated May 13, 2008 (the “Employment Agreement”), Dr. Nottenburg will receive an initial annual base salary of $500,000.

He is eligible for an “on target bonus” of at least 80% of his annual base salary subject to the achievement of specific objectives. For fiscal year 2008,
Dr. Nottenburg will be guaranteed a bonus of 80% of his base salary pro rated for the days in 2008 he is employed by the Registrant.  The Registrant will
reimburse Dr. Nottenburg for relocation costs up to $25,000.

 
Shortly following his employment commencement date, Dr. Nottenburg will receive an option to purchase 500,000 shares of the Registrant’s

common stock at an exercise price equal to the closing price of the Registrant’s common stock on the NASDAQ Global Select Market on the date of grant. 
Subject to his continued employment, 25% of the shares subject to the option will vest on the first anniversary of his commencement date and the remaining
75% will vest in equal monthly increments through the fourth anniversary of his commencement date. Dr. Nottenburg also will receive, shortly following his
employment commencement date, 500,000 shares of restricted stock that will vest (subject to continued employment) 25% on the first anniversary of his
commencement date and the remaining 75% in equal increments semi-annually through the fourth anniversary of his commencement date.

 



Subject to his continued employment, on January 15, 2009, Dr. Nottenburg will receive an option to purchase 500,000 shares of the Registrant’s
common stock at an exercise price equal to the closing price of the Registrant’s common stock on the NASDAQ Global Select Market on the date of grant. 
Subject to his continued employment, 25% of the shares subject to the option will vest on the first anniversary of his commencement date and the remaining
75% will vest in equal monthly increments through the fourth anniversary of his commencement date. On January 15, 2009, Dr. Nottenburg also will receive
500,000 shares of restricted stock that will vest (subject to continued employment) 25% on the first anniversary of his commencement date and the remaining
75% in equal increments semi-annually through the fourth anniversary of his commencement date.

 
Dr. Nottenburg will be entitled to two performance stock grants of 250,000 shares each upon the Registrant’s achieving certain performance metrics

between January 1, 2010 and December 31, 2012 as approved by the Compensation Committee of the Board of Directors.
 
In the event of an Acquisition (as defined in the Employment Agreement), 100% of all unvested options and restricted stock shall accelerate and

become vested.  In addition, the options shall remain exercisable for the shorter of five years from the date of Acquisition or the original remaining life of the
options.

 
The Employment Agreement also provides that if Dr. Nottenburg is terminated for any reason other than Cause (as defined in the Employment

Agreement), or is terminated due to his death or disability or if Dr. Nottenburg terminates his employment with Good Reason (as defined in the Employment
Agreement), he will receive:  (1) a lump sum payment equal to one and one half times his

 
 
2

 
 

then annual base salary and one and a half times his then target bonus (or two and a half times his target bonus if the termination follows an Acquisition);
(2) health benefits continuation at the Registrant’s expense for 18 months following his termination; (3) acceleration of the vesting of options unvested as of
the termination which would have vested over the 24 months following termination, provided that if the termination occurs prior to January 15, 2009, then all
unvested options at that time will accelerate and fully vest; (4) the right to exercise all vested options for the shorter of 5 years from the termination date or
the original remaining life of the options; and (5) accelerated vesting of all unvested restricted shares at the time of termination.

 
Dr. Nottenburg is an employee-at-will.
 
The foregoing summary is qualified in its entirety by reference to the Employment Agreement, a copy of which is attached as Exhibit 10.1 to this

Current Report on Form 8-K and incorporated herein by reference.
 
Dr. Nottenburg, age 54, has been the Executive Vice President, Chief Strategy & Technology Officer of Motorola, Inc., a communications company,

since 2003.  From 1995 to 2003, Dr. Nottenburg was President and Chief Executive Officer of Multilink Technology Corporation, a provider of advanced
mixed-signal and VLSI solutions, which merged with Vitesse Semiconductor Corporation in 2003.

 
Item 9.01. Financial Statements and Exhibits.
 

 

(d) Exhibits
   
 

 

10.1
 

Employment Agreement between Sonus Networks, Inc. and Richard J. Nottenburg accepted on May 16, 2008.
     
 

 

99.1
 

Press release of Sonus Networks, Inc. dated May 20, 2008 announcing employment of Chief Executive Officer and President.
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 
Date: May 20, 2008 SONUS NETWORKS, INC.
   
   
 

By: /s/ Charles J. Gray
  

Charles J. Gray
  

Vice President and General Counsel
 
 
 
 

 
4

 
 



Exhibit Index
 

10.1                        Employment Agreement between Sonus Networks, Inc. and Richard J. Nottenburg accepted on May 16, 2008.
 
