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CALCULATION OF REGISTRATION FEE
 

Title of
Securities to be

Registered
 

Amount to be
Registered(1)(2)

 

Proposed
Maximum

Offering Price Per
Share

 

Proposed
Maximum
Aggregate

Offering Price
 

Amount of
Registration Fee

 

Common Stock, $0.0001 par value per share
 

9,281,751 shares
 

$ 8.95(3) $ 83,104,189.78(3) $ 10,347.00
 

(1)                                 Sonus Networks, Inc. (formerly known as Solstice Sapphire Investments, Inc.) (the “Registrant”) is filing this registration statement to register the
issuance of (i) 388,656 shares of common stock, $0.0001 par value per share, of the Registrant (“Common Stock”), which are issuable pursuant to
the Ribbon Communications 2008 Stock Incentive Plan, (ii) 54,342 shares of Common Stock which are issuable pursuant to the Ribbon
Communications Assumed Performance Technologies, Incorporated 2012 Stock Incentive Plan, (iii) 7,407,240 shares of Common Stock which are
issuable pursuant to the Ribbon Communications Amended and Restated Stock Incentive Plan and (iv) 1,431,513 shares of Common Stock which
are issuable pursuant to the Ribbon Communications Amended and Restated 2000 Employee Stock Purchase Plan (collectively, the “Plans”).

 
(2)                                 In accordance with Rule 416 under the Securities Act of 1933, as amended, this registration statement shall be deemed to cover any additional

securities that may from time to time be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.
 
(3)                                 Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act of 1933, as amended,

and based upon (i) with respect to 442,998 shares of Common Stock, $14.61, which is the weighted average per share exercise price (rounded to



nearest cent) for certain outstanding stock options granted under the Plans, and (ii) with respect to 8,838,753 shares of Common Stock, $8.67, which
is the average of the high and low prices of the Common Stock as reported on the Nasdaq Global Select Market on October 30, 2017.

 
 

 

 
EXPLANATORY NOTE

 
On October 27, 2017, pursuant to the Agreement and Plan of Merger, dated as of May 23, 2017 (the “Merger Agreement”), by and among Sonus

Networks, Inc. (formerly known as Solstice Sapphire Investments, Inc.) (the “Registrant”), Sonus, Inc. (formerly known as Sonus Networks, Inc.) (“Former
Sonus”), Solstice Sapphire, Inc. (“Solstice Merger Sub”), Green Sapphire Investments LLC (“Cayman Merger Sub”), Green Sapphire LLC (“GB Merger
Sub”), GENBAND Holdings Company (“GENBAND”), GENBAND Inc. (“GB”) and GENBAND II, Inc. (“GB II”), (i) Solstice Merger Sub merged with
and into Former Sonus, with Former Sonus surviving such merger as a wholly-owned subsidiary of the Registrant (the “Sonus Merger”), (ii) Cayman Merger
Sub merged with and into GENBAND, with GENBAND surviving such merger as a wholly-owned subsidiary of the Registrant, (iii) GB merged with and
into GB Merger Sub, with GB Merger Sub surviving such merger as a wholly-owned subsidiary of the Registrant and (iv) GB II merged with and into GB
Merger Sub, with GB Merger Sub surviving such merger as a wholly-owned subsidiary of the Registrant (such mergers in clauses (i) through (iv) above,
collectively, the “Mergers”).
 

Pursuant to the Merger Agreement:
 

·                  each Former Sonus stock option that was outstanding five business days prior to the closing date of the Sonus Merger (the “closing date”) became
vested in full as of that date (to the extent not previously vested), and the holders of such Former Sonus stock options were permitted to exercise
such awards on or prior to the date that was three business days prior to the closing date;

 
·                  to the extent not exercised as of the end of the day that was three business days prior to the closing date, each Former Sonus stock option granted

under the Sonus Assumed Performance Technologies, Incorporated 2003 Omnibus Incentive Plan, the Sonus 2008 Stock Incentive Plan and the
Sonus Assumed Performance Technologies, Incorporated 2012 Stock Incentive Plan (collectively, the “Specified Plans”) was, as of the effective time
of the Mergers (the “Effective Time”), assumed by the Registrant and converted into an option to purchase that number of shares of the Registrant’s
Common Stock equal to the number of shares of Former Sonus common stock subject to such option immediately prior to the Effective Time, at an
exercise price per share equal to the exercise price per share of such option immediately prior to the Effective Time, and continues to have, and be
subject to, the same terms and conditions (including vesting arrangements and other terms and conditions set forth in the applicable plan and option
agreement) as in effect immediately prior to the Effective Time;

 
·                  Former Sonus restricted stock units (“Former Sonus RSUs”) that were vested by their terms as of immediately prior to the Effective Time (after

taking into account any accelerated vesting that occurred by reason of the Mergers) were settled in shares of Former Sonus common stock, and each
Former Sonus RSU that was not then vested by its terms (after taking into account any accelerated vesting that occurred by reason of the Mergers)
and settled in shares of Former Sonus common stock was, as of the Effective Time, assumed by the Registrant and converted into a new award of
restricted stock units of the Registrant covering a number of shares of the Registrant’s Common Stock equal to the total number of shares of Former
Sonus common stock then underlying such Former Sonus RSU and continues to have, and be subject to, the same terms and conditions (including
the vesting arrangements (and accelerated vesting arrangements) and other terms and conditions set forth in any applicable plan and award
agreement) as in effect immediately prior to the Effective Time; and

 
·                  each share of Former Sonus common stock issued pursuant to an equity compensation plan of Former Sonus or any of its subsidiaries that was

subject to forfeiture or repurchase restrictions
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that was not vested by its terms (after taking into account any accelerated vesting that occurred by reason of the Mergers) was, at the Effective Time,
converted into shares of the Registrant’s Common Stock and continues to have, and be subject to, the same terms and conditions (including the
forfeiture and repurchase restrictions set forth in any applicable plan and award agreement) as in effect immediately prior to the Effective Time.

 
This registration statement is being filed by the Registrant in connection with the registration of the Registrant’s Common Stock issuable to eligible

employees of the Registrant or its subsidiaries pursuant to awards granted or that may in the future be granted under the Plans, which were assumed by the
Registrant in accordance with the terms of the Merger Agreement.
 

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1.         Plan Information.

 
The information required by Item 1 is included in documents sent or given to participants in the plans covered by this registration statement pursuant

to Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”).
 

Item 2.         Registrant Information and Employee Plan Annual Information.
 

The written statement required by Item 2 is included in documents sent or given to participants in the plans covered by this registration statement
pursuant to Rule 428(b)(1) of the Securities Act.
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.         Incorporation of Documents by Reference.



 
The Registrant is subject to the informational and reporting requirements of Sections 13(a), 14, and 15(d) of the Securities Exchange Act of 1934, as

amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the Securities and Exchange
Commission (the “Commission”).   The following documents, which are on file with the Commission, are incorporated in this registration statement by
reference:
 

(a)                                 The Registrant’s final prospectus filed with the Commission pursuant to Rule 424(b) promulgated under the Securities Act filed on
September 22, 2017, in connection with the Registrant’s Registration Statement on Form S-4, as amended (File No.  333-219008);
 

(b)                                 The Registrant’s Current Report on Form 8-K filed with the Commission on October 30, 2017;
 

(c)                                  The Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, filed with the Commission on October 27,
2017;
 

(d)                                 Former Sonus’ Annual Report on Form 10-K for the year ended December 31, 2016, filed with the Commission on February 27, 2017;
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(e)                                  Former Sonus’ Quarterly Reports on Form 10-Q for the quarters ended September 30, 2017, June 30, 2017 and March 31, 2017, filed with

the Commission on October 27, 2017, August 4, 2017 and April 27, 2017, respectively;
 

(f)                                   Former Sonus’ Current Reports on Form 8-K filed with the Commission on May 23, 2017, May 23, 2017, May 24, 2017, June 13, 2017,
June 19, 2017, June 21, 2017, June 29, 2017, August 15, 2017, September 25, 2017, October 27, 2017 and October 30, 2017; and
 

(g)                                  The description of the Registrant’s Common Stock, which is contained in its Registration Statement on Form S-4, as amended (File No. 
333-219008), under the heading “Description of New Solstice Capital Stock,” including any amendments or reports filed for purposes of updating such
description.
 

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference in this registration statement and to be part hereof from the date of the filing of such documents.  Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this
registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement.  Any statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this registration statement.
 

Item 4.         Description of Securities.
 

Not applicable.
 

Item 5.         Interests of Named Experts and Counsel.
 

Wilmer Cutler Pickering Hale and Dorr LLP (“WilmerHale”) has opined as to the legality of the securities being offered by this registration
statement.
 

Item 6.         Indemnification of Directors and Officers.
 

Section 102 of the Delaware General Corporation Law permits a corporation to eliminate the personal liability of its directors or its stockholders for
monetary damages for a breach of fiduciary duty as a director, except where the director breached his or her duty of loyalty, failed to act in good faith,
engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware
corporate law or obtained an improper personal benefit.  The registrant’s certificate of incorporation provides that no director shall be personally liable to the
registrant or its stockholders for monetary damages for any breach of fiduciary duty as a director, notwithstanding any provision of law imposing such
liability, except to the extent that the Delaware General Corporation Law prohibits the elimination or limitation of liability of directors for breaches of
fiduciary duty.
 

Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a director, officer, employee or agent
of the corporation and certain other persons serving at the request of the corporation in related capacities against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlements actually and reasonably incurred by the person in connection with an action, suit or proceeding to which he
or she is or is threatened to be made a party by
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reason of such position, if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation, and, in any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful, except that, in the case of actions
brought by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have
been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court determines that, despite the
adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court shall deem proper.
 

The registrant’s certificate of incorporation and by-laws provide that the registrant will, to the fullest extent permitted by Section 145 of the
Delaware General Corporation Law, indemnify each person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding whether civil, criminal, administrative or investigative by reason of being or having been a director or officer of the registrant or,



while a director or officer of the registrant, serving or having served at the registrant’s request as a director, trustee, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, or by reason of any action
alleged to have been taken or omitted in such capacity, against all expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes
or penalties and amounts paid in settlement) reasonably incurred or suffered by him in connection with such action, suit or proceeding and any appeal
therefrom, and such indemnification shall continue as to an Indemnitee who has ceased to be a director, trustee, officer, employee, or agent.  The right to
indemnification does not apply to any proceeding initiated by such persons unless the initiation of the proceeding was approved by the registrant’s board of
directors.
 

The registrant maintains a general liability insurance policy which covers certain liabilities of its directors and officers of the registrant arising out of
claims based on acts or omissions in their capacities as directors or officers.
 

The registrant has generally entered into indemnification agreements with its directors and officers.  These indemnification agreements require the
registrant, among other things, to indemnify its directors and officers for certain expenses (including attorneys’ fees), judgments, fines, penalties and
settlement amounts, actually and reasonably incurred by a director or officer in any action or proceeding arising out of his service as one of the registrant’s
directors or officers, or as a director, partner, trustee, officer, employee or agent of another entity at the registrant’s request.
 

Item 7.         Exemption from Registration Claimed.
 

Not applicable.
 

Item 8.         Exhibits.
 
Number

 
Description

   
4.1(1)

 

Restated Certificate of Incorporation of the Registrant
   
4.2(1)

 

Amended and Restated By-Laws of the Registrant
   
5.1

 

Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant
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23.1

 

Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1)
   
23.2

 

Consent of Deloitte & Touche LLP
   
23.3

 

Consent of PricewaterhouseCoopers LLP
   
24.1

 

Power of Attorney (included on the signature pages of this registration statement)
   
99.1

 

Ribbon Communications 2008 Stock Incentive Plan
   
99.2

 

Ribbon Communications Assumed Performance Technologies, Incorporated 2012 Stock Incentive Plan
   
99.3

 

Ribbon Communications Amended and Restated Stock Incentive Plan
   
99.4

 

Ribbon Communications Amended and Restated 2000 Employee Stock Purchase Plan
 

(1)                                 Previously filed with the Commission as an exhibit to the Registrant’s Current Report on Form 8-K filed on October 30, 2017 (File No. 001-38267)
and incorporated herein by reference.

 
Item 9.         Undertakings.

 
1.                                      Item 512(a) of Regulation S-K.  The undersigned Registrant hereby undertakes:

 
(1)                                 To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
(i)                                     To include any prospectus required by Section 10(a)(3) of the Securities Act;

 
(ii)                                  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement; and

 
(iii)                               To include any material information with respect to the plan of distribution not previously disclosed in the registration

statement or any material change to such information in the registration statement;
 

provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement.
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http://www.sec.gov/Archives/edgar/data/1708055/000110465917064455/a17-24632_1ex3d2.htm
http://www.sec.gov/Archives/edgar/data/1708055/000110465917064455/a17-24632_1ex3d3.htm
file:///data/convert/a17-24632_2ex5d1.htm#Exhibit5_1_121046
file:///data/convert/a17-24632_2ex5d1.htm#Exhibit5_1_121046
file:///data/convert/a17-24632_2ex23d2.htm#Exhibit23_2_084947
file:///data/convert/a17-24632_2ex23d3.htm#Exhibit23_3_085007
file:///data/convert/a17-24632_2ex99d1.htm#Exhibit99_1_032655
file:///data/convert/a17-24632_2ex99d2.htm#Exhibit99_2_035114
file:///data/convert/a17-24632_2ex99d3.htm#Exhibit10_199_3_033132
file:///data/convert/a17-24632_2ex99d4.htm#Exhibit99_4_035230


 
(2)                                 That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 
(3)                                 To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at

the termination of the offering.
 

2.                                      Item 512(b) of Regulation S-K.  The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
 

3.                                      Item 512(h) of Regulation S-K.  Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and
will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in Westford, Massachusetts, on this 31st day of October, 2017.
 
 

SONUS NETWORKS, INC.
  
  
 

By: /s/ Raymond P. Dolan
  

Raymond P. Dolan
  

President and Chief Executive Officer
 

POWER OF ATTORNEY AND SIGNATURES
 

We, the undersigned officers and directors of Sonus Networks, Inc., hereby severally constitute and appoint Raymond P. Dolan, Daryl Raiford and
Jeffrey M. Snider, and each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names in
the capacities indicated below, the registration statement on Form S-8 filed herewith and any and all subsequent amendments to said registration statement,
and generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable Sonus Networks, Inc. to comply with
the provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming
our signatures as they may be signed by our said attorneys, or any of them, to said registration statement and any and all amendments thereto.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and
on the dates indicated.
 

Signature
 

Title
 

Date
 

    
/s/ Raymond P. Dolan

 

President, Chief Executive Officer and Director October 31, 2017
Raymond P. Dolan

 

(Principal Executive Officer)
 

    
    
/s/ Daryl Raiford

 

Chief Financial Officer October 31, 2017
Daryl Raiford

 

(Principal Financial Officer)
 

    
    
/s/ Rick Marmurek

 

Chief Accounting Officer October 31, 2017
Rick Marmurek

 

(Principal Accounting Officer)
 

    
    
/s/ Richard J. Lynch

 

Chairman October 31, 2017
Richard J. Lynch

   

    
    
/s/ Kim S. Fennebresque

 

Director October 31, 2017
Kim S. Fennebresque
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/s/ Bruns H. Grayson

 

Director October 31, 2017
Bruns H. Grayson

   

    
    
/s/ Franklin (Fritz) W. Hobbs

 

Director October 31, 2017
Franklin (Fritz) W. Hobbs

   

    
    
/s/ Beatriz V. Infante

 

Director October 31, 2017
Beatriz V. Infante

   

    
    
/s/ Kent J. Mathy

 

Director October 31, 2017
Kent J. Mathy

   

    
    
/s/ Scott E. Schubert

 

Director October 31, 2017
Scott E. Schubert

   

    
    
/s/ Rick W. Smith

 

Director October 31, 2017
Rick W. Smith
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Exhibit 5.1
 

 
+1 617 526 6000 (t)
+1 617 526 5000 (f)

wilmerhale.com
 
October 31, 2017
 
Sonus Networks, Inc.
4 Technology Park Drive
Westford, Massachusetts 01886
 

Re:                             Ribbon Communications 2008 Stock Incentive Plan
Ribbon Communications Assumed Performance Technologies, Incorporated 2012 Stock Incentive Plan
Ribbon Communications Amended and Restated Stock Incentive Plan
Ribbon Communications Amended and Restated 2000 Employee Stock Purchase Plan

 
Ladies and Gentlemen:
 

We have assisted in the preparation of a Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to an aggregate of 9,281,751 shares
of common stock, $0.0001 par value per share (the “Shares”), of Sonus Networks, Inc. (formerly known as Solstice Sapphire Investments, Inc.), a Delaware
corporation (the “Company”), issuable under the Company’s 2008 Stock Incentive Plan, Assumed Performance Technologies, Incorporated 2012 Stock
Incentive Plan, Amended and Restated Stock Incentive Plan and Amended and Restated 2000 Employee Stock Purchase Plan (collectively, the “Plans”).
 

We have examined the Certificate of Incorporation and By-Laws of the Company, each as amended and restated to date, and originals, or copies
certified to our satisfaction, of all pertinent records of the meetings of the directors and stockholders of the Company, the Registration Statement and such
other documents relating to the Company as we have deemed material for the purposes of this opinion.
 

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us
as originals, the conformity to original documents of all documents submitted to us as certified, photostatic or other copies, the authenticity of the originals of
any such documents and the legal competence of all signatories to such documents.
 

We assume that the appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Plans, to register and qualify the
Shares for sale under all applicable state securities or “blue sky” laws.
 

We express no opinion herein as to the laws of any state or jurisdiction other than the state laws of the Commonwealth of Massachusetts, the General
Corporation Law of the State of Delaware and the federal laws of the United States of America.

 

 

 
It is understood that this opinion is to be used only in connection with the offer and sale of the Shares while the Registration Statement is in effect.

 
Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters.

 
Based on the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when the Shares are issued and paid for in

accordance with the terms and conditions of the Plans, the Shares will be validly issued, fully paid and nonassessable.
 

We hereby consent to the filing of this opinion with the Commission in connection with the Registration Statement in accordance with the
requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.  In giving such consent, we do not hereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 
Very truly yours,

 

  
WILMER CUTLER PICKERING HALE AND DORR LLP

 

  
  
By: /s/ Jay E. Bothwick

 

 

Jay E. Bothwick, Partner
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Exhibit 23.2
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports relating to the consolidated financial statements of
Sonus Networks, Inc. and subsidiaries (“the Company”), and the effectiveness of the Company’s internal control over financial reporting dated February 27,
2017, appearing in the Annual Report on Form 10-K of Sonus Networks, Inc. for the year ended December 31, 2016.
 
/s/ Deloitte & Touche LLP
 
Boston, Massachusetts
October 30, 2017
 



Exhibit 23.3
 

CONSENT OF INDEPENDENT ACCOUNTANTS
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Sonus Networks, Inc. of our report dated March 17, 2017,
except with respect to our opinion on the consolidated financial statements insofar as it relates to the change in the manner in which the company accounts for
convertible preferred stock as described in Note 12 as to which the date is June 27, 2017, relating to the financial statements of GENBAND Holdings
Company and subsidiaries, which appears in Solstice Sapphire Investments, Inc.’s Registration Statement on Form S-4, as amended (File No. 333-219008).
 
/s/ PricewaterhouseCoopers LLP
 
Dallas, Texas
October 31, 2017
 



Exhibit 99.1
 

SONUS NETWORKS, INC.
 

