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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 August 7, 2012, Sonus Networks, Inc. (the “Company”) and Raymond P. Dolan executed a letter agreement (the “Amendment”) amending the terms and
conditions of Mr. Dolan’s employment as set forth in the October 8, 2010 letter (as previously amended by the letter dated February 14, 2011, the
“Agreement”).
 
Under the terms of the Amendment, Mr. Dolan has elected to accept shares of restricted stock (“Salary Shares”) in lieu of base salary through December 31,
2012.  The number of Salary Shares will equal the balance of Mr. Dolan’s base salary for the year ending December 31, 2012 divided by the closing price of
the Company’s common stock, both as of the date of grant. The Salary Shares will vest on December 31, 2012.  If Mr. Dolan’s employment is terminated by
Mr. Dolan with Good Reason (as defined in the Agreement) or by the Company without Cause (as defined in the Agreement) before December 31, 2012, a
pro rata portion of the Salary Shares will vest on the date of such termination.  If Mr. Dolan’s terminates his employment without Good Reason or his
employment is terminated by the Company for Cause before December 31, 2012, he will forfeit the Salary Shares.
 
Mr. Dolan also elected to receive his fiscal year 2012 Target Bonus (as defined in the Agreement), if any is earned, in the form of restricted shares (“Bonus
Shares”).  The number of Bonus Shares will equal Mr. Dolan’s Target Bonus at the maximum level of achievement (150% of Mr. Dolan’s base salary),
divided by the closing price of the Company’s common stock on the date of grant.  The Bonus Shares will vest as follows.  Following the end of fiscal year
2012, Mr. Dolan’s actual Target Bonus will be determined by the Compensation Committee as a percentage of his maximum Target Bonus.  The Bonus
Shares will vest in the percentage that Mr. Dolan’s actual Target Bonus bears to his maximum Target Bonus.
 
The Salary Shares and the Bonus Shares will be granted on the first day after the date of the Amendment that Mr. Dolan is permitted to purchase shares
pursuant to the Company’s established blackout policy.
 
The Amendment only applies to base salary that otherwise would be paid between the date of the Amendment and December 31, 2012 and the fiscal year
2012 Target Bonus.
 



The foregoing summary is qualified in its entirety by reference to the Amendment, a copy of which is attached as Exhibit 10.1 to this Current Report on
Form 8-K, and to the Agreement as previously filed, and incorporated herein by reference.
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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.
 

 

SONUS NETWORKS, INC.
  
Date: August 8, 2012 By: /s/ Jeffrey M. Snider
 

Jeffrey M. Snider
 

Senior Vice President, General Counsel and
 

Secretary
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Exhibit 10.1

 
Sonus Networks, Inc.
4 Technology Park Drive
Westford, MA  01886

August 7, 2012
Mr. Raymond P. Dolan
By electronic delivery
 
Dear Ray:
 
Based on your desire to demonstrate your support for the Company and its prospects, the Compensation Committee has considered and will agree to your
request to forgo the payment of your salary and cash bonus for the balance of 2012, and to accept a grant of shares of restricted stock instead.
 
As discussed, the October 8, 2010 letter (as previously amended by letter dated February 14, 2011, your “Agreement”) outlining the terms and conditions of
your employment by Sonus Networks, Inc. is hereby amended as follow:
 
1.  You have elected, in lieu of your Base Salary through December 31, 2012, to accept shares of restricted stock (“Salary Shares”), which will vest on
December 31, 2012.  The number of Salary Shares granted will equal the balance of your Base Salary for the year divided by the closing price of the
Company’s shares, both as of the date of grant.  If, before December 31, 2012, your employment is terminated by you with Good Reason or by the Company
without Cause, a pro rata portion of the Salary Shares will vest on the date of such termination.  If, before December 31, 2012, your employment is terminated
by you without Good Reason or by the Company for Cause, you will forfeit the Salary Shares.
 
2.  You have also elected to receive your FY2012 Target Bonus, if any is earned, in the form of restricted shares (“Bonus Shares”), which will be granted and
vest as described below:
 

a.              The number of Bonus Shares granted will equal your Target Bonus at the maximum level of achievement (150%) divided by the closing price of the
Company’s shares on the date of grant.

 
b.              Your actual Target Bonus earned will be calculated as a percentage of your maximum Target Bonus, as outlined in, and subject to all requirements of,

your Agreement.
 
c.               The Bonus Shares will vest in the percentage that your actual Target Bonus earned bears to your maximum Target Bonus.
 

The Salary Shares and the Bonus Shares will be granted on the first day after the date of this letter that you are permitted to purchase shares pursuant to the
Company’s established blackout policy. The vesting of the Salary Shares shall not accelerate except as expressly provided in this letter, and the vesting of the
Bonus Shares shall never accelerate.  Except as modified by the terms of this letter, the terms of the Agreement will remain in full force and effect. 
Capitalized terms not defined in this letter have the same definitions given to them in the Agreement.
 
Very truly yours,
 
/s/ John Schofield

  

 

 

John Schofield
  

 

 

Chair, Compensation Committee
  

 

 

     
ACCEPTED:

  

 

 

     
/s/ Raymond P. Dolan

 

August 7, 2012
 

 

Raymond P. Dolan
 

Date
 

 

 