99.1                        Press release of Sonus Networks, Inc. dated May 20, 2008 announcing employment of Chief Executive Officer and President.
 
 
 
 
 
 
 
 
 
 



 
 

Exhibit 10.1
 

Sonus Networks, Inc.

7 Technology Park Drive, Westford, MA 01886
May 13, 2008
 
Mr. Richard N. Nottenburg
 
Dear Richard:
 
I am pleased to provide you in this letter (the “Agreement”) with the terms and conditions of our offer of employment to you by Sonus Networks, Inc. (the
“Company”).
 
1.             Position.  The Company agrees to employ you as its President and Chief Executive Officer, with the powers and duties consistent with such
position.  You shall report to the Board of Directors of the Company.  You also will be appointed as a member of the Board of Directors, subject to re-election
at the 2009 Annual Shareholders Meeting to a three-year term.
 

As a full-time employee of the Company, you will be expected to devote all of your business time and energies to the business and affairs of the
Company, however, subject to board approval, you may (i) serve as the member of the Board of Directors of up to two other companies provided that neither
competes with the Company and such service does not substantially interfere with your ability to serve as the Company’s President and Chief Executive
Officer, and (ii) participate in charitable activities and serve as a member of the Board of Directors of any charitable entities.

 
2.             Commencement Date/Nature of Relationship.  Your employment shall commence no later than June 14, 2008 (the “Commencement Date”). Subject
to the severance and other provisions of paragraph 8 below, your employment shall not be for any specified period of time.  Employment at Sonus
Networks, Inc. is “at will” and either you or the Company may terminate the employment relationship at any time and for any reason or no reason, subject to
the provisions of paragraph 8 below.
 
3.             Compensation. During your employment with the Company, you shall receive the following compensation:
 

(a)                                  Base Compensation.  Your initial base salary (“Base Salary”) will be at the annualized rate of $500,000 paid twice monthly in accordance
with the Company’s normal payroll practices.  The Company will review your Base Salary on an annual basis and such base salary may be
adjusted at the discretion of the Compensation Committee of the Board of Directors; provided that you may elect to terminate your
employment for Good Reason under Section 8(b)(ii)(C) below if the Compensation Committee reduces your Base Salary.

 
(b)                                 Target Bonus.  You will be eligible to participate in the Officer Bonus Program during each year you are employed by the Company with a

target bonus of at least 80% of your then-current annual base salary (“Target Bonus”).  For 2008, your Target Bonus will be pro-rated for
the number of days in 2008 that you are employed with the Company and your pro rata Target Bonus for 2008 is guaranteed and payable by
March 15, 2009. Specific objectives for your Target Bonus for 2008 will be agreed upon with the Compensation Committee of the Board of
Directors within the first sixty (60) days of your employment for 2008 and on or about January 1 of each subsequent calendar year with
respect to an award for such year. Your annual bonus shall be paid as soon as

 
 

 
 

practicable following the Company’s public disclosure of its financial results for the applicable bonus year.
 

 

(c) Stock Option Grants. You will be granted non-qualified options to purchase Sonus common stock as follows:
 

 

(i) You will be granted an option to purchase 500,000 shares of common stock under the Company’s 2007 Stock Plan, subject
to the terms of the Plan and the terms of the Company’s stock option agreement which shall reflect the terms of this
Agreement. The grant date will be on the first 15th day of the month in or following your Commencement Date or the first
business day thereafter if that day is not a business day. The per share exercise price will be the per share closing price of
the Company’s common stock on the grant date (“2008 Option Exercise Price”). Subject to the provisions of this
Agreement, the option shall vest and become exercisable as follows: (A) 25% of the shares (125,000 shares) shall vest on
the first anniversary of the Commencement Date and, (B) the remaining 75% of the shares (375,000 shares) shall vest in
equal monthly increments of 2.0833% of the shares (10,417 shares per month) thereafter through the fourth anniversary of
the Commencement Date;

 

   
 

(ii) On January 15, 2009, you will be granted an option to purchase 500,000 shares of common stock under the Company’s
2007 Stock Plan, subject to your continued employment on January 15, 2009, the terms of the Plan and the terms of the
Company’s stock option agreement which shall reflect the terms in this Agreement. The per share exercise price will be the
per share closing price of the Company’s common stock on the date of grant (“2009 Option Exercise Price”). Subject to the
provisions of this Agreement, the option shall vest and become exercisable as follows: (A) 25% of the shares (125,000
shares) on the first anniversary of the Commencement Date, (B) the remaining 75% of the shares (375,000 shares) shall
vest in equal monthly increments of 2.0833% of the shares (10,417 shares per month) thereafter through the fourth
anniversary of the Commencement Date. The obligation to grant this option, or an equivalent value of an option for stock
in the Acquirer, shall survive an Acquisition (as defined below) and be binding upon an Acquirer.