2008 NETWORK EQUIPMENT TECHNOLOGIES, INC. EQUITY INCENTIVE PLAN*
 

1.    Purposes of the Plan.
 

(a)  Sonus Networks, Inc., a Delaware corporation (the “Company”) acquired Network Equipment Technologies, Inc. (“NET”) (the “Merger”) through
an Agreement and Plan of Merger among the Company, Navy Acquisition Subsidiary, and NET dated June 18, 2012 that became effective on August 24,
2012 (the “Closing”).  As part of the Merger, the Company assumed this Plan.  The purpose of this Plan is to encourage ownership in the Company by key
personnel whose long-term employment or other service relationship with the Company’s subsidiary NET or new employment by the Company or its
Affiliates (including NET) after the acquisition of NET is considered essential to the Company’s continued progress and, thereby, encourage recipients to act
in the stockholders’ interest and share in the Company’s success.

 
2.    Definitions.
 

(a)    As used herein, the following definitions shall apply:
 
(b)    “Administrator”  means the Board, any Committees, or such delegates of the Board as shall be administering the Plan in accordance with

Section 4 of the Plan.
 
(c)    “Affiliate”  means any entity that is directly or indirectly controlled by the Company or any entity in which the Company has a significant

ownership interest as determined by the Administrator.
 
(d)    “Applicable Laws”  means the requirements relating to the administration of stock option and stock award plans under U.S. federal and state laws,

any stock exchange or quotation system on which the Company has listed or submitted for quotation the Common Stock to the extent provided under the
terms of the Company’s agreement with such exchange or quotation system and, with respect to Awards subject to the laws of any foreign jurisdiction where
Awards are, or will be, granted under the Plan, the laws of such jurisdiction.

 
(e)    “Automatic Director Option” means a Nonstatutory Stock Option that is automatically granted to an Outside Director at times and subject to the

terms and conditions as provided for under Section 12.
 
(f)     “Award”  means a Stock Award or Option granted in accordance with the terms of the Plan.
 
(g)    “Awardee”  means an Employee, Consultant or Director of the Company or any Affiliate who has been granted an Award under the Plan.
 
(h)    “Award Agreement”  means a Stock Award Agreement and/or Option Agreement, which may be in written or electronic format, in such form and

with such terms and conditions as may be specified by the Administrator, evidencing the terms and conditions of an individual Award.  Each Award
Agreement is subject to the terms and conditions of the Plan.

 
(i)     “Board”  means the Board of Directors of the Company.
 
(j)     “Change in Control”  means, unless such term or an equivalent term is otherwise defined with respect to an Award by the Awardee’s Option

Agreement, Stock Award Agreement or written contract of employment or service, the occurrence of any of the following:
 

(i)    a “Corporate Transaction,” meaning either:
 

(1)    the sale, lease, conveyance or other disposition of all or substantially all of the Company’s assets to any “person” (as such term is used in
Section 13(d) of the Exchange Act), entity or group of persons acting in concert; or
 

*Assumed by Sonus Networks, Inc. (d/b/a Ribbon Communications) (formerly Solstice Sapphire Investments, Inc.) on October 27, 2017 and re-named
Ribbon Communications 2008 Stock Incentive Plan.
 

 
(2)    a merger, consolidation or other transaction of the Company with or into any other corporation, entity or person, other than a transaction in

which the holders of at least 50% of the shares of capital stock of the Company outstanding immediately prior thereto continue to hold (either by voting
securities remaining outstanding or by their being converted into voting securities of the surviving entity or its controlling entity) at least 50% of the total
voting power represented by the voting securities of the Company or such surviving entity (or its controlling entity) outstanding immediately after such
transaction; or

 
(ii)    any person or group of persons becoming the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of

securities of the Company representing 50% or more of the total voting power represented by the Company’s then outstanding voting securities; or
 
(iii)   a contest for the election or removal of members of the Board that results in the removal from the Board of at least 50% of the incumbent

members of the Board.
 

(k)    “Code”  means the United States Internal Revenue Code of 1986, as amended.
 
(l)     “Committee”  means the compensation committee of the Board or a committee of Directors appointed by the Board in accordance with Section 4

of the Plan.
 
(m)   “Common Stock”  means the common stock of the Company.



 
(n)    Reserved.
 
(o)    “Consultant” means any person engaged by the Company or any Affiliate to render services to such entity as an advisor or consultant.
 
(p)    “Conversion Award”  has the meaning set forth in Section 4(b)(xii) of the Plan.
 
(q)    “Director”  means a member of the Board.
 
(r)     “Effective Date” means the date the NET stockholders originally approved the Plan.
 
(s)    “Employee”  means a regular, active employee of the Company or any Affiliate, including an Officer and/or employee Director, but shall not

include anyone who is an employee, Officer, or employee Director of the Company or any of its Affiliates (other than NET) immediately before the
Closing.  The Administrator shall determine whether or not the chairman of the Board qualifies as an “Employee.” Within the limitations of Applicable Law,
the Administrator shall have the discretion to determine the effect upon an Award and upon an individual’s status as an Employee in the case of (i) any
individual who is classified by the Company or its Affiliate as leased from or otherwise employed by a third party or as intermittent or temporary, even if any
such classification is changed retroactively as a result of an audit, litigation or otherwise, (ii) any leave of absence approved by the Company or an Affiliate,
(iii) any transfer between locations of employment with the Company or an Affiliate or between the Company and any Affiliate or between any Affiliates,
(iv) any change in the Awardee’s status from an Employee to a Consultant or Director, and (v) at the request of the Company or an Affiliate an Employee
becomes employed by any partnership, joint venture or corporation not meeting the requirements of an Affiliate in which the Company or an Affiliate is a
party.

 
(t)     “Exchange Act”  means the Securities Exchange Act of 1934, as amended.
 
(u)    “Fair Market Value”  means, as of any date, the value of a share of Common Stock or other property as determined by the Administrator,  in its

discretion subject to the following:
 

(i)     If, on such date, the Common Stock is listed on a national or regional securities exchange or market system, including without limitation the
New York Stock Exchange, the Fair Market Value of a share of Common Stock shall be the closing price on such date of a share of Common Stock (or the
mean of the closing bid and asked prices of a share of Common Stock if the stock is so quoted instead) as quoted on such exchange or market system
constituting the primary market for the Common Stock, as reported in The Wall Street Journal or such other source as the Administrator deems reliable.  If the
relevant date does not fall on a day on which the Common Stock has traded on such securities exchange or market system, the date on which the Fair Market
Value shall be
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established shall be the last day on which the Common Stock was so traded prior to the relevant date, or such other appropriate day as shall be determined by
the Administrator, in its discretion.
 

(ii)    If, on such date, the Common Stock is not listed on a national or regional securities exchange or market system, the Fair Market Value of a
share of Common Stock shall be as determined by the Administrator in good faith using a reasonable application of a reasonable valuation method without
regard to any restriction other than a restriction which, by its terms, will never lapse.

 
(v)    “Grant Date”  means, for all purposes, the date on which the Administrator approves the grant of an Award, or such other date as is determined by

the Administrator, provided that in the case of any Incentive Stock Option, the grant date shall be the later of the date on which the Administrator makes the
determination granting such Incentive Stock Option or the date of commencement of the Awardee’s employment relationship with the Company.

 
(w)   “Incentive Stock Option”  means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and the

regulations promulgated thereunder.
 
(x)    “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
 
(y)    “Officer”  means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations

promulgated thereunder.
 
(z)    “Option”  means a right granted under Section 8 to purchase a number of Shares at such exercise price, at such times, and on such other terms and

conditions as are specified in the agreement or other documents evidencing the Option (the “Option Agreement”).  Both Options intended to qualify as
Incentive Stock Options and Nonstatutory Stock Options may be granted under the Plan.

 
(aa)  “Outside Director” means a Director who is not an Employee.
 
(bb) “Participant”  means the Awardee or any person (including any estate) to whom an Award has been assigned or transferred as permitted hereunder.
 
(cc)  “Plan”  means this Sonus Networks, Inc. 2008 Network Equipment Technologies, Inc. Equity Incentive Plan.
 
(dd) “Prior Plans”  means NET’s 1993 Stock Option Plan, as amended and NET’s 1997 Stock Option Program, as amended.
 
(ee)  “Qualifying Performance Criteria” shall have the meaning set forth in Section 13(b) of the Plan.
 
(ff)   “Share”  means a share of the Common Stock, as adjusted in accordance with Section 14 of the Plan.
 
(gg) “Stock Appreciation Right”  means a right to receive cash and/or shares of Common Stock based on a change in the Fair Market Value of a

specific number of shares of Common Stock between the grant date and the exercise date granted under Section 11.
 



(hh) “Stock Award”  means an award or issuance of Shares, Stock Units, Stock Appreciation Rights or other similar awards made under Section 11 of
the Plan, the grant, issuance, retention, vesting, settlement, and/or transferability of which is subject during specified periods of time to such conditions
(including continued employment or performance conditions) and terms as are expressed in the agreement or other documents evidencing the Award (the
“Stock Award Agreement”).

 
(ii)    “Stock Unit”  means a bookkeeping entry representing an amount equivalent to the Fair Market Value of one Share (or a fraction or multiple of

such value), payable in cash, property or Shares.  Stock Units represent an unfunded and unsecured obligation of the Company, except as otherwise provided
for by the Administrator.
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(jj)    “Subsidiary”  means any company (other than the Company) in an unbroken chain of companies beginning with the Company, provided each

company in the unbroken chain (other than the Company) owns, at the time of determination, stock possessing 50% or more of the total combined voting
power of all classes of stock in one of the other companies in such chain.

 
(kk)  “Termination of Employment”  shall mean ceasing to be an Employee, Consultant or Director, as determined in the sole discretion of the

Administrator.  However, for Incentive Stock Option purposes, Termination of Employment will occur when the Awardee ceases to be an employee (as
determined in accordance with Section 3401(c) of the Code and the regulations promulgated thereunder) of the Company or one of its Subsidiaries.  The
Administrator shall determine whether any corporate transaction, such as a sale or spin-off of a division or business unit, or a joint venture, shall be deemed to
result in a Termination of Employment.

 
(ll)    “Total and Permanent Disability”  shall have the meaning set forth in Section 22(e)(3) of the Code.
 

3.   Stock Subject to the Plan.
 

(a)    Aggregate Number of Shares.   Subject to the provisions of Section 14 of the Plan, the number of Shares that may be sold or issued under the Plan is
5,059,305 shares of Common Stock, provided that the number of Shares that may be sold or issued under the Plan may also include up to an additional 20,495
shares of Common Stock that may become issuable under the Plan if restricted stock units outstanding on August 24, 2012 are settled in cash, cancelled,
terminate, expire, lapse, or are forfeited for any reason and the Shares subject thereto become available for re-grant under the Plan in accordance with
Section 3(c) of the Plan.

 
(b)   Counting of Award Shares.     Shares that are subject to Options or Stock Appreciation Rights granted under the Plan shall be counted against the

Plan limit on a share-for-share basis. With regard to Stock Appreciation Rights, the number of Shares counted against the Plan limit shall be determined on
the basis of the gross number of Shares exercised and not the net number of Shares delivered. Any Shares that are subject to Awards granted under the Plan
other than Options or Stock Appreciation Rights shall be counted against the Plan limit according to the following ratio (the “Award Ratio”):

 
(i) as of the original adoption of the Plan until June 1, 2009:  one and one half (1.5) Shares for every one (1) Share granted.
 
(ii) from and after June 2, 2009:  one and one quarter (1.25) Shares for every one (1) Share granted.
 

(c)    Shares Available for Re-Issuance.
 

(i)    Re-grant of Cancelled Shares.    Shares subject to or issued pursuant to Awards granted under the Plan, as well as Shares subject to or issued
pursuant to outstanding awards under the Prior Plans as of March 28, 2008, that are settled in cash, cancelled, terminate, expire, lapse, or are forfeited for any
reason (including Shares repurchased by the Company upon the Awardee’s failure to vest in or otherwise earn the Shares), shall be available for re-grant
under the Plan. For each Share subject to any such award other than stock options or stock appreciation rights, the number of Shares that become available for
re-grant shall be multiplied by the Award Ratio set forth in Section 3(a) above.

 
(ii)    No Re-grant of Shares Used for Payment.    If an Awardee pays the exercise or purchase price of an Award granted under the Plan or the Prior

Plans through the tender of Shares, or if Shares are tendered or withheld to satisfy any Company withholding obligations, the number of Shares so tendered or
withheld (whether issued under the Plan or the Prior Plans) shall not become available for re-issuance under the Plan.

 
(d)    Code Section 162(m) Share Limits.    Subject to the provisions of Section 14 of the Plan, the aggregate number of Shares subject to Awards granted

under this Plan during any fiscal year to any one Awardee shall not exceed 450,000, except that in connection with his or her first commencing service with
the Company or an Affiliate, an Awardee may be granted Awards covering up to an additional 300,000 Shares during the year in which such service
commences.  Notwithstanding anything to the contrary in the Plan, the limitations set forth in this Section 3(d) shall be subject to adjustment under Section 14
of the Plan only to the extent that such adjustment will not affect the status of any Award intended to qualify as “performance based compensation” under
Code Section 162(m).
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4.    Administration of the Plan.
 

(a)    Procedure.
 

(i)      Multiple Administrative Bodies.    The Plan shall be administered by the Board, a Committee and/or other delegates approved by the Board
consistent with Applicable Law.

 
(ii)    Section 162(m).    To the extent that the Administrator determines it to be desirable to qualify Awards granted hereunder as “performance-based

compensation” within the meaning of Section 162(m) of the Code, Awards to “covered employees” within the meaning of Section 162(m) of the Code or
Employees that the Committee determines may be “covered employees” in the future shall be made by a Committee of two or more “outside directors” within
the meaning of Section 162(m) of the Code.



 
(iii)   Rule 16b-3.    To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3 promulgated under the Exchange Act

(“Rule 16b-3”), Awards to Officers and Directors shall be made by the entire Board or a Committee of two or more “non-employee directors” within the
meaning of Rule 16b-3.

 
(iv)   Other Administration.     Except to the extent prohibited by Applicable Law, the Board or a Committee may delegate to an authorized officer or

officers of the Company the power to approve Awards to persons eligible to receive Awards under the Plan who are not (A) subject to Section 16 of the
Exchange Act or (B) at the time of such approval, “covered employees” under Section 162(m) of the Code.

 
(v)    Delegation of Authority for the Day-to-Day Administration of the Plan.    Except to the extent prohibited by Applicable Law, the Administrator

may delegate to one or more individuals the day-to-day administration of the Plan and any of the functions assigned to it in this Plan.  Such delegation may be
revoked at any time.

 
(vi)   Securities Exchange.    The Plan will be administered in a manner that complies with any applicable securities exchange (or market system)

listing requirements.
 

(b)   Powers of the Administrator.    Subject to the provisions of the Plan and, in the case of a Committee or delegates acting as the Administrator, subject
to the specific duties delegated to such Committee or delegates, the Administrator shall have the authority, in its discretion:

 
(i)     to select the Employees, Consultants and Directors of the Company or its Affiliates to whom Awards are to be granted hereunder;
 
(ii)    to determine the number of shares of Common Stock to be covered by each Award granted hereunder;
 
(iii)   to determine the type of Award to be granted to the selected Employees, Consultants and Directors;
 
(iv)   to approve forms of Award Agreements for use under the Plan;
 
(v)    to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder.  Such terms and conditions

include, but are not limited to, the exercise and/or purchase price (if applicable), the time or times when an Award may be exercised (which may or may not
be based on performance criteria), the vesting schedule, any vesting and/or exercisability acceleration or waiver of forfeiture restrictions, the acceptable forms
of consideration, the term, and any restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such factors as the
Administrator, in its sole discretion, shall determine and may be established at the time an Award is granted or thereafter;

 
(vi)   to correct administrative errors;
 
(vii)  to construe and interpret the terms of the Plan (including sub-plans and Plan addenda) and Awards granted pursuant to the Plan;
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(viii)  to adopt rules and procedures relating to the operation and administration of the Plan to accommodate the specific requirements of local laws

and procedures.  Without limiting the generality of the foregoing, the Administrator is specifically authorized (A) to adopt the rules and procedures regarding
the conversion of local currency, withholding procedures and handling of stock certificates which vary with local requirements and (B) to adopt sub-plans and
Plan addenda as the Administrator deems desirable, to accommodate foreign laws, regulations and practice;

 
(ix)   to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans and Plan

addenda;
 
(x)    to modify or amend each Award, including, but not limited to, the acceleration of vesting and/or exercisability, provided, however, that any

such amendment is subject to Section 15 of the Plan and except as set forth in that Section, may not impair any outstanding Award unless agreed to in writing
by the Participant;

 
(xi)   to allow Participants to satisfy withholding tax amounts by electing to have the Company withhold from the Shares to be issued upon exercise

of an Option or vesting of a Stock Award that number of Shares having a Fair Market Value equal to the amount required to be withheld.  The Fair Market
Value of the Shares to be withheld shall be determined in such manner and on such date that the Administrator shall determine or, in the absence of provision
otherwise, on the date that the amount of tax to be withheld is to be determined.  All elections by a Participant to have Shares withheld for this purpose shall
be made in such form and under such conditions as the Administrator may provide;

 
(xii)   to authorize conversion or substitution under the Plan of any or all stock options, stock appreciation rights or other stock awards held by

service providers of an entity acquired by the Company (the “Conversion Awards”).  Any conversion or substitution shall be effective as of the close of the
merger, acquisition or other transaction.  The Conversion Awards may be Nonstatutory Stock Options or Incentive Stock Options, as determined by the
Administrator, with respect to options granted by the acquired entity; provided, however, that with respect to the conversion of stock appreciation rights in the
acquired entity, the Conversion Awards shall be Nonstatutory Stock Options.  Unless otherwise determined by the Administrator at the time of conversion or
substitution, all Conversion Awards shall have the same terms and conditions as Awards generally granted by the Company under the Plan;

 
(xiii) to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously granted by the

Administrator;
 
(xiv) to impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any resales by a Participant or

other subsequent transfers by the Participant of any Shares issued as a result of or under an Award, including without limitation, (A) restrictions under an
insider trading policy or under any other Company policy relating to Company stock and stock ownership and (B) restrictions as to the use of a specified
brokerage firm for such resales or other transfers;

 
(xv)  to provide, either at the time an Award is granted or by subsequent action, that an Award shall contain as a term thereof, a right, either in

tandem with the other rights under the Award or as an alternative thereto, of the Participant to receive, without payment to the Company, a number of Shares,



cash or a combination thereof, the amount of which is determined by reference to the value of the Award;
 
(xvi) to make all other determinations deemed necessary or advisable for administering the Plan and any Award granted hereunder.
 

(c)    Effect of Administrator’s Decision.    All decisions, determinations and interpretations by the Administrator regarding the Plan, any rules and
regulations under the Plan and the terms and conditions of any Award granted hereunder, shall be final and binding on all Participants and on all other
persons.  The Administrator shall consider such factors as it deems relevant, in its sole and absolute discretion, to making such decisions, determinations and
interpretations including, without limitation, the recommendations or advice of any officer or other employee of the Company and such attorneys, consultants
and accountants as it may select.
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5.  Eligibility.
 

Awards may be granted to Employees, Consultants and Directors of the Company or any of its Affiliates; provided that Incentive Stock Options may be
granted only to Employees of the Company or of a Subsidiary of the Company.

 
6.  Term of Plan.
 

The Plan shall become effective on the Effective Date, and subject to earlier termination by the Administrator under Section 15 of the Plan, shall remain
in effect thereafter.  However, in the absence of further approval by stockholders of the Company, no Incentive Stock Option shall be granted more than ten
(10) years from the Effective Date of the Plan.

 
7.  Term of Award.
 

The term of each Award shall be determined by the Administrator and stated in the Award Agreement.  In the case of Options and Stock Appreciation
Rights, the term shall be seven (7) years from the Grant Date or such shorter term as may be provided in the Award Agreement; provided that an Incentive
Stock Option granted to an Employee who on the Grant Date owns stock representing more than ten percent (10%) of the voting power of all classes of stock
of the Company or any Subsidiary shall have a term of no more than five (5) years from the Grant Date.

 
8.  Options.
 

The Administrator may grant an Option or provide for the grant of an Option, either from time to time in the discretion of the Administrator or
automatically upon the occurrence of specified events, including, without limitation, the achievement of performance goals, the satisfaction of an event or
condition within the control of the Awardee or within the control of others.

 
(a)    Option Agreement.    Each Option Agreement shall contain provisions regarding (i) the number of Shares that may be issued upon exercise of the

Option, (ii) the type of Option, (iii) the exercise price of the Shares and the means of payment for the Shares, (iv) the term of the Option, (v) such terms and
conditions on the vesting and/or exercisability of an Option as may be determined from time to time by the Administrator, (vi) restrictions on the transfer of
the Option or the Shares issued upon exercise of the Option and forfeiture provisions and (vii) such further terms and conditions, in each case not inconsistent
with this Plan as may be determined from time to time by the Administrator.

 
(b)    Exercise Price.    The per Share exercise price for the Shares to be issued pursuant to exercise of an Option shall be determined by the

Administrator, but in any case shall be no less than one hundred percent (100%) of the Fair Market Value per Share on the Grant Date.  The foregoing
provision shall not preclude the issuance of Conversion Awards granted in substitution and/or conversion of options of an acquired entity at a per Share
exercise price of less than 100% of the Fair Market Value per Share on the date of such substitution and/or conversion.

 
(c)    Vesting Period and Exercise Dates.    Options granted under this Plan shall vest and/or be exercisable at such time and in such installments during

the period prior to the expiration of the Option’s term as determined by the Administrator.  The Administrator shall have the right to make the timing of the
ability to exercise any Option granted under this Plan subject to continued employment, the passage of time and/or such performance requirements as deemed
appropriate by the Administrator. In the discretion of the Administrator, an Option may be fully vested and immediately exercisable upon issuance  At any
time after the grant of an Option, the Administrator may reduce or eliminate any restrictions surrounding any Participant’s right to exercise all or part of the
Option.

 
(d)    Form of Consideration.    The Administrator shall determine the acceptable form of consideration for exercising an Option, including the method of

payment, either through the terms of the Option Agreement or at the time of exercise of an Option.  Acceptable forms of consideration may include:
 

(i)     cash;
 
(ii)    check or wire transfer (denominated in U.S. Dollars);
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(iii)   subject to the Company’s discretion to refuse for any reason and at any time to accept such consideration and subject to any conditions or

limitations established by the Administrator, other Shares held by the Participant which have a Fair Market Value on the date of surrender equal to the
aggregate exercise price of the Shares as to which said Option shall be exercised;

 
(iv)   consideration received by the Company under a broker-assisted sale and remittance program acceptable to the Administrator;
 
(v)    cashless “net exercise” arrangement pursuant to which the Company will reduce the number of Shares issued upon exercise by the largest

whole number of Shares having an aggregate Fair Market Value that does not exceed the aggregate exercise price; provided that the Company shall accept a



cash or other payment from the Participant to the extent of any remaining balance of the exercise price not satisfied by such reduction in the number of whole
Shares to be issued;

 
(vi)   such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable Laws; or
 
(vii)  any combination of the foregoing methods of payment.
 

(e)    Effect of Termination on Options.    Upon an Awardee’s Termination of Employment, each outstanding Option granted to such Awardee shall expire
as provided below, but in no event later than the Option termination date. To the extent such Option is not exercised within the earlier of (i) the time specified
below (if any) and (ii) the Option termination date, such Option shall automatically terminate.

 
(i)    Generally.    If the Termination of Employment is other than as a result of circumstances described in subsections (ii) or (iii) below, such Option

shall expire three (3) months following the Termination of Employment, or such other period following Termination of Employment as may be specified in
the Option Agreement.

 
(ii)    Disability of Awardee.    If the Termination of Employment is a result of the Awardee’s disability, including Total and Permanent Disability,

such Option shall expire twelve (12) months following the Termination of Employment.
 
(iii)   Death of Awardee.    Upon an Awardee’s Termination of Employment as a result of the Awardee’s death, such Option shall expire twelve (12)

months following the Awardee’s death.  Any such Option may be exercised by the beneficiary designated by the Awardee (as provided in Section 16 of the
Plan), the executor or administrator of the Awardee’s estate or, if none, by the person(s) entitled to exercise the Option under the Awardee’s will or the laws of
descent or distribution; provided that the Company need not accept exercise of an Option by such beneficiary, executor or administrator unless the Company
has satisfactory evidence of such person’s authority to act as such. The Awardee’s service shall be deemed to have terminated on account of death if the
Awardee dies within three (3) months (or such longer period as determined by the Administrator, in its discretion) after the Awardee’s Termination of
Employment.

 
(iv)   Other Terminations of Employment.    The Administrator may provide in the applicable Option Agreement for different treatment of Options

upon Termination of Employment of the Awardee than that specified above.
 
(v)    Extension of Exercise Period.    The Administrator shall have full power and authority to extend the period of time for which an Option is to

remain exercisable following an Awardee’s Termination of Employment from the periods set forth in Sections 8(e)(i), (ii), (iii) and (iv) above or in the Option
Agreement to such greater time as the Administrator shall deem appropriate, provided that in no event shall such Option be exercisable later than the
termination date of such Option as set forth in the Option Agreement.

 
(vi)   Extension if Exercise Prevented by Law.    Notwithstanding the foregoing, if a sale within the applicable time periods set forth above in this

Section 8(e) or in the Option Agreement is prevented by Section 18 below, the Option shall remain exercisable until thirty (30) days after the date the
Awardee is notified by the Company that the Option is exercisable, but in any event no later than the Option termination date. Further, if a sale within the
applicable time periods set forth above in this Section 8(e) or in the Option Agreement would subject the Awardee to a suit under Section 16(b) of the
Exchange Act, the Option shall remain exercisable until the earliest to occur of (i) the tenth (10th) day following the date on which a sale of shares by the
Awardee would no longer be
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subject to suit, or (ii) the one hundred ninetieth (190th) day after Awardee’s Termination of Employment; but in no event later than the Option termination
date.
 

(f)     Leave of Absence.    The Administrator shall have the discretion to determine whether and to what extent the vesting of Options shall be tolled
during any unpaid leave of absence; provided, however, that in the absence of such determination, vesting of Options shall be tolled during any leave that is
not a leave required to be provided to the Awardee under Applicable Law.  In the event of military leave, vesting shall toll during any unpaid portion of such
leave, provided that, upon an Awardee’s returning from military leave (under conditions that would entitle him or her to protection upon such return under the
Uniform Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect to Options to the same extent as would
have applied had the Awardee continued to provide services to the Company throughout the leave on the same terms as he or she was providing services
immediately prior to such leave.

 
9.   Incentive Stock Option Limitations/Terms.
 

(a)    Eligibility.    Only employees (as determined in accordance with Section 3401(c) of the Code and the regulations promulgated thereunder) of the
Company or any of its Subsidiaries may be granted Incentive Stock Options.

 
(b)    $100,000 Limitation.    Notwithstanding the designation “Incentive Stock Option” in an Option Agreement, if and to the extent that the aggregate

Fair Market Value of the Shares with respect to which Incentive Stock Options are exercisable for the first time by the Awardee during any calendar year
(under all plans of the Company and any of its Subsidiaries) exceeds U.S. $100,000, such Options shall be treated as Nonstatutory Stock Options.  For
purposes of this Section 9(b), Incentive Stock Options shall be taken into account in the order in which they were granted.  The Fair Market Value of the
Shares shall be determined as of the Grant Date.

 
(c)    Transferability.    An Incentive Stock Option may not be sold, pledged, assigned, hypothecated, transferred or disposed of in any manner by the

Awardee otherwise than by will or the laws of descent and distribution, and, during the lifetime of such Awardee, may only be exercised by the Awardee.  If
the terms of an Incentive Stock Option are amended to permit transferability, the Option will be treated for tax purposes as a Nonstatutory Stock Option.  The
designation of a beneficiary by an Awardee will not constitute a transfer.

 
(d)    Exercise Price.    The per Share exercise price of an Incentive Stock Option shall be no less than one hundred percent (100%) of the Fair Market

Value per Share on the Grant Date or, in the case of an Employee who on the Grant Date owns stock representing more than ten percent (10%) of the voting
power of all classes of stock of the Company or any Subsidiary, no less than one hundred ten percent (110%) of the Fair Market Value per Share on the Grant
Date.



 
(e)    Leave of Absence.    For purposes of Incentive Stock Options, no leave of absence may exceed ninety (90) days, unless reemployment upon

expiration of such leave is guaranteed by statute or contract.  If reemployment upon expiration of a leave of absence approved by the Company is not so
guaranteed, on the ninety-first (91st) day of such leave any Incentive Stock Option held by the Awardee shall be treated for tax purposes as a Nonstatutory
Stock Option.

 
(f)     Other Terms.    Option Agreements evidencing Incentive Stock Options shall contain such other terms and conditions as may be necessary to

qualify, to the extent determined desirable by the Administrator, with the applicable provisions of Section 422 of the Code.
 

10.   Exercise of Option.
 

(a)    Procedure for Exercise.
 

(i)     Any Option granted hereunder shall be exercisable according to the terms of the Plan and at such times and under such conditions as
determined by the Administrator and set forth in the respective Option Agreement.

 
(ii)    An Option shall be deemed exercised when the Company receives (A) written or electronic notice of exercise (in accordance with the Option

Agreement) from the person entitled to exercise the Option; (B) full payment for the Shares with respect to which the related Option is exercised; and
(C) payment of applicable withholding taxes (if any).
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(iii)   An Option may not be exercised for a fraction of a Share.
 

(b)    Rights as a Stockholder.  The Company shall issue (or cause to be issued) such Shares as soon as administratively practicable after the Option is
exercised.  Shares issued upon exercise of an Option shall be issued in the name of the Participant or, if requested by the Participant, in the name of the
Participant and his or her spouse.  Unless provided otherwise by the Administrator or pursuant to this Plan, until the Shares are issued (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other
rights as a stockholder shall exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option.

 
11.   Stock Awards.
 

(a)    Stock Award Agreement.    Each Stock Award Agreement shall contain provisions regarding (i) the number of Shares subject to such Stock Award or
a formula for determining such number, (ii) the purchase price of the Shares, if any, and the means of payment for the Shares, (iii) the performance criteria
(including Qualifying Performance Criteria), if any, and level of achievement versus these criteria that shall determine the number of Shares granted, issued,
retainable and/or vested, (iv) such terms and conditions on the grant, issuance, vesting, settlement and/or forfeiture of the Shares as may be determined from
time to time by the Administrator, (v) restrictions on the transferability of the Stock Award and (vi) such further terms and conditions in each case not
inconsistent with this Plan as may be determined from time to time by the Administrator.

 
(b)    Restrictions and Performance Criteria.  The grant, issuance, retention, settlement and/or vesting of each Stock Award or the Shares subject thereto

may be subject to such performance criteria (including Qualifying Performance Criteria) and level of achievement versus these criteria as the Administrator
shall determine, which criteria may be based on financial performance, personal performance evaluations and/or completion of service by the
Awardee.  Unless otherwise permitted in compliance with the requirements of Code Section 162(m) with respect to an Award intended to comply as
“performance-based compensation” thereunder, the Committee shall establish the Qualifying Performance Criteria applicable to, and the formula for
calculating the amount payable under, the Award no later than the earlier of (a) the date ninety (90) days after the commencement of the applicable
performance period, or (b) the date on which 25% of the performance period has elapsed, and in any event at a time when the achievement of the applicable
Qualifying Performance Criteria remains substantially uncertain.

 
(c)    Forfeiture.    Unless otherwise provided for by the Administrator, upon the Awardee’s Termination of Employment, the Stock Award and the Shares

subject thereto shall be forfeited, provided that to the extent that the Participant purchased or earned any Shares, the Company shall have a right to repurchase
the unvested Shares at such price and on such terms and conditions as the Administrator determines.

 
(d)    Rights as a Stockholder.    Unless otherwise provided by the Administrator in the Award Agreement, the Participant shall have the rights equivalent

to those of a stockholder and shall be a stockholder only after Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company) to the Participant.  Unless otherwise provided by the Administrator, a Participant holding Stock Units shall
not be entitled to receive dividend payments or any credit therefor as if he or she was an actual stockholder.

 
(e)    Stock Appreciation Rights.
 

(i)     General.    Stock Appreciation Rights may be granted either alone, in addition to, or in tandem with other Awards granted under the Plan.  The
Administrator may grant Stock Appreciation Rights to eligible Participants subject to terms and conditions not inconsistent with this Plan and determined by
the Administrator.  The specific terms and conditions applicable to the Participant shall be provided for in the Stock Award Agreement.  Stock Appreciation
Rights shall be exercisable, in whole or in part, at such times as the Administrator shall specify in the Stock Award Agreement.

 
(ii)    Exercise of Stock Appreciation Right.    Upon the exercise of a Stock Appreciation Right, in whole or in part, the Participant shall be entitled to

a payment in an amount equal to the excess of the Fair Market Value on the date of exercise of a fixed number of Shares covered by the exercised portion of
the Stock Appreciation Right, over the Fair Market Value on the Grant Date of the Shares covered by the exercised portion of the Stock Appreciation Right
(or such other amount calculated with respect to Shares subject to the Award as the Administrator may determine, but in any case using a base price no less
than one hundred percent (100%)
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of the Fair Market Value per Share on the Grant Date).  The amount due to the Participant upon the exercise of a Stock Appreciation Right shall be paid in
such form of consideration as determined by the Administrator and may be in cash, Shares or a combination thereof, over the period or periods specified in
the Stock Award Agreement.  A Stock Award Agreement may place limits on the amount that may be paid over any specified period or periods upon the
exercise of a Stock Appreciation Right, on an aggregate basis or as to any Participant.  A Stock Appreciation Right shall be considered exercised when the
Company receives written notice of exercise in accordance with the terms of the Stock Award Agreement from the person entitled to exercise the Stock
Appreciation Right.
 

(iii)   Nonassignability of Stock Appreciation Rights.    Except as determined by the Administrator, no Stock Appreciation Right shall be assignable
or otherwise transferable by the Participant except by will or by the laws of descent and distribution.

 
12.   Automatic Director Options.
 

The Board may establish a program under this Plan pursuant to which Outside Directors shall receive Automatic Director Options; provided that under
such program no person shall have any discretion to select which Outside Directors shall be granted Automatic Director Options or to determine the number
of Shares to be covered by Automatic Director Options granted to Outside Directors. Such a program for Automatic Director Options may be established by
amendment of the Plan or otherwise, and if established by amendment of the Plan there shall be no requirement to obtain approval for such amendment from
the Company’s stockholders.

 
13.   Other Provisions Applicable to Awards.
 

(a)    Non-Transferability of Awards.    An Award may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than
by beneficiary designation, will or by the laws of descent or distribution.  Subject to Section 9(c), the Administrator may in its discretion make an Award
transferable to an Awardee’s family member or any other person or entity as it deems appropriate, but in no event shall any Award be transferrable to a third
party for consideration or in exchange for a payment of cash or other property.  If the Administrator makes an Award transferable, either at the time of grant
or thereafter, such Award shall contain such additional terms and conditions as the Administrator deems appropriate, and any transferee shall be deemed to be
bound by such terms upon acceptance of such transfer.

 
(b)    Qualifying Performance Criteria.    For purposes of this Plan, the term “Qualifying Performance Criteria” shall mean any one or more of the

following performance criteria, either individually, alternatively or in any combination, applied to either the Company as a whole or to a business unit,
Affiliate or business segment, either individually, alternatively or in any combination, and measured either annually or cumulatively over a period of years, on
an absolute basis or relative to a pre-established target, to previous years’ results or to a designated comparison group, in each case as specified by the
Administrator in the Award: (i) cash flow; (ii) earnings (including gross margin; earnings before interest and taxes; earnings before interest, taxes,
depreciation and amortization; earnings before stock compensation expense pursuant to ASC 718; earnings before taxes; and net earnings); (iii) earnings per
share; (iv) growth in earnings or earnings per share; (v) stock price; (vi) return on equity or average stockholders’ equity; (vii) total stockholder return;
(viii) return on capital; (ix) return on assets or net assets; (x) return on investment; (xi) revenue or growth in revenue; (xii) income or net income;
(xiii) operating income or net operating income, in aggregate or per share; (xiv) operating profit or net operating profit; (xv) operating margin; (xvi) return on
operating revenue; (xvii) market share; (xviii) contract awards or backlog; (xix) overhead or other expense reduction; (xx) growth in stockholder value
relative to the moving average of the S&P 500 Index or a peer group index; (xxi) credit rating; (xxii) strategic plan development and implementation
(including individual performance objectives that relate to achievement of the Company’s or any business unit’s strategic plan); (xxiii) improvement in
workforce diversity; (xxiv) growth of revenue, operating income or net income; (xxv) efficiency ratio; and (xxvi) ratio of nonperforming assets to total
assets.  The Committee may appropriately adjust any evaluation of performance under a Qualifying Performance Criteria to exclude any of the following
events that occurs during a performance period: (A) asset write-downs; (B) litigation or claim judgments or settlements; (C) the effect of changes in tax law,
accounting principles or other such laws or provisions affecting reported results; (D) accruals for reorganization and restructuring programs; and (E) any gains
or losses classified as extraordinary or as discontinued operations in the Company’s financial statements.

 
(c)    Certification.    Prior to the payment of any compensation under an Award intended to qualify as “performance-based compensation” under

Section 162(m) of the Code, the Committee shall certify the extent to which any Qualifying Performance
 

11

 
Criteria and any other material terms under such Award have been satisfied (other than in cases where such relate solely to the increase in the value of the
Common Stock).
 

(d)    Discretionary Adjustments Pursuant to Section 162(m).    Notwithstanding satisfaction of any completion of any Qualifying Performance Criteria,
to the extent specified at the time of grant of an Award to “covered employees” within the meaning of Section 162(m) of the Code, the number of Shares,
Options or other benefits granted, issued, retainable and/or vested under an Award on account of satisfaction of such Qualifying Performance Criteria may be
reduced by the Committee on the basis of such further considerations as the Committee in its sole discretion shall determine.

 
(e)    Tax Withholding Obligation.    As a condition of the grant, issuance, vesting, exercise or settlement of an Award granted under the Plan, the

Participant shall make such arrangements as the Administrator may require for the satisfaction of any applicable federal, state, local or foreign withholding
tax obligations that may arise in connection with such grant, issuance, vesting, exercise or settlement of the Award.  The Company shall not be required to
issue any Shares under the Plan until such obligations are satisfied.