 

 

 

(d) Restricted Stock Grants. You will be granted Restricted Shares of the Company’s common stock, $0.001 par value per share
(“Restricted Shares”) as follows:

 
 



(i) You will be granted 500,000 shares of the Company’s common stock under the Company’s 2007 Stock Plan, subject to the
terms of the Plan and the Company’s restricted stock agreement, which shall reflect the terms of this Agreement. The grant
date will be on the first 15th day of the month in or following your Commencement Date or the first business day thereafter
if that day is not a business day. The Restricted Shares shall vest as follows: (A) 25% of the Restricted Shares (125,000
Restricted Shares) shall vest on the first anniversary of the Commencement Date and, (B) 75% of the Restricted Shares
(375,000 Restricted Shares) shall vest in six equal increments of 62,500 Restricted Shares semi-annually thereafter through
the fourth anniversary of the Commencement Date;

   
 

(ii) On January 15, 2009, you will be granted 500,000 shares of the Company’s common stock under the Company’s 2007
Stock Plan, subject to your continued employment on January 15, 2009, the terms of the Plan and the Company’s restricted
stock agreement which shall reflect the terms of this Agreement. The grant date will be January 15, 2009. The Restricted
Shares shall vest as follows: (A) 25% of the Restricted Shares (125,000 Restricted Shares) shall vest on the

 
 

 
 

  

first anniversary of the Commencement Date and, (B) 75% of the Restricted Shares (375,000 Restricted Shares) shall vest
in six equal increments of 62,500 Restricted Shares semi-annually thereafter through the fourth anniversary of the
Commencement Date. The obligation to grant these shares, or an equivalent value of shares in the Acquirer, shall survive an
Acquisition (as defined below) and be binding upon an Acquirer; and

   
 

(iii) You may elect under Section 83(b) of the Internal Revenue Code of 1986, as amended, to be taxed at the time the Shares are
acquired on the grant date (“Section 83(b) Election”). A Section 83(b) Election must be filed with the Internal Revenue
Service within thirty (30) days of the grant date. If you do not make a Section 83(b) Election, then you will be obligated to
pay to the Company the amount of any federal, state, local or other taxes of any kind required by law to be withheld with
respect to the vesting of the shares. You shall satisfy such tax withholding obligations by delivery to the Company, on each
date on which shares vest, such number of shares that vest on such date as have a fair market value (calculated using the last
reported sale price of the common stock of the Company on the NASDAQ Global Select Market on the trading date
immediately prior to such vesting date) equal to the amount of the Company’s withholding obligation; provided, however,
that the total tax withholding cannot exceed the Company’s minimum statutory withholding obligations (based on minimum
statutory withholding rates for federal and state tax purposes, including payroll taxes, that are applicable to such
supplemental taxable income). Such delivery of Shares to the Company shall be deemed to happen automatically, without
any action required on your part, and the Company is hereby authorized to take such actions as are necessary to effect such
delivery of shares to the Company.

 

 

(e) Performance Stock Grants. In addition to the foregoing equity grants and other compensation, you will be entitled to the following
additional equity compensation:

 
 

(i) First Performance Grant. A grant of 250,000 shares of common stock upon the Company’s achieving, during your
employment, certain performance metrics between January 1, 2010 and December 31, 2012 as agreed by the parties and
approved by the Compensation Committee of the Board of Directors. The 250,000 shares shall be granted within thirty (30)
days of the Company’s reporting of its financial results for which the performance metrics were achieved and shall be fully
vested on the date of grant. This obligation shall survive any Acquisition and be binding upon and inure to the benefit of
any third party to such Acquisition.

   
 

(ii) Second Performance Grant. An additional grant of 250,000 shares of common stock upon the Company’s achieving, during
your employment, certain incremental performance metrics between January 1, 2010 and December 31, 2012 as agreed by
the parties and approved by the Compensation Committee of the Board of Directors. The 250,000 shares shall be granted
within thirty (30) days of the Company’s reporting of its financial results for which the performance metrics were achieved
and shall be fully vested on the date of grant. This obligation shall survive any Acquisition and be binding upon and inure to
the benefit of any third party to such Acquisition.