 
(f)     Compliance with Section 409A.    Notwithstanding anything to the contrary contained herein, to the extent that the Administrator determines that

any Award granted under the Plan is subject to Code Section 409A and unless otherwise specified in the applicable Award Agreement, the Award Agreement
evidencing such Award shall incorporate the terms and conditions necessary for such Award to avoid the consequences described in Code Section 409A(a)(1),
and to the maximum extent permitted under Applicable Law (and unless otherwise stated in the applicable Award Agreement), the Plan and the Award
Agreements shall be interpreted in a manner that results in their conforming to the requirements of Code Section 409A(a)(2), (3) and (4) and any Department
of Treasury or Internal Revenue Service regulations or other interpretive guidance issued under Section 409A (whenever issued, the
“Guidance”).  Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement provides otherwise, with specific reference to this
sentence), to the extent that a Participant holding an Award that constitutes “deferred compensation” under Section 409A and the Guidance is a “specified
employee” (also as defined thereunder), no distribution or payment of any amount shall be made before a date that is six (6) months following the date of
such Participant’s “separation from service” (as defined in Section 409A and the Guidance) or, if earlier, the date of the Participant’s death.

 



(g)    Deferral of Award Benefits.    The Administrator may in its discretion and upon such terms and conditions as it determines appropriate permit one or
more Participants whom it selects to (a) defer compensation payable pursuant to the terms of an Award, or (b) defer compensation arising outside the terms of
this Plan pursuant to a program that provides for deferred payment in satisfaction of such other compensation amounts through the issuance of one or more
Awards.  Any such deferral arrangement shall be evidenced by an Award Agreement in such form as the Administrator shall from time to time establish, and
no such deferral arrangement shall be a valid and binding obligation unless evidenced by a fully executed Award Agreement, the form of which the
Administrator has approved, including through the Administrator’s establishing a written program (the “Program”) under this Plan to govern the form of
Award Agreements participating in such Program.  Any such Award Agreement or Program shall specify the treatment of dividends or dividend equivalent
rights (if any) that apply to Awards governed thereby, and shall further provide that any elections governing payment of amounts pursuant to such Program
shall be in writing, shall be delivered to the Company or its agent in a form and manner that complies with Code Section 409A and the Guidance, and shall
specify the amount to be distributed in settlement of the deferral arrangement, as well as the time and form of such distribution in a manner that complies with
Code Section 409A and the Guidance.

 
14.   Adjustments upon Changes in Capitalization, Dissolution or Change in Control.
 

(a)    Changes in Capitalization.    Subject to any required action by the stockholders of the Company, the number of shares of Common Stock covered
by each outstanding Award, the number of shares of Common Stock which have been authorized for issuance under the Plan, but as to which no Awards have
yet been granted or which have been returned to the Plan upon cancellation, forfeiture or expiration of an Award, the price per Share subject to each such
outstanding Award, the number of Shares issuable pursuant to Automatic Director Options and the share limits set forth in Section 3 and shall be
proportionately adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a stock split, reverse stock split, stock
dividend, combination or reclassification of the Common Stock, payment of a dividend or distribution in a form other than stock (excepting normal cash
dividends) that has a material effect on the Fair Market Value of the shares, or any other increase or decrease in the number of issued shares of Common
Stock effected without receipt of consideration by the Company; provided, however, that conversion of any convertible securities of the Company shall not be
deemed to have been “effected without receipt of consideration.” Such adjustment shall be made by the Administrator, whose determination in that respect
shall be final, binding and conclusive.  Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class,
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shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares of Common Stock subject to an Award.
 

(b)    Dissolution or Liquidation.    In the event of the proposed dissolution or liquidation of the Company, the Administrator shall notify each Participant
as soon as practicable prior to the effective date of such proposed transaction.  To the extent it has not been previously exercised or the Shares subject thereto
issued to the Awardee and unless otherwise determined by the Administrator, an Award will terminate immediately prior to the consummation of such
proposed transaction.

 
(c)    Change in Control.
 

(i)     In the event there is a Change in Control that is a Corporate Transaction, then immediately before the effective date of the Corporate
Transaction, each outstanding Award granted under the Plan either (A) shall be assumed by the successor (or surviving) corporation or its parent (the
“Corporate Successor”) or replaced by an equivalent Award for shares of the capital stock of the Corporate Successor, or (B) if not so assumed or replaced,
each such Option shall become fully vested and exercisable with respect to the total number of Shares then subject to the Option, and all vesting and other
restrictions on each such Stock Award shall terminate. The determination of equivalence under clause (A) above shall be made by the Administrator and shall
be final, binding, and conclusive. Upon the consummation of the Corporate Transaction, all outstanding Awards shall terminate, except to the extent assumed
by the Corporate Successor.

 
(ii)    For purposes of this Section 14(c), an Award shall be considered assumed, without limitation, if, at the time of issuance of the stock or other

consideration upon a Corporate Transaction, as the case may be, each holder of an Award would be entitled to receive upon exercise of the Award the same
number and kind of shares of stock or the same amount of property, cash or securities as such holder would have been entitled to receive upon the occurrence
of the transaction if the holder had been, immediately prior to such transaction, the holder of the number of Shares covered by the Award at such time (after
giving effect to any applicable adjustments in the number of Shares covered by the Award); provided that if such consideration received in the transaction is
not solely common stock of the successor corporation, the Administrator may, with the consent of the successor corporation, provide for the consideration to
be received upon exercise of the Award to be solely common stock of the successor corporation equal to the Fair Market Value of the per Share consideration
received by holders of Common Stock in the transaction.

 
(iii)   In the event of any Change in Control, (A) the Board or Committee shall have full discretionary authority, exercisable either in advance of, or

at the time of, the Change in Control, to provide for the automatic acceleration of the vesting of Awards upon the occurrence of the Change in Control (which
acceleration may be conditioned upon the subsequent termination of the Awardee’s service to the Company or its Affiliate within a specified period after the
Change in Control), and (B) all outstanding Awards held by Officers shall be automatically accelerated in the event of the termination of their employment in
conjunction with, or within a year of, the Change in Control.

 
(iv)   Each Officer of the Corporation subject to the short-swing profit restrictions of the federal securities laws shall have the following limited stock

appreciation rights in tandem with each option received under the Plan. Upon the occurrence of a Hostile Take-Over (defined below), each Option with a
limited stock appreciation right in effect for at least six (6) months shall automatically be canceled and the optionee shall be entitled to a cash payment by the
Company in the amount of the excess of (i) the Take-Over Price (defined below) of the shares of Common Stock subject to the canceled Option (whether or
not the option is otherwise exercisable for such shares), over (ii) the aggregate exercise price payable for such shares.  The payment shall be made within five
(5) days after consummation of the Hostile Take-Over.  Neither the approval of the Administrator nor the consent of the Board shall be required in connection
with such Option cancellation and cash payment. A “Hostile Take-Over” shall be deemed to occur if (i) any person or related group of persons (other than
the Company or a person that directly or indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires
beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of securities possessing more than 50% of the total combined voting power of
the Company’s outstanding securities pursuant to a tender or exchange offer that the Board does not recommend that the Company’s stockholders accept, and
(ii) more than 50% of the securities so acquired are accepted from holders other than officers and Directors of the Company subject to Section 16 of the
Exchange Act. The “Take-Over Price” per share shall be the greater of (A) the Fair Market Value per share on the date of cancellation, or (B) the highest
reported price per share paid in effecting such Hostile Take-Over.  However, if the canceled option is an Incentive Stock Option, the Take-Over Price shall not
exceed the clause (A) price per share
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15.   Amendment and Termination of the Plan.
 

(a)    Amendment and Termination.    The Board may amend, alter or discontinue the Plan or any Award Agreement, but any such amendment shall be
subject to approval of the stockholders of the Company in the manner and to the extent required by Applicable Law.  In addition, without limiting the
foregoing, unless approved by the stockholders of the Company, no such amendment shall be made that would:

 
(i)     materially increase the maximum number of Shares for which Awards may be granted under the Plan, other than an increase pursuant to

Section 14 of the Plan;
 
(ii)    reduce the minimum exercise price at which Options may be granted under the Plan;
 
(iii)   result in amendment of the terms of outstanding Awards to reduce the exercise price of outstanding Options or Stock Appreciation Rights or

cancel outstanding Options or Stock Appreciation Rights in exchange for cash, other awards or Options or Stock Appreciation Rights with an exercise price
that is less than the exercise price of the original Options or Stock Appreciation Rights, in any case other than in connection with a change in the Company’s
capitalization pursuant to Section 14 of the Plan; or

 
(iv)   change the class of persons eligible to receive Awards under the Plan.
 

(b)   Effect of Amendment or Termination.    No amendment, suspension or termination of the Plan shall impair the rights of any Award, unless mutually
agreed otherwise between the Participant and the Administrator, which agreement must be in writing and signed by the Participant and the Company;
provided further that the Administrator may amend an outstanding Award in order to conform it to the Administrator’s intent (in its sole discretion) that such
Award not be subject to Code Section 409A(a)(1)(B).  Termination of the Plan shall not affect the Administrator’s ability to exercise the powers granted to it
hereunder with respect to Awards granted under the Plan prior to the date of such termination.

 
(c)   Effect of the Plan on Other Arrangements.    Neither the adoption of the Plan by the Board or a Committee nor the submission of the Plan to the

stockholders of the Company for approval shall be construed as creating any limitations on the power of the Board or any Committee to adopt such other
incentive arrangements as it or they may deem desirable, including without limitation, the granting of restricted stock or stock options otherwise than under
the Plan, and such arrangements may be either generally applicable or applicable only in specific cases.  The value of Awards granted pursuant to the Plan
will not be included as compensation, earnings, salaries or other similar terms used when calculating an Awardee’s benefits under any employee benefit plan
sponsored by the Company or any Subsidiary except as such plan otherwise expressly provides.

 
16.   Designation of Beneficiary.
 

(a)    An Awardee may file a written designation of a beneficiary who is to receive the Awardee’s rights pursuant to Awardee’s Award or the Awardee
may include his or her Awards in an omnibus beneficiary designation for all benefits under the Plan.  To the extent that Awardee has completed a designation
of beneficiary while employed with the Company, such beneficiary designation shall remain in effect with respect to any Award hereunder until changed by
the Awardee to the extent enforceable under Applicable Law.

 
(b)    Such designation of beneficiary may be changed by the Awardee at any time by written notice.  In the event of the death of an Awardee and in the

absence of a beneficiary validly designated under the Plan who is living at the time of such Awardee’s death, the Company shall allow the executor or
administrator of the estate of the Awardee to exercise the Award, or if no such executor or administrator has been appointed (to the knowledge of the
Company), the Company, in its discretion, may allow the spouse or one or more dependents or relatives of the Awardee to exercise the Award to the extent
permissible under Applicable Law or if no spouse, dependent or relative is known to the Company, then to such other person as the Company may designate.

 
17.   No Right to Awards or to Employment.
 

No person shall have any claim or right to be granted an Award and the grant of any Award shall not be construed as giving an Awardee the right to
continue in the employ or service of the Company or its Affiliates.  Further, the Company and its Affiliates
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expressly reserve the right, at any time, to dismiss any Employee, Consultant or Awardee at any time without liability or any claim under the Plan, except as
provided herein or in any Award Agreement entered into hereunder.
 
18.   Legal Compliance.
 

Subject to Section 22, shares shall not be issued pursuant to the exercise of an Option or Stock Award unless the exercise of such Option or Stock Award
and the issuance and delivery of such Shares shall comply with Applicable Laws and shall be further subject to the approval of counsel for the Company with
respect to such compliance.

 
19.   Reservation of Shares.
 

The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as shall be sufficient to satisfy the
requirements of the Plan.

 
20.   Notice.
 

Any written notice to the Company required by any provisions of this Plan shall be addressed to the Secretary of the Company and shall be effective
when received.



 
21.   Governing Law; Interpretation of Plan and Awards.
 

(a)   This Plan and all determinations made and actions taken pursuant hereto shall be governed by the substantive laws, but not the choice of law rules,
of the state of California.

 
(b)    In the event that any provision of the Plan or any Award granted under the Plan is declared to be illegal, invalid or otherwise unenforceable by a

court of competent jurisdiction, such provision shall be reformed, if possible, to the extent necessary to render it legal, valid and enforceable, or otherwise
deleted, and the remainder of the terms of the Plan and/or Award shall not be affected except to the extent necessary to reform or delete such illegal, invalid or
unenforceable provision.

 
(c)   The headings preceding the text of the sections hereof are inserted solely for convenience of reference, and shall not constitute a part of the Plan, nor

shall they affect its meaning, construction or effect.
 
(d)   The terms of the Plan and any Award shall inure to the benefit of and be binding upon the parties hereto and their respective permitted heirs,

beneficiaries, successors and assigns.
 
(e)    All questions arising under the Plan or under any Award shall be decided by the Administrator in its total and absolute discretion.  In the event the

Participant believes that a decision by the Administrator with respect to such person was arbitrary or capricious, the Participant may request arbitration with
respect to such decision.  The review by the arbitrator shall be limited to determining whether the Administrator’s decision was arbitrary or capricious.  This
arbitration shall be the sole and exclusive review permitted of the Administrator’s decision, and the Awardee shall as a condition to the receipt of an Award be
deemed to explicitly waive any right to judicial review.

 
(f)     Notice of demand for arbitration shall be made in writing to the Administrator within thirty (30) days after the applicable decision by the

Administrator.  The arbitrator shall be selected from amongst those members of the Board who are neither Administrators nor Employees.  If there are no
such members of the Board, the arbitrator shall be selected by the Board.  The arbitrator shall be an individual who is an attorney licensed to practice law in
the State of Delaware.  Such arbitrator shall be neutral within the meaning of the Commercial Rules of Dispute Resolution of the American Arbitration
Association; provided, however, that the arbitration shall not be administered by the American Arbitration Association.  Any challenge to the neutrality of the
arbitrator shall be resolved by the arbitrator whose decision shall be final and conclusive.  The arbitration shall be administered and conducted by the
arbitrator pursuant to the Commercial Rules of Dispute Resolution of the American Arbitration Association.  The decision of the arbitrator on the
issue(s) presented for arbitration shall be final and conclusive and may be enforced in any court of competent jurisdiction.

 
15

 
22.   Limitation on Liability.
 

The Company and any Affiliate which is in existence or hereafter comes into existence shall not be liable to a Participant, an Employee, an Awardee or
any other persons as to:

 
(a)   The Non-Issuance of Shares.    The non-issuance or sale of Shares (including under Section 18 above) as to which the Company has been unable, or

the Administrator deems it infeasible, to obtain from any regulatory body having jurisdiction the authority deemed by the Company’s counsel to be necessary
to the lawful issuance and sale of any shares hereunder; and

 
(b)   Tax Consequences.    Any tax consequence realized by any Participant, Employee, Awardee or other person due to the receipt, vesting, exercise or

settlement of any Option or other Award granted hereunder or due to the transfer of any Shares issued hereunder.  The Participant is responsible for, and by
accepting an Award under the Plan agrees to bear, all taxes of any nature that are legally imposed upon the Participant in connection with an Award, and the
Company does not assume, and will not be liable to any party for, any cost or liability arising in connection with such tax liability legally imposed on the
Participant.  In particular, Awards issued under the Plan may be characterized by the Internal Revenue Service (the “IRS”) as “deferred compensation” under
the Code resulting in additional taxes, including in some cases interest and penalties.  In the event the IRS determines that an Award constitutes deferred
compensation under the Code or challenges any good faith characterization made by the Company or any other party of the tax treatment applicable to an
Award, the Participant will be responsible for the additional taxes, and interest and penalties, if any, that are determined to apply if such challenge succeeds,
and the Company will not reimburse the Participant for the amount of any additional taxes, penalties or interest that result.

 
(c)    Forfeiture.    The requirement that Participant forfeit an Award, or the benefits received or to be received under an Award, pursuant to any

Applicable Law.
 

23.   Unfunded Plan.
 

Insofar as it provides for Awards, the Plan shall be unfunded.  Although bookkeeping accounts may be established with respect to Awardees who are
granted Stock Awards under this Plan, any such accounts will be used merely as a bookkeeping convenience.  The Company shall not be required to segregate
any assets which may at any time be represented by Awards, nor shall this Plan be construed as providing for such segregation, nor shall the Company nor the
Administrator be deemed to be a trustee of stock or cash to be awarded under the Plan.  Any liability of the Company to any Participant with respect to an
Award shall be based solely upon any contractual obligations which may be created by the Plan; no such obligation of the Company shall be deemed to be
secured by any pledge or other encumbrance on any property of the Company.  Neither the Company nor the Administrator shall be required to give any
security or bond for the performance of any obligation which may be created by this Plan.

 
24.   Indemnification.
 

In addition to such other rights of indemnification as they may have as members of the Board or officers or employees of the Company or an Affiliate,
members of the Board and any officers or employees of the Company or an Affiliate to whom authority to act for the Board or the Company is delegated shall
be indemnified by the Company against all reasonable expenses, including attorneys’ fees, actually and necessarily incurred in connection with the defense of
any action, suit or proceeding, or in connection with any appeal therein, to which they or any of them may be a party by reason of any action taken or failure
to act under or in connection with the Plan, or any right granted hereunder, and against all amounts paid by them in settlement thereof (provided such
settlement is approved by independent legal counsel selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or



proceeding, except in relation to matters as to which it shall be adjudged in any such action, suit or proceeding that such person is liable for gross negligence,
bad faith or intentional misconduct in duties; provided, however, that within sixty (60) days after the institution of such action, suit or proceeding, such person
shall offer to the Company, in writing, the opportunity at its own expense to handle and defend the same.

 
*    *    *
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Exhibit 99.2
 

SONUS NETWORKS, INC.
 

2012 AMENDED PERFORMANCE TECHNOLOGIES, INCORPORATED
 

2012 OMNIBUS INCENTIVE PLAN*
 

ARTICLE 1
PURPOSE AND TERM OF PLAN

 
Section 1.1 Purpose. Sonus Networks, Inc., a Delaware corporation (the “Company”) acquired Performance Technologies, Incorporated, a Delaware

corporation (“PT”) through an Agreement and Plan of Merger by and among the Company, Purple Acquisition Subsidiary, Inc. and PT, dated as of
December 12, 2013 (the “Merger”), that became effective on February 19, 2014 (the “Closing”). As part of the Merger, the Company assumed the Plan. The
purpose of the Plan is to provide motivation to selected Employees, Directors and Consultants of the Company or its Affiliates (including PT) after the
acquisition of PT to put forth maximum efforts toward the continued growth, profitability and success of the Company by providing equity-based and cash-
based incentives to such Employees, Directors and Consultants.
 

Section 1.2 Term. The Plan was originally approved by the Board of Directors of PT on February 16, 2012, and was approved by PT’s stockholders
on May 24, 2012 at PT’s 2012 Annual Meeting of the Stockholders.
 

ARTICLE 2
DEFINITIONS

 
In any necessary construction of a provision of this Plan, the masculine gender may include the feminine, and the singular may include the plural,

and vice versa.
 

Section 2.1 “Affiliate” means any entity that is directly or indirectly controlled by the Company or any entity in which the Company has a significant
ownership interest as determined by the Board or the Committee.
 

Section 2.2 “Approved Reason” means a reason for terminating employment with the Company which, in the opinion of the Committee, is in the
best interests of the Company.
 

Section 2.3 “Award” means grants of both equity-based and cash-based awards, including Stock Options, SARs, Restricted Stock, RSUs, or other
stock-based Awards, whether singly, in combination, or in tandem, to a Participant by the Committee pursuant to such terms, conditions, restrictions and/or
limitations, if any, as the Committee may establish by the Award Notice or otherwise or Performance Awards, whether singly, in combination, or in tandem, to
a Participant by the Committee pursuant to such terms, conditions, restrictions and/or limitations, if any, as the Committee may establish by the Award Notice
or otherwise.
 

Section 2.4 “Award Notice” means the written document establishing the terms, conditions, restrictions, and/or limitations of an Award in addition to
those established by this Plan and by the Committee’s exercise of its administrative powers.  The Committee will establish the form of the written document
in the exercise of its sole and absolute discretion. The Committee may, but need not, require a Participant to sign a copy of the Award Notice as a precondition
to receiving an Award.
 

Section 2.5 “Board” means the Board of Directors of the Company.
 

Section 2.6 “CEO” means the Chief Executive Officer of the Company.
 

Section 2.7 “Code” means the Internal Revenue Code of 1986, as amended from time to time, including the regulations thereunder and any successor
provisions and the regulations thereto.
 

Section 2.8 “Committee” means the committee appointed by the Board from among its members to administer the Plan. If a separate Committee has
not been specifically established, the Board shall constitute the
 

*Assumed by Sonus Networks, Inc. (d/b/a Ribbon Communications) (formerly Solstice Sapphire Investments, Inc.) on October 27, 2017 and re-named
Ribbon Communications Assumed Performance Technologies, Incorporated 2012 Stock Incentive Plan.
 

 
Committee, and all references hereunder to the Committee shall refer to the Board. In addition, the Board shall have the right to exercise, in whole or in part,
the authority of the Committee hereunder with respect to certain persons or classes of persons as Participants, in which case as to those persons and as to such
authority taken or retained by the Board, references to the Committee herein shall refer to the Board. Notwithstanding the foregoing, so long as the shares of
Common Stock are registered under the Exchange Act, the Stock Option Committee of the Board, or such other Board committee as may be designated by the
Board, shall administer the Plan; provided that the Committee must consist solely of two or more Directors, all of whom are a “Non-Employee Director”
within the meaning of Rule 16b-3 under the Exchange Act, an “outside director” within the meaning of Section 162(m) of the Code, and an independent
director under the rules of the exchange on which the Common Stock is traded.
 

Section 2.9 “Common Stock” means the common stock, $0.001 par value per share, of the Company that may be newly issued or treasury stock.
 

Section 2.10 “Consultants” means the consultants, advisors and independent contractors retained by the Company. Only natural persons who provide
bona fide services to the Company shall qualify as Consultants.
 

Section 2.11 “Covered Employee” means an Employee who is or may be a “covered employee” within the meaning of Section 162(m) of the Code.
 



Section 2.12 “Director” means a non-Employee member of the Board.
 

Section 2.13 “Disability,” for a Participant who is an Employee, means a disability under the terms of the long-term disability plan maintained, and
then in effect, by the Participant’s employer.
 

Section 2.14 “Effective Date” means the date an Award is determined to be effective by the Committee upon its grant of such Award, which date
shall be set forth in the applicable Award Notice.
 

Section 2.15 “Employee” means any person employed by the Company on a full or part-time basis.
 

Section 2.16 “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, including the rules thereunder and any
successor provisions and the rules thereto.
 

Section 2.17 “Fair Market Value” means the fair market value determined by the Committee, in good faith, based upon a reasonable method of
valuation adopted by the Committee, in accordance with the requirements of Sections 422 and 409A of the Code, if applicable; provided, however, if the
Common Stock is listed on an established stock exchange or national market system, then the Fair Market Value of the Common Stock shall be the closing
price on such exchange or system on the Effective Date of the Award.
 

Section 2.18 “Full Value Award” means an Award other than a Stock Option or an SAR, and which is settled by the issuance of shares of Common
Stock.
 

Section 2.19 “Incentive Stock Option” means an incentive stock option within the meaning of Section 422 of the Code.
 

Section 2.20 “Net Cash Provided by Operating Activities” means net cash provided by operating activities computed in accordance with generally
acceptable accounting principles, consistently applied, and shall exclude investing and financing activities.
 

Section 2.21 “Non-Qualified Stock Option” means a Stock Option which is not an Incentive Stock Option.
 

Section 2.22 “Participant” means an Employee, Director or Consultant to whom an Award has been granted by the Committee under the Plan.
 

Section 2.23 “Performance Awards” means the equity-based and cash-based Awards that vest upon satisfying the Performance Criteria granted
pursuant to Article 10.
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Section 2.24 “Plan” means the Sonus Networks, Inc. 2012 Amended Performance Technologies, Incorporated Omnibus Incentive Plan.

 
Section 2.25 “Restricted Stock” means an Award granted pursuant to Article 9 of the Plan of shares of Common Stock which are subject to

restrictions.
 

Section 2.26 “Restricted Stock Unit” or “RSU” means an Award granted pursuant to Article 9 of share Units pursuant to which shares of Common
Stock or cash in lieu thereof may be issued in the future.
 

Section 2.27 “Retirement” means, in the case of a Participant employed by the Company, voluntary termination of employment on or after age 60.
 

Section 2.28 “Section 409A” means Section 409A of the Code, and the Treasury Regulations promulgated and other official guidance issued
thereunder.
 

Section 2.29 “Stock Appreciation Right” or “SAR” means a right granted to a Participant to receive a payment equal to the appreciation in value of a
stated number of shares of Common Stock pursuant to Article 8 of the Plan.
 

Section 2.30 “Stock Option” means any right granted to a Participant to purchase Common Stock at such price or prices and during such periods
established pursuant to Article 7 of the Plan. Stock Options include both Incentive Stock Options and Non-Qualified Stock Options.
 

Section 2.31 “Subsidiary” means a corporation or other business entity in which the Company directly or indirectly has an ownership interest of 50%
or more, except that with respect to Incentive Stock Options, “Subsidiary” shall mean “subsidiary corporation” as defined in Section 424(f) of the Code.
 

Section 2.32 “Substitute Awards” means Awards granted or shares issued by the Company in assumption of, or in substitution or exchange for,
Awards previously granted, or the right or obligation to make future awards, by a company acquired by the Company or any Subsidiary or with which the
Company or any Subsidiary combines.
 

ARTICLE 3
ELIGIBILITY

 
Section 3.1 In General. Subject to Section 3.2, Employees, Directors and Consultants are eligible to participate in the Plan; provided, however, that

anyone who was, immediately before the Closing, an Employee, Consultant or Director of the Company or any of its Affiliates (other than by virtue of having
that status with PT and/or PT’s affiliates) is not eligible to participate in the Plan.   The Committee may select, from time to time, Participants from those
Employees who, in the opinion of the Committee, can further the Plan’s purposes.  In addition, the Committee may select, from time to time, Participants
from those Directors and Consultants (who may or may not be Committee members) who, in the opinion of the Committee, can further the Plan’s
purposes.  Once a Participant is so selected, the Committee shall determine the type(s) of Awards to be made to the Participant and shall establish in the
related Award Notice(s) the terms, conditions, restrictions and/or limitations, if any, applicable to the Award(s) in addition to those set forth in this Plan and
the administrative rules and regulations issued by the Committee.
 

Section 3.2 Incentive Stock Options. Only Employees shall be eligible to receive Incentive Stock Options.



 
ARTICLE 4

PLAN ADMINISTRATION
 

Section 4.1 Responsibility. The Committee shall have total and exclusive responsibility to control, operate, manage and administer the Plan in
accordance with its terms.
 

Section 4.2 Authority of the Committee. The Committee shall have all the authority that may be necessary or helpful to enable it to discharge its
responsibilities with respect to the Plan. Without limiting the generality of the
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preceding sentence, the Committee shall have the exclusive right to: (a) select the Participants and determine the type of Awards to be made to Participants,
the number of shares or amount of cash (or equivalents) subject to Awards and the terms, conditions, restrictions and limitations of the Awards; (b) interpret
the Plan; (c) determine eligibility for participation in the Plan; (d) decide all questions concerning eligibility for and the amount of Awards payable under the
Plan; (e) construe any ambiguous provision of the Plan; (f) correct any default; (g) supply any omission; (h) reconcile any inconsistency; (i) issue
administrative guidelines or sub-plans as an aid to administer the Plan and make changes in such guidelines or sub-plans as it from time to time deems proper;
(j) prescribe, amend and rescind rules and regulations relating to the Plan, including rules governing its own operation; (k) amend the Plan in accordance with
Section 16.5; (l) determine whether Awards should be granted singly, in combination or in tandem; (m) to the extent permitted under the Plan and, if
applicable, Section 409A, grant waivers of Plan terms, conditions, restrictions, and limitations; (n) accelerate the vesting, exercise, or payment of an Award or
the Performance Period of an Award when such action or actions would be in the best interest of the Company and in compliance with Section 409A and
other applicable tax law; (o) determine the terms and provisions of any Award Notice or other agreements entered into hereunder; (p) take any and all other
action it deems necessary or advisable for the proper operation or administration of the Plan; (q) make all other determinations it deems necessary or
advisable for the administration of the Plan, including factual determinations; and (r) determine whether, to what extent and under what circumstances Awards
may be settled or exercised in cash or shares of Common Stock or cancelled, forfeited or suspended and the method or methods by which Awards may be
cancelled, forfeited or suspended.
 

Section 4.3 Discretionary Authority. The Committee shall have full discretionary authority in all matters related to the discharge of its
responsibilities and the exercise of its authority under the Plan including, without limitation, its construction of the terms of the Plan and its determination of
eligibility for participation and Awards under the Plan.  It is the intent of the Plan that the decisions of the Committee and its actions with respect to the Plan
shall be final, binding and conclusive upon all persons having or claiming to have any right or interest in or under the Plan.
 

Section 4.4 Prohibition Against Repricing. Notwithstanding the provisions of this Article 4 or any other provision of the Plan, except in connection
with a corporate transaction involving the Company, no Stock Option or SAR granted under the Plan may be: (a) amended to decrease the exercise or strike
price thereof; (b) cancelled in exchange for the grant of any new Stock Option or SAR with a lower exercise or strike price or any new Award; (c) with
respect to Stock Options or SARs with an exercise or grant price below the current Fair Market Value of a share of Common Stock, cancelled in exchange for
cash; or (d) otherwise be subjected to any action that would be treated under accounting rules or otherwise as a “repricing” of such Stock Option or SAR,
unless such action is first approved by the Company’s stockholders.
 

Section 4.5 Section 162(m) of the Code and Covered Employees. The terms set forth in Article 10 shall apply to all Awards granted to a Covered
Employee that are intended to qualify as “performance-based compensation” under Section 162(m) of the Code, other than Awards of Stock Options or SARs.
 

Section 4.6 Action by the Committee. The Committee may act only by a majority of its members.  Any determination of the Committee may be
made, without a meeting, by a writing or writings signed by all of the members of the Committee and action so taken shall be fully effective as if it had been
taken by a vote at a meeting.  In addition, the Committee may authorize any one or more of its members to execute and deliver documents on behalf of the
Committee.
 

Section 4.7 Allocation and Delegation of Authority. The Committee may allocate all or any portion of its responsibilities and powers under the Plan
to any one or more of its members and, subject to applicable law, may delegate all or any part of its responsibilities and powers to any person or persons
selected by it, provided that any such allocation or delegation be in writing; provided, however, that only the Committee may select and grant Awards to
Participants who are subject to Section 16 of the Exchange Act.  The Committee may revoke any such allocation or delegation at any time for any reason with
or without prior notice.
 

Section 4.8 Liability. No member of the Board or the Committee or any employee of the Company (each such person an “Indemnified Person”) shall
have any liability to any person (including, without limitation, any Participant) for any action taken or omitted to be taken or any determination made in good
faith with respect to the Plan or any Award. Each Indemnified Person shall be indemnified and held harmless by the Company against and
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from any loss, cost, liability or expense (including attorneys’ fees) that may be imposed upon or incurred by such Indemnified Person in connection with or
resulting from any action, suit or proceeding to which such Indemnified Person may be a party or in which such Indemnified Person may be involved by
reason of any action taken or omitted to be taken under the Plan and against and from any and all amounts paid by such Indemnified Person, with the
Company’s prior approval, in settlement thereof, or paid by such Indemnified Person in satisfaction of any judgment in any such action, suit or proceeding
against such Indemnified Person, provided that the Company shall have the right, at its own expense, to assume and defend any such action, suit or
proceeding and, once the Company gives notice of its intent to assume the defense, the Company shall have sole control over such defense with counsel of the
Company’s choice. The foregoing right of indemnification shall not be available to an Indemnified Person to the extent that a court of competent jurisdiction
in a final judgment or other final adjudication, in either case, not subject to further appeal, determines that the acts or omissions of such Indemnified Person
giving rise to the indemnification claim resulted from such Indemnified Person’s bad faith, fraud or willful criminal act or omission. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which Indemnified Persons may be entitled under the Company’s Certificate
of Incorporation or Bylaws, as a matter of law, or otherwise, or any other power that the Company may have to indemnify such persons or hold them
harmless.
 



ARTICLE 5
FORM OF AWARDS

 
Section 5.1 In General. Awards may, at the Committee’s sole discretion, be paid in the form of Stock Options pursuant to Article 7, SARs pursuant to

Article 8, Restricted Stock or RSUs pursuant to Article 9, Performance Awards pursuant to Article 10, or Other Stock-Based Awards pursuant to Article 11, or
a combination thereof.  All Awards shall be subject to the terms, conditions, restrictions and limitations of the Plan.  The Committee may, in its sole judgment,
subject an Award to such other terms, conditions, restrictions and/or limitations (including, but not limited to, the time and conditions of exercise and
restrictions on transferability, termination and vesting), provided that they are not inconsistent with the terms of the Plan.  Awards under a particular Article of
the Plan need not be uniform and Awards under two or more Articles may be combined into a single Award Notice.  Any combination of Awards may be
granted at one time and on more than one occasion to the same Participant. For purposes of the Plan, the value of any Award granted in the form of Common
Stock shall be the Fair Market Value as of the grant’s Effective Date.
 

Section 5.2 Foreign Jurisdictions.
 

(a)     Special Terms.  In order to facilitate the making of any Award to Participants who are employed or retained by the Company outside
the United States as Employees, Directors or Consultants (or who are foreign nationals temporarily within the United States), the Committee may provide for
such modifications and additional terms and conditions (“special terms”) in Awards as the Committee may consider necessary or appropriate to accommodate
differences in local law, policy or custom or to facilitate administration of the Plan.  The special terms may provide that the grant of an Award is subject to
(1) applicable governmental or regulatory approval or other compliance with local legal requirements and/or (2) the execution by the Participant of a written
instrument in the form specified by the Committee, and that in the event such conditions are not satisfied, the grant shall be void.  The special terms may also
provide that an Award shall become exercisable or redeemable, as the case may be, if an Employee’s employment or Director or Consultant’s relationship
with the Company ends as a result of workforce reduction, realignment or similar measure and the Committee may designate a person or persons to make
such determination for a location.  The Committee may adopt or approve sub-plans, appendices or supplements to, or amendments, restatements, or
alternative versions of, the Plan as it may consider necessary or appropriate for purposes of implementing any special terms, without thereby affecting the
terms of the Plan as in effect for any other purpose; provided, however, no such sub-plans, appendices or supplements to, or amendments, restatements, or
alternative versions of, the Plan shall: (a) increase the limitations contained Section 6.3; (b) increase the number of available shares under Section 6.1; or
(c) cause the Plan to cease to satisfy any applicable conditions of Rule 16b-3 under the Exchange Act, Section 409A (to the extent applicable) or, with respect
to Covered Employees, Section 162(m) of the Code.
 

(b)     Currency Effects.  Unless otherwise specifically determined by the Committee, all Awards and payments pursuant to such Awards
shall be determined in U.S. currency.  The Committee shall determine, in its discretion, whether and to the extent any payments made pursuant to an Award
shall be made in local currency, as
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opposed to U.S. dollars.  In the event payments are made in local currency, the Committee may determine, in its discretion and without liability to any
Participant, the method and rate of converting the payment into local currency.
 

(c)     Modifications to Awards.  The Committee shall have the right at any time and from time to time and without prior notice to modify
outstanding Awards to comply with or satisfy local laws and regulations, to avoid costly governmental filings or to implement administrative changes to the
Plan that are deemed necessary or advisable by the Committee for compliance with laws.  By means of illustration, but not limitation, the Committee may
restrict the method of exercise of an Award to avoid securities laws or exchange control filings, laws or regulations. Notwithstanding the foregoing, the
Committee may not modify an outstanding Award without the consent of the affected Participant if such modification would cause the Award to violate
Section 409A.
 

(d)     No Acquired Rights.  No Employee in any country shall have any right to receive an Award, except as expressly provided for under
the Plan.  All Awards made at any time are subject to the prior approval of the Committee.
 

ARTICLE 6
SHARES SUBJECT TO PLAN

 
Section 6.1 Stock Subject to Plan.

 
(a)     Overall Number of Shares Available for Awards. Subject to adjustment as provided in Section 6.2 of the Plan, the maximum number

of shares of Common Stock available for grant to Participants under the Plan (the “Share Authorization”) shall be one million six hundred twenty-nine
thousand (1,629,000) shares of Common Stock, all of which shall be eligible to be issued as Incentive Stock Options. Notwithstanding the foregoing, of such
number of shares of Common Stock, no more than eight hundred fourteen thousand five hundred (814,500) shares of Common Stock may be used for Full
Value Awards.
 

(b)     Usage of Shares of Common Stock.
 

(1)     Shares of Common Stock Available for Subsequent Issuance. Shares of Common Stock subject to an Award that is canceled,
expired, forfeited, settled in cash in lieu of shares of Common Stock or otherwise terminated without a delivery of shares to the Participant, or is exchanged
with the Committee’s permission, prior to the issuance of shares of Common Stock, for an Award not involving shares of Common Stock, shall be available
again for grant under the Plan; additionally, shares of Common Stock related to an Award of Restricted Stock that are forfeited shall again be available for
grant under the Plan. Shares of Common Stock that are forfeited under a Full Value Award shall again be available for issuance under the Plan as a Full Value
Award.
 

(2)     Shares of Common Stock Not Available for Subsequent Issuance. The full number of SARs subject to an Award that are to
be settled by the issuance of shares of Common Stock shall be counted against the Share Authorization, regardless of the number of shares of Common Stock
actually issued upon settlement of such SARs. Furthermore, any shares of Common Stock withheld to satisfy tax withholding obligations on an Award issued
under the Plan, shares of Common Stock tendered to pay the exercise price of an Award under the Plan, and shares of Common Stock repurchased on the
open market with the proceeds of an Option exercise will no longer be eligible to be again available for grant under the Plan.
 



Section 6.2 Adjustment to Shares. If there is any change in the number of outstanding shares of Common Stock through the declaration of stock
dividends, stock splits or the like, the number of shares available for Awards, the shares subject to any Award and the option prices or exercise prices of
Awards shall be automatically adjusted. If there is any change in the number of outstanding shares of Common Stock through any change in the capital
structure of the Company, or through a merger, consolidation, separation (including a spin-off or other distribution of stock or property), reorganization
(whether or not such reorganization comes within the meaning of such term in Section 368(a) of the Code) or partial or complete liquidation, the Committee
shall make appropriate adjustments in the maximum number of shares of Common Stock which may be granted under the Plan and any adjustments and/or
modifications to outstanding Awards as it, in its sole discretion, deems equitable. In the event of any other change in the capital structure or in the Common
Stock of the Company (including through payment of an extraordinary cash dividend),
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the Committee shall also make such appropriate adjustments in the maximum number of shares of Common Stock available for grant under the Plan and any
adjustments and/or modifications to outstanding Awards as it, in its sole discretion, deems equitable. The maximum number of shares available for grant
under the Plan shall be automatically adjusted to the extent necessary to reflect any dividend equivalents paid in the form of Common Stock.
 