 

 

(f) Acquisition. Each of the option and restricted stock agreements shall contain a provision whereby the Company agrees, and the
Company does hereby agree that, in the event of an Acquisition, (i) 100% of all unvested options granted to you hereunder at any
time to purchase the Company’s common stock shall accelerate and all such options shall immediately become vested and exercisable
for the shorter of five (5) years from the

 
 

 
 

  

Acquisition or the original remaining life of the option(s), and (ii) 100% of all Restricted Shares granted to you hereunder at any time
shall (A) accelerate; and (B) become fully vested; and (C) any and all restrictions on such Restricted Shares shall be terminated and
any and all legends shall be removed.

 
4.             Employment Eligibility.  In compliance with the Immigration Reform and Control Act of 1986, you are required to establish your identity and
employment eligibility.  Therefore, on your first day of employment you will be required to fill out an Employment Verification Form and present documents
in accordance with this form.
 
5.             Benefits.  During your employment with the Company, you shall be entitled to the following benefits:
 

 

(a)
 

The Company shall reimburse you for your relocation costs incurred within 12 months of your Commencement Date, including



moving expenses, temporary living and travel expenses and any related expenses up to $25,000. You agree to submit receipts
supporting all of your relocation expenses;

    

 

(b)

 

You shall be entitled to four (4) weeks of vacation per year ratable for 2008 based on your Commencement Date. Unused vacation
may be carried over each year during your employment or paid to you upon termination consistent with Company policy and
limitations;

    

 

(c)

 

You will be eligible to participate as an employee of the Company in all benefit plans and fringe benefits and perquisites generally
provided employees of the Company in accordance with Company policy, currently including group health, life and dental
insurance, 401K program and equity incentive plans. The Company retains the right to change, add or cease any particular benefit
for its employees; and

    

 

(d)

 

The Company shall reimburse you for all travel, business development, meals, entertainment and other expenses incurred by you in
connection with the performance of your duties and obligations on behalf of the Company. You shall comply with such limitations
and reporting requirements with respect to expenses as may be established by the Company from time to time and shall promptly
provide all appropriate and requested documentation in connection with such expenses.

 
6.             Confidentiality.  The Company considers the protection of its confidential information, proprietary materials and goodwill to be very important. 
Therefore, as a condition of your employment and the stock option and restricted stock grants described above, you and the Company will become parties to a
Non-competition and Confidentiality Agreement.  Two copies of this agreement are sent with this offer letter. Both copies must be signed and returned to the
Company prior to the Commencement Date.
 
7.             Indemnity.  As an executive of the Company, you will enter into an Indemnity Agreement with the Company.  Two copies of this agreement are sent
with this offer letter.  Both copies must be signed and returned to the Company upon your employment.
 
8.             Termination and Eligibility for Severance.   You shall be eligible to receive the termination and severance benefits as set forth in this paragraph 8.
You shall not be eligible to receive the severance payments and benefits described in this Section in the event that your employment is terminated by the
Company for Cause (as defined below) or you resign from employment other than for Good Reason (as defined below).
 

 

(a)

 

In the event the Company terminates your employment for any reason other than Cause (as defined below) or your employment
terminates due to your death or disability or you terminate your employment for Good Reason (as defined below), and subject to your
full

 
 

 
 

execution without revocation of a comprehensive severance agreement and release of claims against the Company in a form and scope
acceptable to the Company, you (or your estate or your successors and assigns, as the case may be) will be eligible to receive the following
severance and related post-termination benefits:

 
(i)                                     a lump sum payment equal to one and one half (1.5) times your then annual base salary payable at the time of termination;
 
(ii)                                  One and one half (1.5) times your then Target Bonus payable in a lump sum at the time of termination, unless the termination

follows an Acquisition in which case you will receive two and a half (2.5) times your then Target Bonus;
 
(iii)                               health benefits continuation at the company’s expense for the 18 month period following the termination of your employment;
 
(iv)                              any allowable unreimbursed expenses and any accrued but unused vacation pay;
 
(v)                                 any stock options granted to you by the Company that are unvested as of the termination date and would vest over the twenty four

(24) months following your termination will accelerate and immediately vest upon termination in accordance with the terms of the
applicable stock option agreements; provided that, if your termination under this Section 8(a) occurs prior to January 15, 2009,
then any unvested options at that time will fully accelerate and immediately vest.  Your stock options, upon vesting, will remain
outstanding and exercisable for the shorter of five (5) years from your separation date or the original remaining life of the
option(s); and

 
(vi)                              any Restricted Shares granted to you by the Company that are unvested as of the termination date will accelerate and immediately

vest upon termination in accordance with the terms of the applicable Restricted Stock agreements,  and any and all restrictions on
such Restricted Shares shall be terminated and any and all legends shall be removed so that the shares be and are freely
marketable.