Section 6.3 Maximum Award Payable. Notwithstanding any provision contained in the Plan to the contrary, the maximum Award payable (or
granted, if applicable) to any one Participant under the Plan for a calendar year is: (a) for Stock Options, 250,000 shares of Common Stock; (b) for SARs,
100,000 shares of Common Stock; (c) for Restricted Stock and RSUs, 250,000 shares of Common Stock; (d) for other-stock based Awards, 100,000 shares of
Common Stock; and (e) for Performance Awards, 150,000 shares of Common Stock or, in the event the Performance Award is paid in cash, $500,000.
 

ARTICLE 7
STOCK OPTIONS

 
Section 7.1 In General. Awards may be granted in the form of Stock Options. Stock Options may be Incentive Stock Options or Non-Qualified Stock

Options, or a combination of both.
 

Section 7.2 Terms and Conditions of Stock Options.
 

(a)     A Stock Option shall be exercisable in accordance with such terms and conditions and at such times and during such periods as may
be determined by the Committee in its sole discretion and as set forth in an individual Award Notice; provided, however, no Stock Option shall be exercisable
after the expiration of 10 years from the Effective Date of the Stock Option.  The price at which Common Stock may be purchased upon exercise of a Stock
Option shall be not less than 100% of the Fair Market Value of the Common Stock on the Stock Option’s Effective Date except for Substitute Awards.
Moreover, all Stock Options shall have a vesting schedule not less than one year from the date of grant, except under certain circumstances contemplated by
Section 13.1. The Committee may, by way of the Award Notice or otherwise, establish such other terms, conditions, restrictions and/or limitations, if any, of
any Stock Option Award, provided they are not inconsistent with the Plan.
 

(b)     Unless otherwise determined by the Committee, no Stock Option granted to an employee that is a non-exempt employee for purposes
of the Fair Labor Standards Act of 1938, as amended (the “FLSA”), shall be first vested for any shares of Common Stock until at least six months following
the date of grant of the Stock Option. This provision is intended to operate so that any income derived by a non-exempt employee in connection with the
exercise of a Stock Option will not be included as a portion of his or her regular rate of pay for purposes of the FLSA.
 

Section 7.3 Restrictions Relating to Incentive Stock Options. Stock Options issued in the form of Incentive Stock Options shall, in addition to being
subject to the terms and conditions of Section 7.2, comply with Section 422 of the Code.  Accordingly, the aggregate Fair Market Value (determined at the
time the Incentive Stock Option was granted) of the Common Stock with respect to which Incentive Stock Options are exercisable for the first time by a
Participant during any calendar year (under this Plan or any other plan of the Company) shall not exceed $100,000 (or such other limit as may be required by
Section 422 of the Code). Furthermore, Stock Options issued in the form of Incentive Stock Options must be issued within ten years from the effective date of
the Plan, and the term of such Incentive Stock Options may not exceed ten years (or any shorter period required by Section 422 of the Code). Stock Options
designated as Incentive Stock Options that do not satisfy the requirements of this Section 7.3 shall be deemed Non-Qualified Stock Options.
 

Section 7.4 Exercise. Upon exercise, the exercise price of a Stock Option may, at the Committee’s discretion, be paid in cash (or equivalents), or by
tendering, by either actual delivery of shares or by attestation, shares of Common Stock, by withholding shares otherwise issuable in connection with the
exercise of the option, a combination of the foregoing, or such other consideration as the Committee may deem appropriate.  The Committee shall establish
appropriate methods for accepting Common Stock, whether restricted or unrestricted, and may impose such conditions as it deems appropriate on the use of
such Common Stock to exercise a Stock Option.  Subject to Section 16.8, Stock Options awarded under the Plan may also be exercised by way of the
Company’s broker-assisted stock option exercise program, if any, provided such program is available at the time of the Stock Option’s exercise.
 

7

 
ARTICLE 8

STOCK APPRECIATION RIGHTS
 

Section 8.1 In General. Awards may be granted in the form of SARs. SARs entitle the Participant to receive a payment equal to the appreciation in a
stated number of shares of Common Stock from the exercise price to the Fair Market Value of the Common Stock on the date of exercise. An SAR may be
granted in tandem with all or a portion of a related Stock Option under the Plan (“Tandem SARs”), or may be granted separately (“Freestanding SARs”). A
Tandem SAR may be granted only at the time of the grant of the related Stock Option.
 

Section 8.2 Terms and Conditions of SARs.
 

(a)     Tandem SARs. A Tandem SAR shall be exercisable to the extent, and only to the extent, that the related Stock Option is exercisable,
and the “exercise price” of such SAR (the base from which the value of the SAR is measured at its exercise) shall be the exercise price under the related Stock
Option, which cannot be less than 100% of the Fair Market Value of the Common Stock on the Effective Date of the Tandem SAR’s grant. If a related Stock
Option is exercised as to some or all of the shares covered by the Award, the related Tandem SAR, if any, shall be canceled automatically to the extent of the



number of shares covered by the Stock Option exercise.  Upon exercise of a Tandem SAR as to some or all of the shares covered by the Award, the related
Stock Option shall be canceled automatically to the extent of the number of shares covered by such exercise.  Moreover, all Tandem SARs shall expire upon
the expiration of the related Stock Option.
 

(b)     Freestanding SARs. Freestanding SARs shall be exercisable in accordance with such terms and conditions and at such times and
during such periods as may be determined by the Committee.  The exercise price of a Freestanding SAR shall be not less than 100% of the Fair Market Value
of the Common Stock, as determined by the Committee, on the Effective Date of the Freestanding SAR’s grant. Moreover, all Freestanding SARs shall expire
not later than ten years from the Effective Date of the Freestanding SAR’s grant and generally have the same terms and conditions as Stock Options.
 

(c)     Exercise Price. As required for the exemption from Section 409A, the exercise price of an SAR (both Tandem SARs and Freestanding
SARs) shall be not less than 100% of the Fair Market Value of the Common Stock on the Effective Date of the SAR’s grant.
 

(d)     Additional Terms and Conditions. The Committee may, by way of the Award Notice or otherwise, determine such other terms,
conditions, restrictions and/or limitations, if any, of any SAR Award, provided they are not inconsistent with the Plan.
 

Section 8.3 Payments of SARs. In the event that the SAR is paid in cash, the corresponding cash (or equivalents) thereof shall be paid as of the date
that the SAR is exercised.
 

ARTICLE 9
RESTRICTED STOCK & RSUS

 
Section 9.1 Grants. Awards under this Article 9 may be granted to Participants, either alone or in addition to other Awards granted under the Plan, as

Awards of Restricted Stock or RSUs. Awards may be granted in the form of (i) freestanding grants that vest based on the passage of time, or (ii) grants in
payment of earned Performance Awards or other incentive compensation under another plan maintained by the Company.
 

Section 9.2 Award Restrictions. Restricted Stock or RSUs shall be subject to such terms, conditions, restrictions, and/or limitations, if any, as the
Committee deems appropriate including, but not by way of limitation, restrictions on transferability and continued employment; provided, however, they are
not inconsistent with the Plan. The Committee may modify or accelerate the delivery of Restricted Stock or a RSU under such circumstances as it deems
would be in the best interest of the Company; provided, however, that such action would not cause a violation of Section 409A.
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Section 9.3 Vesting Period for Awards to Employees. Except as provided by Article 13, the period to achieve full vesting for Restricted Stock and

RSUs granted to Employees in the form of freestanding grants shall not be shorter than three years. Vesting under the Plan can be on a pro rata or graded basis
over the period or cliff at the end of the period. Notwithstanding the foregoing, Restricted Stock or RSUs subject to performance vesting may have a
minimum vesting period of one year. In addition, Awards to Directors and Substitute Awards made to new hires to replace forfeited awards from a prior
employer are not subject to a minimum vesting period.
 

Section 9.4 Evidence of Award. Any Restricted Stock or RSU granted under the Plan may be evidenced in such manner as the Committee deems
appropriate, including, without limitation, book-entry registration or issuance of a stock certificate or certificates.
 

ARTICLE 10
PERFORMANCE AWARDS

 
Section 10.1 In General. Awards may be granted to Participants in the form of Performance Awards under the Plan. For awards applicable solely to

Covered Employees, the terms of this Article 10 apply to all Awards, other than Stock Options or SARs, that are intended by the Committee to satisfy the
requirements for deductibility as “performance-based compensation” under Section 162(m)(4)(C) of the Code.
 

Section 10.2 “Performance Criteria” means the one or more criteria that the Committee shall select for purposes of establishing the Performance
Goal(s) for a Performance Period.  The Performance Criteria that will be used to establish such Performance Goal(s) shall be limited to the following:
increase in total revenue, earnings before interest and taxes, earnings before interest, depreciation, taxes and amortization (“EBIDTA”), return on
stockholders’ equity, gross margin, earnings per share, net income, operating income, net profit, operating profits, profits before tax, Net Cash Provided by
Operating Activities, ratio of operating earnings to capital spending, free cash flow, return on assets, equity or stockholders’ equity and Common Stock price
per share.  To the extent required by Section 162(m) of the Code, the Committee shall, within the time period required by Section 162(m) of the Code
(generally, the first 90 days of a Performance Period), define in an objective fashion the manner of calculating the Performance Criteria it selects to use for
such Performance Period.
 

Section 10.3 “Performance Formula” means, for a Performance Period, the one or more objective formulas (expressed as a percentage or otherwise)
applied against the relevant Performance Goal(s) to determine, with regards to the Award of a particular Participant, whether all, some portion but less than
all, or none of the Award has been earned for the Performance Period. The formula may exclude the impact of charges for restructurings, discontinued
operations, extraordinary items, and other unusual or non-recurring items, and the cumulative effects of accounting changes each as defined by generally
accepted accounting principles and as identified in the financial statements, notes to the financial statements, management’s discussion and analysis or other
SEC filings.
 

Section 10.4 “Performance Goals” means, for a Performance Period, the one or more goals established by the Committee for the Performance Period
based upon the Performance Criteria.
 

Section 10.5 “Performance Period” means the one or more periods of time, which may be of varying and overlapping durations, as the Committee
may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to and the
payment of a Performance Award.
 

Section 10.6 Discretion of Committee with Respect to Performance Awards. To the extent required by Section 162(m) of the Code, the Committee
shall have full discretion, within the first 90 days of a Performance Period (or, if longer, within the maximum period allowed under Section 162(m) of the
Code), to designate the Employees who will be Participants for the Performance Period, the length of such Performance Period (which shall be at least 12



months for Covered Employees), the type(s) of Awards to be issued, the Performance Criteria that will be used to calculate, in an objective manner, the
Performance Formula, the kind(s) and/or level(s) of the goals under the Performance Formula, whether the Performance Criteria shall apply to the Company,
a Subsidiary, or any one or more subunits of the foregoing, and the Performance Formula.
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Section 10.7 Adjustment of Awards. The Committee is authorized at any time during the first 90 days of a Performance Period, or at any time

thereafter (but only to the extent the exercise of such authority after the first 90 days of a Performance Period would not cause the Awards granted to the
Participant for the Performance Period to fail to qualify as “performance-based compensation” under Section 162(m) of the Code), in its sole and absolute
discretion, to adjust or modify the Performance Formula for such Performance Period in order to prevent the dilution or enlargement of the rights of
Participants, (A) in the event of, or in anticipation of, any unusual or extraordinary corporate item, transaction, event or development; (B) in recognition of, or
in anticipation of, any other unusual or nonrecurring events affecting the Company, or the financial statements of the Company, or in response to, or in
anticipation of, changes in applicable laws, regulations, accounting principles, or business conditions; and (C) in view of the Committee’s assessment of the
business strategy of the Company, performance of comparable organizations, economic and business conditions, and any other circumstances deemed
relevant. In no event shall any Award that applies to a Covered Employee be adjusted pursuant to Section 6.2 of the Plan to the extent it would cause such
Award to fail to qualify as “performance-based compensation” under Section 162(m) of the Code.
 

Section 10.8 Determination of Awards. Following the completion of a Performance Period, the Committee may, and, with respect to Covered
Employees shall, review and certify in writing whether, and to what extent, the goals under the Performance Formula for the Performance Period have been
achieved and, if so, to calculate and certify in writing the amount of the Awards earned for the period. The Committee may reduce, eliminate or, except with
respect to Covered Employees, increase the amount of the Award earned under the Performance Formula for the Performance Period, if in the Committee’s
sole judgment, such reduction or elimination is appropriate.
 

Section 10.9 Payment of Performance Awards.
 

(a)     Condition to Receipt of Performance Award. Unless otherwise provided in the relevant Award Notice or administrative guide, a
Participant must be employed by the Company on the last day of a Performance Period to be eligible for an earned Performance Award for such Performance
Period.
 

(b)     Limitation. Unless otherwise determined by the Committee, a Participant shall be eligible to receive a Performance Award for a
Performance Period only to the extent that achievement of the goals under the Performance Formula for such period is measured and as a result, all or some
portion of such Participant’s Performance Award has been earned for the Performance Period.
 

(c)     Timing of Award Payments. The Awards granted for a Performance Period shall be paid to Participants as soon as administratively
practicable following determination of achievement of the goals under the Performance Formula and satisfaction of any applicable vesting periods or other
terms and conditions. Unless otherwise provided in the relevant Award Notice or administrative guide, such payment shall be made no earlier than January 1
of the calendar year following the end of the applicable Performance Period and no later than December 31 of such calendar year.
 

ARTICLE 11
OTHER STOCK-BASED AWARDS

 
Section 11.1 Grants. Awards under this Article 11 may be granted to Participants, either alone or in addition to the Awards granted under the Plan, in

the form of other stock-based Awards. Awards may be granted either as freestanding grants or payments of earned Performance Awards or other incentive
compensation under another plan maintained by the Company.
 

Section 11.2 Conditions and Terms of Other Stock-Based Grants. The Committee may, by way of the Award Notice or otherwise, determine such
other terms, conditions, restrictions and/or limitations, if any, of any other stock-based Award, provided that they are not inconsistent with the Plan. Other
stock-based Awards granted to Employees shall be subject to the requirements of Section 9.3. Subject to the preceding sentence, other stock-based Awards in
the form of RSUs shall not be subject to a minimum vesting period.
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ARTICLE 12

PAYMENT OF AWARDS
 

Section 12.1 Payment. Absent a Plan provision to the contrary, payment of Awards may, at the discretion of the Committee, be made in cash (or
equivalents), Common Stock, a combination of cash and Common Stock.  In addition, payment of Awards may include such terms, conditions, restrictions
and/or limitations, if any, as the Committee deems appropriate, including, in the case of Awards paid in the form of Common Stock, restrictions on transfer
and forfeiture provisions; provided, however, such terms, conditions, restrictions and/or limitations are not inconsistent with the Plan. Further, payment of
Awards may be made in the form of a lump sum or installments, as determined by the Committee, in accordance with the requirements of Section 409A, to
the extent applicable.
 

Section 12.2 Withholding Taxes. In connection with any payments to a Participant or other event under the Plan that gives rise to a federal, state,
local or other tax withholding obligation relating to the Plan (including, without limitation, FICA tax), the Company shall be entitled to deduct from any
payment under the Plan, regardless of the form of such payment, the amount of all applicable income and employment taxes required by law to be withheld
(or cause to be withheld) with respect to such payment or may require the Participant to pay to the Company such tax prior to and as a condition of the
making of such payment. In accordance with any applicable administrative guidelines it establishes, the Committee may allow a Participant to pay the amount
of taxes required to be withheld from an Award by withholding from any payment of Common Stock due as a result of such Award at minimum statutory tax
rates, or by permitting the Participant to tender (actually or through attestation) to the Company, shares of Common Stock having a Fair Market Value, as
determined by the Committee, equal to the amount of such required withholding taxes up to the minimum statutory tax rates.
 



ARTICLE 13
EFFECT OF CERTAIN EVENTS

 
Section 13.1 Stock Options and SARs.

 
(a)     Committee Rules. The Committee shall have the authority to promulgate rules and regulations to determine the treatment of a

Participant under the Plan in the event of such Participant’s death, Disability, Retirement, termination for an Approved Reason and other termination.
 

(b)     Death. Unless otherwise provided in an Award Notice, upon a Participant’s death, any Stock Option or SAR may be exercised in
whole or in part within one year after the date of the Participant’s death and then only: (a) by the beneficiary designated by the Participant in a writing
submitted to the Company prior to the Participant’s death, or in the absence of same, by the Participant’s estate or by or on behalf of such person or persons to
whom the Participant’s rights pass under his or her will or the laws of descent and distribution, (b) to the extent that the Participant would have been entitled
to exercise the Stock Option or SAR at the date of his or her death and subject to all of the conditions on exercise imposed by the Plan and the Award Notice,
and (c) prior to the expiration of the term of the Stock Option or SAR.
 

(c)     Disability. Unless otherwise provided in an Award Notice, upon a Participant’s Disability, any Stock Option or SAR may be exercised
in whole or in part within one year after the date of the Participant’s Disability and then only to the extent that the Participant would have been entitled to
exercise the Stock Option or SAR at the date of his or her Disability, subject to all of the conditions on exercise imposed by the Plan and the Award Notice
and prior to the expiration of the term of the Stock Option or SAR.
 

(d)     Retirement or Termination for an Approved Reason. Unless otherwise provided in an Award Notice, upon a Participant’s Retirement
or termination for an Approved Reason, any Stock Option or SAR may be exercised in whole or in part within one year after the date of the Participant’s
Retirement or termination for an Approved Reason and then only to the extent that the Participant would have been entitled to exercise the Stock Option or
SAR at the date of his or her Retirement or termination for an Approved Reason, and subject to all of the conditions on exercise imposed by the Plan and the
Award Notice and prior to the expiration of the term of the stock option or SAR.
 

(e)     Other Termination. If a Participant’s employment with the Company terminates for a reason other than death, Disability, Retirement,
or an Approved Reason, and unless otherwise provided in an Award Notice, any Stock Option or SAR may be exercised in whole or in part within 30 days
after the date of termination of employment and then only to the extent such Stock Option or SAR is vested and exercisable at the time of the
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termination of employment, and subject to all of the conditions on exercise imposed by the Plan and the Award Notice and prior to the expiration of the term
of the Stock Option or SAR.
 

(f)     Acceleration and Extension. Notwithstanding this Section or the terms of an Award Notice, the Committee may: (i) accelerate the
vesting and exercisability of a Stock Option or SAR in order to allow its exercise by the estate or beneficiary of a deceased Participant or by the disabled,
retired or terminated Participant; and (ii) extend the period for exercise of a Stock Option or SAR, provided such extension does not exceed the term of such
Stock Option or SAR.
 

Section 13.2 Other Awards. The Committee shall have the authority to promulgate rules and regulations to determine the treatment of the other
Awards of a Participant under the Plan in the event of such Participant’s death, Disability, Retirement, or termination from the Company.
 

ARTICLE 14
DIVIDEND AND DIVIDEND EQUIVALENTS

 
The Committee may choose, at the time of the grant of an Award (other than a Stock Option or an SAR) or any time thereafter up to the time of the

Award’s payment, to include as part of such Award an entitlement to receive cash dividends or dividend equivalents, subject to such terms, conditions,
restrictions and/or limitations, if any, as the Committee may establish. Dividends and dividend equivalents shall be paid in such form and manner (i.e., lump
sum or installments), and at such time(s) as the Committee shall determine in accordance with Section 409A, to the extent applicable. All dividends or
dividend equivalents, which are not paid currently, may, at the Committee’s discretion, accrue interest or be reinvested into additional shares of Common
Stock subject to the same vesting or performance conditions as the underlying Award. Notwithstanding anything herein to the contrary, dividend equivalents
will not be paid to Participants in respect of unvested Performance Awards during the applicable Performance Cycle; provided, however, that such dividends
may accrue during the Performance Cycle and be paid as and when the underlying Performance Awards are earned and paid. Notwithstanding the foregoing,
dividends or dividend equivalents shall not be granted on Awards of Stock Options or SARs.
 

ARTICLE 15
DEFERRAL OF AWARDS

 
At the discretion of the Committee, payment of any Award (other than any Stock Options or SARs), dividend, or dividend equivalent, or any portion

thereof, may be deferred by a Participant until such time as the Committee may establish in accordance with Section 409A and other applicable federal
income tax requirements. All such deferrals shall be accomplished by the delivery of a written, irrevocable election by the Participant prior to the time
established by the Committee for such purpose, on a form provided by the Company. Further, all deferrals shall be made in accordance with administrative
guidelines established by the Committee to ensure that such deferrals comply with Section 409A and all other applicable requirements of the Code. Deferred
payments shall be paid in a lump sum or installments, as determined by the Committee in accordance with the requirements of Section 409A. Deferred
Awards may also be credited with interest, at such rates to be determined by the Committee, and, with respect to those deferred Awards denominated in the
form of Common Stock, with dividends or dividend equivalents.
 

ARTICLE 16
MISCELLANEOUS

 
Section 16.1 Nonassignability.

 



(a)     In General. Except as otherwise determined by the Committee or as otherwise provided in Section 16.1(b), no Awards or any other
payment under the Plan shall be subject in any manner to alienation, anticipation, sale, transfer (except by will or the laws of descent and distribution),
assignment, pledge, or encumbrance, nor shall any Award be payable to or exercisable by anyone other than the Participant to whom it was granted.
 

(b)     Non-qualified Stock Options.  The Committee shall have the discretionary authority to grant Awards of Non-Qualified Stock Options
or amend outstanding Awards of Non-Qualified Stock Options to provide
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that they be transferable, subject to such terms and conditions as the Committee shall establish.  In addition to any such terms and conditions, the following
terms and conditions shall apply to all transfers of Non-Qualified Stock Options:
 

(1)     Permissible Transferors.  Except as otherwise permitted by the Committee, the only Participants permitted to transfer their
Non-Qualified Stock Options are those Participants who are, on the date of the transfer of their Non-Qualified Stock Option, a corporate officer of the
Company, or a Director.
 

(2)     Permissible Transferees.  Transfers shall only be permitted to: (i) the Participant’s “Immediate Family Members,” as that
term is defined in Section 16.1(b)(9); (ii) a trust or trusts for the exclusive benefit of such Immediate Family Members; or (iii) a family partnership or family
limited partnership in which each partner is, at the time of transfer and all times subsequent thereto, either an Immediate Family Member or a trust for the
exclusive benefit of one or more Immediate Family Members.
 

(3)     No Consideration.  All transfers shall be made for no consideration.
 

(4)     Subsequent Transfers.  Once a Participant transfers a Non-Qualified Stock Option, any subsequent transfer of such
transferred option shall, notwithstanding Section 16.1(b)(1) to the contrary, be permitted, provided, however, such subsequent transfer complies with all of the
terms and conditions of this Section 16.1, with the exception of Section 16.1(b)(1).
 

(5)     Transfer Agent.  In order for a transfer to be effective, the Committee’s designated transfer agent must be used to effectuate
the transfer.  The costs of such transfer agent shall be borne solely by the transferor.
 

(6)     Withholding.  In order for a transfer to be effective, a Participant must agree in writing prior to the transfer on a form
provided by the Company to pay any and all payroll and withholding taxes due upon exercise of the transferred Stock Option.  In addition, prior to the
exercise of a transferred Stock Option by a transferee, arrangements must be made by the Participant with the Company for the payment of all payroll and
withholding taxes.
 

(7)     Terms and Conditions of Transferred Option.  Upon transfer, a Non-Qualified Stock Option continues to be governed by and
subject to the terms and conditions of the Plan and the Stock Option’s applicable administrative guide and Award Notice.  A transferee of a Non-Qualified
Stock Option is entitled to the same rights as the Participant to whom such Non-Qualified Stock Options were awarded, as if no transfer had taken
place.  Accordingly, the rights of the transferee are subject to the terms and conditions of the original grant to the Participant, including provisions relating to
expiration date, exercisability, option price and forfeiture.
 

(8)     Notice to Transferees.  The Company shall be under no obligation to provide a transferee with any notice regarding the
transferred options held by the transferee upon forfeiture or any other circumstance.
 

(9)     Immediate Family Member.  For purposes of this Section 16.1, the term “Immediate Family Member” shall mean the
Participant and his or her spouse, children or grandchildren, whether natural, step or adopted children or grandchildren.
 

Section 16.2 Amendments to Awards. The Committee may at any time unilaterally amend any unexercised, unearned or unpaid Award, including,
but not by way of limitation, Awards earned but not yet paid, to the extent it deems appropriate; provided, however, that (a) any such amendment which, in
the opinion of the Committee, materially impairs the rights or materially increases the obligation of a Participant under an outstanding Award shall be made
only with the consent of the Participant (or, upon the Participant’s death, the person having the right to exercise the Award), except that amendments to
implement administrative changes to the Plan that are deemed necessary or advisable by the Committee for compliance with laws shall not require Participant
consent, and (b) no such amendment shall cause a violation of Section 409A. By means of illustration but not limitation, the Committee may restrict the
method of exercise of an Award to avoid securities laws or exchange control filings, laws or regulations.
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Section 16.3 Regulatory Approvals and Listings. Notwithstanding anything contained in this Plan to the contrary, the Company shall have no

obligation to issue or deliver certificates of Common Stock evidencing stock awards or any Award resulting in the payment of Common Stock prior to (i) the
obtaining of any approval from any governmental agency which the Company shall, in its sole discretion, determine to be necessary or advisable, (ii) the
admission of such shares to listing on the stock exchange on which the Common Stock may be listed, and (iii) the completion of any registration or other
qualification of said shares under any state or federal law or ruling of any governmental body which the Company shall, in its sole discretion, determine to be
necessary or advisable.
 

Section 16.4 No Right to Continued Employment or Grants. Participation in the Plan shall not give any Employee any right to remain in the employ
of the Company.  The Company reserves the right to terminate any Employee at any time.  Further, the adoption of this Plan shall not be deemed to give any
Employee or any other individual any right to be selected as a Participant or to be granted an Award.  In addition, no Employee having been selected for an
Award, shall have at any time the right to receive any additional Awards.
 

Section 16.5 Amendment/Termination. The Committee may suspend or terminate the Plan at any time for any reason with or without prior notice. In
addition, the Committee may, from time to time for any reason and with or without prior notice, amend the Plan in any manner, but may not (a) without



stockholder approval adopt any amendment which would require the vote of the stockholders of the Company, or (b) adopt any amendment to the Plan which
would cause any Award outstanding under the Plan at the time of the amendment to violate Section 409A.
 

Section 16.6 Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of Delaware, except as
superseded by applicable federal law, without giving effect to its conflicts of law provisions.
 

Section 16.7 No Right, Title, or Interest in Company Assets. No Participant shall have any rights as a stockholder as a result of participation in the
Plan until the date of issuance of a stock certificate in his or her name, and, in the case of restricted shares of Common Stock, such rights are granted to the
Participant under the Plan.  To the extent any person acquires a right to receive payments from the Company under the Plan, such rights shall be no greater
than the rights of an unsecured creditor of the Company and the Participant shall not have any rights in or against any specific assets of the Company.  All of
the Awards granted under the Plan shall be unfunded.
 

Section 16.8 Section 16 of the Exchange Act. In order to avoid any Exchange Act violations, the Committee may, from time to time, impose
additional restrictions upon an Award, including but not limited to, restrictions regarding tax withholdings.
 

Section 16.9 No Guarantee of Tax Consequences. No person connected with the Plan in any capacity, including, but not limited to, the Company and
its directors, officers, agents and employees, makes any representation, commitment, or guarantee that any tax treatment, including, but not limited to, federal,
state and local income, estate and gift tax treatment, will be applicable with respect to the tax treatment of any Award, any amounts deferred under the Plan,
or paid to or for the benefit of a Participant under the Plan, or that such tax treatment will apply to or be available to a Participant on account of participation
in the Plan.
 

Section 16.10 Other Benefits. No Award granted under the Plan shall be considered compensation for purposes of computing benefits under any
retirement plan of the Company nor affect any benefits or compensation under any other benefit or compensation plan of the Company now or subsequently
in effect.
 

Section 16.11 Section Headings. The section headings contained herein are for the purpose of convenience only and are not intended to define or
limit the contents of the sections.
 

Section 16.12 Severability; Entire Agreement. If any of the provisions of this Plan or any Award Notice is finally held to be invalid, illegal or
unenforceable (whether in whole or in part), such provision shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality or
unenforceability and the remaining provisions shall not be affected thereby; provided, that if any of such provisions is finally held to be invalid, illegal, or
unenforceable because it exceeds the maximum scope determined to be acceptable to permit such provision to be enforceable, such provision shall be deemed
to be modified to the minimum extent necessary to modify such scope in
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order to make such provision enforceable hereunder. The Plan, any administrative guidelines or sub-plans issued pursuant to Section 4.2(i) and any Award
Notices contain the entire agreement of the parties with respect to the subject matter thereof and supersede all prior agreements, promises, covenants,
arrangements, communications, representations and warranties between them, whether written or oral with respect to the subject matter thereof.
 

Section 16.13 No Third Party Beneficiaries. Except as expressly provided therein, neither the Plan nor any Award Notice shall confer on any person
other than the Company and the grantee of any Award any rights or remedies thereunder.
 

Section 16.14 Successors and Assigns. The terms of this Plan shall be binding upon and inure to the benefit of the Company and its successors and
assigns.
 

Section 16.15 Waiver of Claims. Each Participant recognizes and agrees that prior to being selected by the Committee to receive an Award he or she
has no right to any benefits hereunder. Accordingly, in consideration of the Participant’s receipt of any Award hereunder, he or she expressly waives any right
to contest the amount of any Award, the terms of any Award Notice, any determination, action or omission hereunder or under any Award Notice by the
Committee, the Company or the Board, or any amendment to the Plan or any Award Notice (other than an amendment to this Plan or an Award Agreement to
which his or her consent is expressly required by the express terms of the Plan or an Award Notice).
 

Section 16.16 Recoupment. Notwithstanding any other provision of the Plan to the contrary, in order to comply with Section 10D of the Exchange
Act, and any regulations promulgated, or national securities exchange listing conditions adopted, with respect thereto (collectively, the “Clawback
Requirements”), if the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any financial
reporting requirements under the securities laws, then any Participant who is a former or current executive officer of the Company shall return to the
Company, or forfeit if not yet paid, the amount of any Award received during the three-year period preceding the date on which the Company is required to
prepare the accounting restatement, based on the erroneous data, in excess of what would have been paid to the Participant under the accounting restatement
as determined by the Company in accordance with the Clawback Requirements and any policy adopted by the Company pursuant to the Clawback
Requirements.
 

Section 16.17 Section 409A.
 

(a)     The Plan and the Awards granted thereunder are intended to be exempt from or comply with the requirements of Section 409A, and
the Plan, and Award Notices and administrative guides issued thereunder, shall be administered and interpreted consistent with such intention.
 

(b)     In addition, if a Participant is a “specified employee,” within the meaning of Section 409A, then to the extent necessary to avoid
subjecting the Participant to the imposition of any additional tax under Section 409A, amounts that would otherwise be payable under the Plan or any Award
granted under the Plan during the six-month period immediately following the Participant’s “separation from service,” within the meaning of Section 409A(a)
(2)(A)(i) of the Code, shall not be paid to the Participant during such period, but shall instead be accumulated and paid to the Participant (or, in the event of
the Participant’s death, the Participant’s estate) in a lump sum on the first business day after the earlier of the date that is six months following the
Participant’s separation from service or the Participant’s death.
 



(c)     The Company makes no representations to Participants or any other person that Awards granted under the Plan shall be exempt from
or comply with Section 409A and makes no undertaking to preclude Section 409A from applying to Awards granted under the Plan. In no event shall the
Company be liable for any additional tax, interest or penalty that may be imposed on a Participant by Section 409A or damages for failing to comply with
Section 409A.
 

* * * * *
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Exhibit 99.3
 

SONUS NETWORKS, INC.
AMENDED AND RESTATED
STOCK INCENTIVE PLAN*

 
1.  Purpose.
 

The purpose of this Amended and Restated Stock Incentive Plan (as amended from time to time, the “Plan”) of Sonus Networks, Inc., a Delaware
corporation (the “Company”), is to advance the interests of the Company’s stockholders 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 business venture (including, without limitation,
joint venture or limited liability company) in which the Company has a controlling interest, as determined by the Board of Directors of the Company (the
“Board”).  The Plan is amended and restated effective as of and conditioned upon the approval of the Company’s stockholders at its 2017 annual meeting of
stockholders (with the effective date of the Plan as amended being the “2017 Effective Date”).
 
2.  Eligibility.
 

All of the Company’s employees, officers, and directors, 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 of 1933, as amended (the “Securities Act”)), or any successor form) are eligible
to receive options, stock appreciation rights (“SARs”), restricted stock, restricted stock units and other stock unit awards (each, an “Award”) under the Plan.
Each person who receives an Award under the Plan is deemed a “Participant”.
 
3.  Administration and Delegation.
 

(a)  Administration by Board of Directors.  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 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 Board (a “Committee”). All references in the Plan to the “Board” shall mean the Board or a Committee of the
Board 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 employees or officers of the Company or any of its present or future subsidiary corporations and to exercise such other powers
under the Plan as the Board may determine, provided that the Board shall fix the terms of the Awards to be granted by such officers, 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).
 

*Assumed by Sonus Networks, Inc. (d/b/a Ribbon Communications) (formerly Solstice Sapphire Investments, Inc.) on October 27, 2017 and re-named
Ribbon Communications Amended and Restated Stock Incentive Plan.
 

 
4.  Stock Available for Awards.
 

(a)  Number of Shares.  Subject to adjustment under Section 9, the aggregate number of shares of common stock, $0.001 par value per share, of the
Company (the “Common Stock”) reserved for Awards under the Plan is equal to 17,376,713, which amount includes the 1,096,173 shares of Common Stock
(i) previously reserved for issuance under the Company’s 2008 Stock Incentive Plan and the Company’s 2012 Amended Performance
Technologies, Incorporated Omnibus Incentive Plan (the “Acquired Plans”) that remained available for grant under the Acquired Plans as of December 2,
2014 and (ii) subject to awards granted under the Acquired Plans, which awards expire, terminate or are otherwise surrendered, cancelled, forfeited or
repurchased by the Company at their original issuance price pursuant to a contractual repurchase right (subject, however, in the case of Incentive Stock
Options (as hereinafter defined) to any limitations of the Code). No more than 17,376,713 shares of Common Stock may be issued as Incentive Stock Options
under the Plan. Shares issued under the Plan may consist in whole or in part of authorized but unissued shares or treasury shares.
 

(b)  Share Count.  Shares issued pursuant to Awards of Restricted Stock or Restricted Stock Units or Other Stock Unit Awards (each as hereinafter
defined) 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. Shares issued pursuant to the exercise of Options (as hereinafter defined) will count against the shares available for issuance under the Plan
as one (1) share for every one (1) share to which such exercise relates. The total number of shares subject to SARs that are settled in shares shall be counted in
full against the number of shares available for issuance under the Plan, regardless of the number of shares actually issued upon settlement of the SARs. If
Awards are settled in cash, the shares that would have been delivered had there been no cash settlement shall not be counted against the shares available for
issuance under the Plan. 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 available for the future grant of Awards.  If any Award expires or is terminated, surrendered or canceled without having
been fully exercised, is forfeited in whole or in part (including as the result of shares of Common Stock subject to such Award being repurchased by the
Company at the original issuance price pursuant to a contractual repurchase right), then the shares of Common Stock covered by such Award shall again



become available for the grant of Awards under the Plan.(1) Shares that are exchanged by a Participant or withheld by the Company as full or partial payment
in connection with any Award under the Plan, as well as any shares exchanged by a Participant or withheld by the Company to satisfy the tax withholding
obligations related to any Award, shall not be available for subsequent Awards under the Plan. In the case of Incentive Stock Options, the foregoing
provisions shall be subject to any limitations under the Code.
 

(c)  Sub-limits.  Subject to adjustment under Section 9, the following sub-limits on the number of shares subject to Awards shall apply:
 

(1)  Section 162(m) Per-Participant Limit.  The maximum number of shares of Common Stock with respect to which Awards may be
granted to any Participant under the Plan shall be 1,000,000 per calendar year. For purposes of the foregoing limit, the combination of an Option in
tandem with a SAR shall be treated as a single Award. The per Participant limit described in this Section 4(c)(1) shall be construed and applied
consistently with Section 162(m) of the Code or any successor provision thereto, and the regulations thereunder (“Section 162(m)”).

 
(2)  Limit on Awards to Directors.  The maximum number of shares with respect to which Awards may be granted to any director who is not

an employee of the Company at the time of grant shall be 100,000 per calendar year.
 

(1)  Provided, however, that the shares subject to awards that were outstanding (i) as of June 9, 2017 (but not as of June 9, 2016, June 11, 2015 or
December 2, 2014) and that expire, terminate, are cancelled or otherwise result in shares not being issued and become available for future grant hereunder
would return hereunder at a ratio of 1.5 for every share awarded, (ii) as of June 9, 2016 (but not as of June 11, 2015 or December 2, 2014) and that expire,
terminate, are cancelled or otherwise result in shares not being issued and become available for future grant hereunder would return hereunder at a ratio of
1.61 for every share awarded, (iii) as of June 11, 2015 (but not as of December 2, 2014) and that expire, terminate, are cancelled or otherwise result in shares
not being issued and become available for future grant hereunder would return hereunder at a ratio of 1.57 for every share awarded, and (iv) as of
December 2, 2014 and that expire, terminate, are cancelled or otherwise result in shares not being issued and become available for future grant hereunder
would return hereunder at a ratio of 1.5 for every share awarded.
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(d)  Substitute Awards.  In connection with 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. Substitute Awards shall not count against the overall share limit set forth in Section 4(a) or any sub-limits contained in the Plan, 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 Sonus Networks, Inc., any of Sonus Networks, Inc.’s 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.
The exercise price shall be not less than 100% of the fair market value (as defined below) on the date the Option is granted; provided that if the Board
approves the grant of an Option 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)  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, however, that no Option will be granted with a term in excess of 10 years.
 