 
(b)           Definitions
 

(i)                                     An “Acquisition” as used in this Agreement shall mean any of the following: (A) any “person,” as such term is used in Sections
13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (other than the Company or its
Affiliates), is or becomes the “beneficial owner” (as defined in Rule 1 3d-3 under the Exchange Act), directly or indirectly, of
securities of the Company (not including in the securities beneficially owned by such person any securities acquired directly from
the Company or you) representing fifty percent (50%) or more of the combined voting power of the Company’s then outstanding
securities; or (B) in the event that the individuals who at the beginning of the Term constitute the Board of Directors, and any new
director whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least
a majority of the Board then still in office who either were members of the Board at the beginning of the Term or whose election or
nomination for election was previously so approved, cease for any reason to constitute at least a majority thereof; or (C) the
consummation of a merger or consolidation of the Company with or the sale of the Company to any other entity and, in connection
with such merger, consolidation or sale; individuals who



 
 

 
 

constitute the Board immediately prior to the time any agreement to effect such merger or consolidation is entered into fail for any
reason to constitute at least a majority of the board of directors of the surviving or acquiring corporation following the
consummation of such merger, consolidation or sale; (D) the stockholders of the Company approve a plan of complete liquidation
of the Company; (E) the consummation of the sale or disposition by the Company of all or substantially all of the Company’s
assets to an entity not controlled by the Company.

 
(ii)                                  “Good Reason” means (A)  a material breach of this Agreement by the Company, which breach is not cured by the Company

within fifteen (15) days following written notice thereof from you; provided, however, that the Company may only utilize its cure
right two times hereunder; (B) the relocation of the Company’s headquarters such that the distance from your residence to the
Company’s headquarters is increased by more than forty (40) miles from the Company’s current headquarters in Westford,
Massachusetts; (C) a reduction in your annual Base Salary set forth above; (D) the assignment to you of a lower position in the
organization in terms of your title, responsibility, authority or status unless agreed to in writing by you;  or (E) your ceasing to be a
member of the Company’s Board of Directors for any reason other than your death,  disability, termination for Cause hereunder,
resignation as an employee or director, refusal to stand for re-election to the Board of Directors or the failure to be elected by the
stockholders after being nominated and recommended by the Board of Directors.

 
(iii)                                     “Cause” means (A) gross negligence or willful misconduct by you that has a material adverse effect on the Company and

(1) continues after the Company has provided you with thirty (30) days prior written notice of the gross negligence or willful
misconduct, or (2) cannot be remedied or cured, (B)  your conviction of a non-vehicular misdemeanor or felony relating to your
duties while employed at the Company, or (C) a willful and material violation of any written agreement between you and the
Company, including, without limitation, this Agreement and the Noncompetition and Confidentiality Agreement that you fail to
remedy within thirty (30) days following written notice from the Company.

 
(c)                                  Tax Implications of Termination. Subject to this Section 8(d), any payments or benefits under Section 8 shall begin only upon the date of a

“separation from service” as defined under Section 409A which occurs or after the date of termination under this Section 8. The following
rules shall apply with respect to distribution of the payments and benefits, if any, to be provided to you under Section 8:

 
(i)                                     It is intended that each installment of the payments and benefits provided under Section 8 shall be treated as a separate “payment”

for purposes of Section 409A of the U.S. Internal Revenue Code of 1986, as amended, and the guidance issued thereunder
(“Section 409A”).  Neither the Company nor you shall have the right to accelerate or defer the delivery of any such payments or
benefits except to the extent specifically permitted or required by Section 409A;

 
(ii)                                  If, as of the date your “separation from service” with the Company, you are not a “specified employee” (each within the meaning

of Section 409A), then each installment of the payments and benefits shall be made on the dates and terms set forth in Section 8;
and

 
(iii)                               If, as of the date of your “separation from service” with the Company, you are a “specified employee” (each, for purposes of this

Agreement, within the meaning of Section 409A), then:
 
 

 
 
(A) Each installment of the payments and benefits due under Section 8 that, in accordance with the dates and terms set forth herein,
will in all circumstances, regardless of when the separation from service occurs, be paid within the Short-Term Deferral Period (as
hereinafter defined) shall be treated as a short-term deferral within the meaning of Treasury Regulation Section 1.409A-1(b)(4) to
the maximum extent permissible under Section 409A.  For purposes of this Agreement, the “Short-Term Deferral Period” means
the period ending on the later of the 15th day of the third month following the end of the tax year in which your separation from
service occurs and the 15th day of the third month following the end of the Company’s tax year in which your separation from
service occurs; and
 
(B) Each installment of the payments and benefits due under Section 8 that is not paid within the Short-Term Deferral Period and
that would, absent this subsection, be paid within the six-month period following your “separation from service” with the
Company shall not be paid until the date that is six months and one day after such separation from service (or, if earlier, your
death), with any such installments that are required to be delayed being accumulated during the six-month period and paid in a
lump sum on the date that is six months and one day following your separation from service and any subsequent installments, if
any, being paid in accordance with the dates and terms set forth herein; provided, however, that the preceding provisions of this
sentence shall not apply to any installment of payments if and to the maximum extent that that such installment is deemed to be
paid under a separation pay plan that does not provide for a deferral of compensation by reason of the application of Treasury
Regulation 1.409A-1(b)(9)(iii) (relating to separation pay upon an involuntary separation from service).  Any installments that
qualify for the exception under Treasury Regulation Section 1.409A-1(b)(9)(iii) must be paid no later than the last day of the
second taxable year of following the taxable year of in which your separation from service occurs.
 

9.             Section 409A of the Code.   This Agreement is intended to comply with the provisions of Section 409A and the Agreement shall, to the extent
practicable, be construed in accordance therewith.  Terms defined in the Agreement shall have the meanings given such terms under Section 409A if and to
the extent required in order to comply with Section 409A.  Notwithstanding the foregoing, to the extent that the Agreement or any payment or benefit
hereunder shall be deemed not to comply with Section 409A, then neither the Company, the Board of Directors nor its or their designees or agents shall be
liable to you or any other person for any actions, decisions or determinations made in good faith.
 



10.           No Mitigation.  The parties hereto agree that you shall not be required to mitigate damages in respect of any termination benefit or payment due
under this Agreement, nor shall any such benefit or payment be offset by any future compensation or income received by you from any other source.
 
11.           Provision of Benefits.  Should the continuation of any benefits to be provided to you following the termination of your employment hereunder be
unavailable under the Company’s benefit plans for any reason, the Company shall pay for you to receive such benefits under substantially similar plans from
similar third party providers.
 
12.           Other Agreements.  You represent and warrant to the Company that you are not bound by any agreement with a previous employer or other party
which you would in any way violate by accepting employment with the Company or performing your duties as an employee of the Company.  You further
represent and warrant that, in the performance of your duties with the Company, you will not utilize or disclose any confidential information in breach of an
agreement with a previous employer or any other party.
 
 

 
 
13.           Assignment.  This Agreement is personal in nature and neither of the parties hereto shall, without the written consent of the other, assign or
otherwise transfer this Agreement or its obligations, duties and rights under this Agreement; provided, however, that in the event of the merger, consolidation,
transfer or sale of all or substantially all of the assets of the Company, this Agreement shall, subject to the provisions hereof, be binding upon and inure to the
benefit of such successor and such successor shall discharge and perform all of the promises, covenants, duties and obligations of the Company hereunder.
 
14.           General.
 

(a)          Entire Agreement; Modification. This Agreement contains the entire agreement of the parties relating to the subject matter hereof, and the
parties hereto have made no agreements, representations or warranties relating to the subject matter of this Agreement that are not set forth
otherwise herein.  This Agreement supersedes any and all prior agreements, written or oral, between you and the Company.  No modification of
this Agreement shall be valid unless made in writing and signed by the parties hereto.

 
(b)         Severable Provisions.  This provisions of this Agreement are severable and if any one or more provisions may be determined to be illegal or

otherwise unenforceable, in whole or in part, the remaining provisions of the Agreement shall nevertheless be binding and enforceable. 
Notwithstanding the foregoing, if there are any conflicts between the terms of this Agreement and the terms of any Plan document referred to in this
Agreement, then the terms of this Agreement shall govern and control.  Except as modified hereby, the Agreement shall remain unmodified and in full
force and effect.

 
(c)          Governing Law.  This Agreement shall be governed by and interpreted in accordance with the laws of the Commonwealth of Massachusetts,

without regard to the conflict of laws provisions hereof.
 
(d)         Arbitration.
 

(i)                                     Any controversy, dispute or claim arising out of or relating to this Agreement or the breach hereof which cannot be settled by
mutual agreement will be finally settled by binding arbitration in New York, New York, under the jurisdiction of the American
Arbitration Association, before a single arbitrator appointed in accordance with the arbitration rules of the American Arbitration
Association, modified only as herein expressly provided.  The arbitrator may enter a default decision against any party who fails to
participate in the arbitration proceedings.

 
(ii)                                  The decision of the arbitrator on the points in dispute will be final, non-appealable and binding, and judgment on the award may

be entered in any court having jurisdiction thereof.
 
(iii)                               Except as otherwise provided in this Agreement, all the fees and expenses of the arbitrator will be borne by the Company, and

each party will bear the fees and expenses of its own attorney.
 
(iv)                              The parties agree that this Section 14(d) has been included to rapidly and inexpensively resolve any disputes between them with

respect to this Agreement, and that this Section 14(d) will be grounds for dismissal of any court action commenced by either party
with respect to this Agreement, other than post-arbitration actions seeking to enforce an arbitration award or actions seeking an
injunction or temporary restraining order. In the event that any court determines that this arbitration procedure is not binding, or
otherwise allows any litigation regarding a dispute, claim, or controversy covered by this Agreement to proceed, the parties hereto
hereby waive any and all right to a trial by jury in or with respect to such litigation.

 
 

 
 
(v)                                 The parties will keep confidential, and will not disclose to any person, except as may be required by law, the existence of any

controversy hereunder, the referral of any such controversy to arbitration or the status or resolution thereof
 

(e)          Notices.  All notices shall be in writing and shall be delivered personally (including by courier), sent by facsimile transmission (with appropriate
documented receipt thereof), by overnight receipted courier service (such as UPS or FedEx) or sent by certified, registered or express mail,
postage prepaid, to the Company at the following address:  General Counsel, Sonus Networks, Inc., 7 Technology Park Drive, Westford, MA
01886, and to you at the following address:  71 Ettl Circle, Princeton, NJ 08540 with a copy to Sack & Sack, 110 East 59th Street, 19th Floor,
New York, NY 10022, Attn:  Jonathan S. Sack, Esq.  Any such notice shall be deemed given when so delivered personally, or if sent by
facsimile transmission, when transmitted, or, if by certified, registered or express mail, postage prepaid mailed, forty-eight (48) hours after the
date of deposit in the mail.  Any party may, by notice given in accordance with this paragraph to the other party, designate another address or
person for receipt of notices hereunder.



 
(f)            Counterparts.  This Agreement may be executed in more than one counterpart, each of which shall be deemed to be an original, and all such

counterparts together shall constitute one and the same instrument.
 

You may accept this offer of employment and the terms and conditions thereof by confirming your acceptance in writing by May 16, 2008.  Please send your
letter to the company, or via e-mail to hahmed@sonusnet.com which execution will evidence your agreement with the terms and conditions set forth herein
and therein.  We are enthusiastic about your joining us, and believe that our technical and business goals will provide every opportunity for you to achieve
your personal and professional objectives.
 
I am looking forward to your joining the team to help us take Sonus to the next level.
 
Very truly yours,
 
/s/ Hassan Ahmed

 

Hassan Ahmed
Chairman of the Board of Directors
 
    
Accepted by:

   

    
/s/ Richard N. Nottenburg

 

May 16, 2008
 

Richard N. Nottenburg
 

Date
 

 
 
 



EXHIBIT 99.1
 
 

 
FOR IMMEDIATE RELEASE
 
For more information, please contact:
 
Sonus Investor Relations:

 

Sonus Media Relations:
Jocelyn Philbrook

 

Lucy Millington
978-614-8672

 

978-614-8240
jphilbrook@sonusnet.com

 

lmillington@sonusnet.com
 

DR. RICHARD NOTTENBURG TO JOIN SONUS NETWORKS AS PRESIDENT AND CEO
 

Industry Veteran to Drive Next-Generation Communications Leader into its Next Decade
 

WESTFORD, Mass., May 20, 2008 — Sonus Networks, Inc. (Nasdaq: SONS), a leading supplier of service provider IP-voice infrastructure solutions, today
announced that it has appointed Richard N. Nottenburg, PhD as the Company’s next President and Chief Executive Officer, succeeding Hassan Ahmed. 
Nottenburg, former executive vice president chief strategy and technology officer of Motorola, Inc. (NYSE: MOT), will join the Company in mid-June,
reporting to the Board of Directors.
 
“Rich is someone I have known for several years and I am very pleased to welcome him to Sonus.  The Board and I considered many extraordinary
candidates from some of the world’s most respected companies as part of our succession planning.   Rich is a truly unique leader with strong relationships
with many of the world’s top operators.  He worked closely with senior executives from operators across the globe during his tenure at Motorola,” said
Hassan Ahmed, chairman, president and CEO, Sonus Networks. “Rich’s strong focus on customers along with his strategic sense and business acumen make
him the right leader to profitability grow Sonus into the next decade.   I look forward to working with Rich in this next phase of our partnership to advance
Sonus’ position in the industry.”
 
As executive vice president and chief strategy and technology officer for Motorola, Inc., Nottenburg was responsible for shaping Motorola’s overall corporate
strategy and technology agenda.  During his tenure at Motorola, Nottenburg oversaw acquisitions, divestitures, venture investments, business intelligence and
played a major role in new initiatives centered on broadband and Fourth-Generation (4G) wireless, fiber-to-the home and next generation video.
 
 

 
 
Prior to joining Motorola in 2004, Nottenburg was vice president and general manager of Vitesse Semiconductor Corporation after its merger in 2003 with
Multilink Technology Corporation, a publicly traded provider of advanced mixed-signal and VLSI solutions for optical networks.  Nottenburg was the co-
founder and chief executive officer of Multilink.  Nottenburg was also influential at industry leader AT&T Bell Laboratories and is listed as a Lucent pioneer
of the 1980s.
 
Nottenburg earned three degrees in electrical engineering — a doctorate from the Ecole Polytechnique Federale de Lausanne in Lausanne, Switzerland, a
master’s degree from Colorado State University and a bachelor’s degree from Polytechnic Institute of New York. He serves on the Board of Directors of
Comverse Technology (Pink Sheets: CMVT.PK) and on the Institutional Advisory Board of Carmel Ventures, one of Israel’s top-tier venture capital funds.
 
“Joining Sonus Networks is an honor and once-in-a-lifetime opportunity to lead a company that is changing the way people communicate around the globe. 
The potential for Sonus is clear and I am excited to lead this remarkable company into its next phase of growth,” said Nottenburg. “Hassan is an extraordinary
mind who led the beginning of a profound change in the communications paradigm.  We are the beneficiaries of his incredible breadth of industry knowledge
and deep commitment to nurturing Sonus’ growth.  I value Hassan’s guidance and experience and know that we will continue to build on the strong
foundation he and the Sonus team have established.”
 
Over the last decade, Hassan Ahmed has grown the Company to annual revenues of more than $300 million.  Sonus is now widely regarded by industry
analysts as the world’s leader in carrier-grade IP voice communications and counts each of the world’s five largest operators as Sonus customers.  Under his
leadership, revenues have grown at a compound average rate of over 36% in the last five years.  Ahmed will continue to serve as Chairman of the Board of
Directors of  Sonus Networks and additionally serves on the Board of Directors of Airvana, Inc. (NASDAQ: AIRV).  He is also on the Board of Overseers of
the Boston Museum of Science and the advisory committee of the Lahore University of Management Sciences as part of his dedication to education around
the world.
 
“The last ten years at Sonus have been an exciting and remarkable period.  We embarked on a mission to change communications networks globally and I am
confident that at this point in Sonus’ life there is no question that will happen.  Forging a path to achieve that potential
 
 

 
 
has been a rewarding experience for me, both personally and professionally.  Rich’s leadership and vision for Sonus ensures Sonus will continue on that path
and I am pleased to be a part of its next decade,” concluded Ahmed.
 



About Sonus Networks
Sonus Networks, Inc. is a leading provider of IP-voice infrastructure solutions for wireline and wireless service providers. With its comprehensive IP
Multimedia Subsystem (IMS) solution, Sonus addresses the full range of carrier applications, including residential and business voice services, wireless voice
and multimedia, trunking and tandem switching, carrier interconnection and enhanced services. Sonus’ voice infrastructure solutions are deployed in service
provider networks worldwide. Founded in 1997, Sonus is headquartered in Westford, Massachusetts. Additional information on Sonus is available at
http://www.sonusnet.com.
 
This release may contain forward-looking statements regarding future events that involve risks and uncertainties. Readers are cautioned that these forward-
looking statements are only predictions and may differ materially from actual future events or results. Readers are referred to Item 1A “Risk Factors” of
Sonus’ Quarterly Report on Form 10-Q for the period ended March 31, 2008, filed with the SEC, which identifies important risk factors that could cause
actual results to differ from those contained in the forward-looking statements. Risk factors include among others: the impact of material weaknesses in our
disclosure controls and procedures and our internal control over financial reporting on our ability to report our financial results timely and accurately; the
unpredictability of our quarterly financial results; risks and uncertainties associated with the Company’s restatement of its historical stock option granting
practices and accounting including regulatory actions or litigation; risks associated with our international expansion and growth; consolidation in the
telecommunications industry; and potential costs resulting from pending securities and patent litigation against the Company. Any forward-looking statements
represent Sonus’ views only as of today and should not be relied upon as representing Sonus’ views as of any subsequent date. While Sonus may elect to
update forward-looking statements at some point, Sonus specifically disclaims any obligation to do so, unless required by law.
 
Sonus is a registered trademark of Sonus Networks, Inc. All other company and product names may be trademarks of the respective companies with which
they are associated.
 
 
 