(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. Shares of Common Stock subject to the Option will be delivered by the Company as soon as 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:
 

(1)                                 in cash or by check, payable to the order of the Company;
 

(2)                                 except as may otherwise be provided in the applicable option agreement, by (i) 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
or (ii) 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;

 
(3)                                 to the extent provided for in the applicable option agreement or approved by the Board, in its sole discretion, by delivery (either by

actual delivery or attestation) of shares of Common Stock
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owned by the Participant valued in the manner determined by (or in a manner approved by) the Board, provided (i) such method of payment is then
permitted under applicable law, (ii) 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 (iii) such Common Stock is not subject to any repurchase,
forfeiture, unfulfilled vesting or other similar requirements;

 
(4)                                 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
 

(5)                                 by any combination of the above permitted forms of payment.
 

(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:
 

(1)                                 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

 
(2)                                 if the Common Stock does not trade on any such exchange, the average of the closing bid and asked prices for the date of grant as

reported by the principal market on which the Common Stock is then traded; or
 

(3)                                 if there are no such closing bid and asked prices, the average of the bid and asked prices as reported by any other commercial
service for the date of grant.

 
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 Code
Section 409A.
 

(h)  Limitation on Repricing.  Unless such action is approved by the Company’s stockholders: (1) no outstanding Option granted under the Plan may
be amended to provide an exercise price per share that is lower than the then-current exercise price per share of such outstanding Option (other than
adjustments pursuant to Section 9), (2) the Board may not cancel any outstanding option (whether or not granted under the Plan) and grant in substitution
therefore new Awards under the Plan covering the same or a different number of shares of Common Stock and having an exercise price per share lower than
the then-current exercise price per share of the cancelled option, and (3) no outstanding Option granted under the Plan may be purchased by the Company for
cash.
 

(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.
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(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 Event (as
hereinafter defined)) 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. 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.  The term of a SAR shall not be more than 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.
 



(f)  Limitation of Repricing.  Unless such action is approved by the Company’s stockholders: (1) no outstanding SAR granted under the Plan may be
amended to provide an exercise price per share that is lower than the then-current exercise price per share of such outstanding SAR (other than adjustments
pursuant to Section 9), (2) the Board may not cancel any outstanding SAR (whether or not granted under the Plan) and grant in substitution therefor new
Awards under the Plan covering the same or a different number of shares of Common Stock and having an exercise price per share lower than the then-current
exercise price per share of the cancelled SAR, and (3) no outstanding SAR granted under the Plan may be purchased by the Company for cash.
 

(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.
 
7.  Restricted Stock; Restricted Stock Units.
 

(a)  General.  The Board may grant Awards entitling recipients 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 recipient 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 such Award vests (“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 and repurchase (or forfeiture) and the issue price, if any.
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(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 (i.e., settlement) with respect to each Restricted Stock Unit, the

Participant shall be entitled to receive from the Company 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.
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.

 
(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 Unit 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, may be granted hereunder to Participants (“Other Stock Unit Awards”), including without limitation Awards entitling
recipients to receive shares of Common Stock to be delivered in the future. Such Other Stock Unit 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. Other Stock Unit
Awards may be paid in shares of Common Stock or cash, as the Board shall determine. Subject to the provisions of the Plan, the Board shall determine the
terms and conditions of each Other Stock Unit Award, including any purchase price applicable thereto.  Any dividends (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 Unit 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 15  day of the third month
following the lapsing of the restrictions on transferability and the forfeitability provisions applicable to the underlying Other Stock Unit Award.  Any
Dividend Equivalent provided in an Award agreement with respect to an Other Stock Unit Award shall be subject to the same vesting conditions and
restrictions on transfer and
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forfeitability applicable to the Other Stock Unit Award with respect to which paid.  No interest will be paid on any such dividends or Dividend Equivalents.
 
9.  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 of shares,
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, (i) the number and class of securities available under the Plan, (ii) the sub-limits set forth in Section 4(c), (iii) the number and class of
securities and exercise price per share of each outstanding Option, (iv) the share- and per-share provisions and the exercise price of each SAR, (v) the number
of shares subject to and the repurchase price per share subject to each outstanding Restricted Stock Award and (vi) the share- and per-share-related provisions
and the purchase price, if any, of each outstanding Other Stock Unit Award, shall be equitably adjusted by the Company (or substituted Awards may be made,
if applicable) in the manner determined by the Board. Without limiting the generality of the foregoing, in the event the Company effects a split of the
Common Stock by means of a stock dividend and the exercise price of and the number of shares subject to an outstanding Option are adjusted as of the date
of the distribution of the dividend (rather than as of the record date for such dividend), then an optionee who exercises an Option between the record date and
the distribution date for such stock dividend shall be entitled to receive, on the distribution date, the stock dividend with respect to the shares of Common
Stock acquired upon such Option exercise, notwithstanding the fact that such shares were not outstanding as of the close of business on the record date for
such stock dividend.
 

(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 or (c) any liquidation or dissolution of the Company.

 
(2)  Consequences of a Reorganization Event on Awards Other than Restricted Stock 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 other than Restricted Stock
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 cash payment for each share surrendered in the
Reorganization Event (the “Acquisition Price”), make or provide for a cash payment to a Participant 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, (v) provide that, in connection with a liquidation or dissolution of the Company, Awards shall convert into the right to
receive liquidation proceeds (if applicable, net of the exercise price thereof and any applicable tax withholdings) and (vi) any combination of the
foregoing. In taking any of the actions permitted under this Section 9(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
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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 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.

 
(3)  Consequences of a Reorganization Event on Restricted Stock Awards.  Upon the occurrence of a Reorganization Event other than a

liquidation or dissolution of the Company, the repurchase and other rights of the Company under each outstanding Restricted Stock Award shall
inure to the benefit of the Company’s successor and shall, unless the Board determines otherwise, apply to the cash, securities or other property
which the Common Stock was converted into or exchanged for pursuant to such Reorganization Event in the same manner and to the same extent as
they applied to the Common Stock subject to such Restricted Stock Award. Upon the occurrence of a Reorganization Event involving the liquidation
or dissolution of the Company, except to the extent specifically provided to the contrary in the instrument evidencing any Restricted Stock Award or
any other agreement between a Participant and the Company, all restrictions and conditions on all Restricted Stock Awards then outstanding shall
automatically be deemed terminated or satisfied.

 
(c)  Acquisition.  An “Acquisition” shall mean any (i) merger or consolidation in which the Company is a constituent party or a subsidiary of the

Company is a constituent party and the Company issues shares of its capital stock pursuant to such merger or consolidation, which results in the voting
securities of the Company outstanding immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted
into voting securities of the surviving or acquiring entity (the “Acquiror”)) less than a majority of the combined voting power of the voting securities of the
Company or the Acquiror outstanding immediately after such merger or consolidation or (ii) sale, transfer or other disposition of all or substantially all of the
assets of the Company. The effect of an Acquisition on any Award granted under the Plan shall be specified in the agreement evidencing such Award.
 
10.  General Provisions Applicable to Awards.
 



(a)  Transferability of Awards.  Awards (other than vested Restricted Stock Awards) 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 10(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.
 

(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.
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(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 total tax withholding where stock is being used to satisfy such tax obligations 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), except that to the extent that the Company is able to retain shares of Common Stock having a value that
exceeds the statutory minimum applicable withholding tax without attracting financial accounting charges or the Company is withholding in a jurisdiction
that does not have a statutory minimum withholding tax, the Company may retain such number of shares of Common Stock (up to the number of shares
having a value equal to the highest marginal applicable rate of tax) as the Company shall determine in its sole discretion to satisfy the tax liability associated
with any Award. 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), 6(f) and 10(h), 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 9 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 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 or (B) in connection with an Acquisition.
 

(i)  Performance Awards.
 

(1)  Grants.  Restricted Stock Awards and Other Stock Unit Awards under the Plan may be made subject to the achievement of performance
goals pursuant to this Section 10(i) (“Performance Awards”), subject to the limit in Section 4(c)(1) on shares covered by such grants.

 
(2)  Committee.  Grants of Performance Awards to any Covered Employee (as hereinafter defined) intended to qualify as “performance-

based compensation” under Section 162(m) (“Performance-Based Compensation”) shall be made only by a Committee (or subcommittee of a
Committee) comprised solely of
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two or more directors eligible to serve on a committee making Awards qualifying as “performance-based compensation” under Section 162(m). In
the case of such Awards granted to Covered Employees, references to the Board or to a Committee shall be deemed to be references to such
Committee or subcommittee. “Covered Employee” shall mean any person who is a “covered employee” under Section 162(m)(3) of the Code.



 
(3)  Performance Measures.  For any Award that is intended to qualify as Performance-Based Compensation, the Committee shall specify

that the degree of granting, vesting and/or payout shall be subject to the achievement of one or more objective performance measures established by
the Committee, which shall be based on the relative or absolute attainment of specified levels of one or any combination of the following: (a) net
income, (b) earnings before or after discontinued operations, interest, taxes, depreciation and/or amortization, (c) operating profit before or after
discontinued operations and/or taxes, (d) sales, (e) sales growth, (f) earnings growth, (g) cash flow or cash position, (h) gross margins, (i) stock price,
(j) market share, (k) return on sales, assets, equity or investment, (l) improvement of financial ratings, (m) achievement of balance sheet or income
statement objectives, or (n) total stockholder return, and may be absolute in their terms or measured against or in relationship to other companies
comparably, similarly or otherwise situated. The Committee may specify that such performance measures shall be adjusted to exclude any one or
more of (i) extraordinary, nonrecurring or unusual items, (ii) gains or losses on the dispositions of discontinued operations, (iii) the cumulative
effects of changes in accounting principles, (iv) the writedown of any asset, and (v) charges for restructuring and rationalization programs.  Such
performance measures: (x) may vary by Participant and may be different for different Awards; (y) 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
Committee; and (z) shall be set by the Committee within the time period prescribed by, and shall otherwise comply with the requirements of,
Section 162(m). Awards that are not intended to qualify as Performance-Based Compensation may be based on these or such other performance
measures as the Board may determine.

 
(4)  Adjustments.  Notwithstanding any provision of the Plan, with respect to any Performance Award that is intended to qualify as

Performance-Based Compensation, the Committee may adjust downwards, but not upwards, the cash or number of Shares payable pursuant to such
Award, and the Committee may not waive the achievement of the applicable performance measures except in the case of the death or disability of the
Participant or a change in control of the Company.

 
(5)  Other.  The Committee shall have the power to impose such other restrictions on Performance Awards as it may deem necessary or

appropriate to ensure that such Awards satisfy all requirements for Performance-Based Compensation.
 

(j)  Limitations on Vesting.  Subject to Section 10(h) and notwithstanding anything to the contrary in the Plan, no Award shall vest earlier than the
first anniversary of its date of grant.  The foregoing sentence shall not apply to an aggregate of up to 5% of the maximum number of authorized shares set
forth in Section 4(a).
 
11.  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 on or after the 2017 Effective Date, the Participant agrees to be bound by any clawback policy that the
Company has in effect or may adopt in the future.
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(c)  Effective Date and Term of Plan.  The Plan as amended shall become effective on the 2017 Effective Date. No Awards shall be granted under the

Plan after June 9, 2026, 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) to the extent
required by Section 162(m), no Award granted to a Participant that is intended to comply with Section 162(m) after the date of such amendment shall become
exercisable, realizable or vested, as applicable to such Award, unless and until such amendment shall have been approved by the Company’s stockholders if
required by Section 162(m) (including the vote required under Section 162(m)); (ii) no amendment that would require stockholder approval under the rules of
The NASDAQ Stock Market (“NASDAQ”) may be made effective unless and until such amendment shall have been approved by the Company’s
stockholders; and (iii) if the NASDAQ 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 to the NASDAQ rules, no amendment to the Plan
(A) materially increasing the number of shares authorized under the Plan (other than pursuant to Section 9), (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. 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 11(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. No Award shall be made that is conditioned upon stockholder approval of
any amendment to 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.   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 makes 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.
 

(g)  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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SONUS NETWORKS, INC.

 
AMENDED AND RESTATED

2000 EMPLOYEE STOCK PURCHASE PLAN, as Amended
(As Amended Effective February 11, 2014)

 
The following constitute the provisions of the Amended and Restated 2000 Employee Stock Purchase Plan, as Amended, of Sonus Networks, Inc.,

effective as of February 11, 2014.
 
1.                                      Purpose
 

The purpose of the Plan is to provide employees of the Company and its Designated Subsidiaries with an opportunity to purchase Common Stock of
the Company. It is the intention of the Company to have the Plan qualify as an “Employee Stock Purchase Plan” under Section 423 of the Code. The
provisions of the Plan shall, accordingly, be construed so as to extend and limit participation in a manner consistent with the requirements of that section of
the Code.
 
2.                                      Definitions
 

2.1    Board means the Board of Directors of the Company.
 

2.2    Code means the Internal Revenue Code of 1986, as amended.
 

2.3    Common Stock means the Common Stock, par value $0.001 per share, of the Company.
 

2.4    Company means Sonus Networks, Inc., a Delaware corporation.
 

2.5    Compensation means all regular straight time compensation including commissions but shall not include payments for overtime, shift premium,
incentive compensation, incentive payments, bonuses and other irregular or infrequent compensation or benefits.
 

2.6    Continuous Status as an Employee means the absence of any interruption or termination of service as an Employee. Continuous Status as an
Employee shall not be considered interrupted in the case of (i) sick leave; (ii) military leave; (iii) any other leave of absence approved by the Administrator,
provided that such leave is for a period of not more than 90 days, unless reemployment upon the expiration of such leave is guaranteed by contract or statute,



or unless provided otherwise pursuant to Company policy adopted from time to time; or (iv) transfers between locations of the Company or between the
Company and its Designated Subsidiaries.
 

2.7    Contributions means all amounts credited to the account of a participant pursuant to the Plan.
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2.8    Corporate Transaction means a merger or consolidation of the Company with and into another person or the sale, transfer, or other disposition

of all or substantially all of the Company’s assets to one or more persons (other than any wholly-owned subsidiary of the Company) in a single transaction or
series of related transactions, unless securities possessing more than 50% of the total combined voting power of the survivor’s or acquiror’s outstanding
securities, or the securities of any parent thereof, are held by a person or persons who held the voting securities of the Company immediately prior to such
transaction.
 

2.9    Designated Subsidiaries means the Subsidiaries which have been designated by the Board from time to time in its sole discretion as eligible to
participate in the Plan.
 

2.10    Employee means any person, including an Officer, who is customarily employed for at least twenty (20) hours per week and more than five
(5) months in a calendar year by the Company or one of its Designated Subsidiaries.
 

2.11    Exchange Act means the Securities Exchange Act of 1934, as amended.
 

2.12    Offering Date means the first business day of each Offering Period of the Plan.
 

2.13    Offering Period means a period of six (6) months commencing on March 1 and September 1 of each year.
 

2.14    Officer means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.
 

2.15    Plan means this Employee Stock Purchase Plan.
 

2.16    Purchase Date means the last day of each Offering Period of the Plan.
 

2.17    Purchase Price means with respect to an Offering Period an amount equal to the lesser of: (i) 85% of the Fair Market Value (as defined in
Section 7.2 below) of a Share of Common Stock on the Offering Date or (ii) 85% of the Fair Market Value of a Share of Common Stock on the Purchase
Date.
 

2.18    Share means a share of Common Stock, as adjusted in accordance with Section 19 of the Plan.
 

2.19    Subsidiary means a corporation, domestic or foreign, of which not less than 50% of the voting shares are held by the Company or a
Subsidiary, whether or not such corporation now exists or is hereafter organized or acquired by the Company or a Subsidiary.
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3.                                      Eligibility
 

3.1    Any person who is an Employee as of the Offering Date of a given Offering Period shall be eligible to participate in such Offering Period under
the Plan, subject to the requirements of Section 5.1 and the limitations imposed by Section 423(b) of the Code.
 

3.2    Any provisions of the Plan to the contrary notwithstanding, no Employee shall be granted an option under the Plan (i) if, immediately after the
grant, such Employee (or any other person whose stock would be attributed to such Employee pursuant to Section 424(d) of the Code) would own capital
stock of the Company and/or hold outstanding options to purchase stock possessing five percent (5%) or more of the total combined voting power or value of
all classes of stock of the Company or of any subsidiary of the Company, or (ii) if such option would permit his or her rights to purchase stock under all
employee stock purchase plans (described in Section 423 of the Code) of the Company and its Subsidiaries to accrue at a rate which exceeds Twenty-Five
Thousand Dollars ($25,000) of the Fair Market Value (as defined in Section 7.2 below) of such stock (determined at the time such option is granted) for each
calendar year in which such option is outstanding at any time.
 
4.                                      Offering Periods
 

The Plan shall be generally implemented by a series of Offering Periods of six (6) months’ duration, with new Offering Periods commencing on or
about March 1 and September 1 of each year (or at such other time or times as may be determined by the Board of Directors). The Plan shall continue until
terminated in accordance with Section 19 hereof. The Board of Directors of the Company shall have the power to change the duration and/or the frequency of
Offering Periods with respect to future offerings without stockholder approval if such change is announced to Employees at least five (5) days prior to the
scheduled beginning of the first Offering Period to be affected.
 
5.                                      Participation
 

5.1    An eligible Employee may become a participant in the Plan by completing a subscription agreement on the form provided by the Company and
filing it with the Company’s stock admin department prior to the applicable Offering Date, unless a later time for filing the subscription agreement is set by
the Board for all eligible Employees with respect to a given Offering Period. The subscription agreement shall set forth the percentage of the participant’s
Compensation (subject to Section 6.1 below) to be paid as Contributions pursuant to the Plan.
 



5.2    Payroll deductions shall commence on the first payroll following the Offering Date and shall end on the last payroll paid on or prior to the
Purchase Date for such Offering Period to which the subscription agreement is applicable, unless sooner terminated by the participant as provided in
Section 10.
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6.                                      Method of Payment of Contributions
 

6.1    A participant shall elect to have payroll deductions made on each payday during the Offering Period in an amount not less than one percent
(1%) and not more than twenty percent (20%) (or such other percentage as the Board may establish from time to time before an Offering Date) of such
participant’s Compensation on each payday during the Offering Period. All payroll deductions made by a participant shall be credited to his or her account
under the Plan. A participant may not make any additional payments into such account.
 

6.2    A participant may discontinue his or her participation in the Plan as provided in Section 10. In addition, if Board of Directors of the Company
has so announced to Employees at least five (5) days prior to the scheduled beginning of the next Offering Period to be affected, a participant may, on one
occasion only during each Offering Period, change the rate of his or her Contributions with respect to the Offering Period by completing and filing with the
Company a % change form authorizing a change in the payroll deduction rate. Any such change in rate shall be effective as of the beginning of the next
Offering Period following the date of filing of the % change form.
 

6.3    Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Section 3.2 herein, a participant’s
payroll deductions may be decreased during any Offering Period scheduled to end during the current calendar year to 0%. Payroll deductions shall re-
commence automatically at the rate provided in such participant’s subscription agreement at the beginning of the next Offering Period which is scheduled to
end in the following calendar year, unless terminated by the participant as provided in Section 10.
 
7.                                      Grant of Option
 

7.1    On the Offering Date of each Offering Period, each eligible Employee participating in such Offering Period shall be granted an option to
purchase on each Purchase Date a number of Shares of the Company’s Common Stock determined by dividing such Employee’s Contributions accumulated
prior to such Purchase Date and retained in the participant’s account as of the Purchase Date by the applicable Purchase Price; provided however that the
maximum number of Shares an Employee may purchase during each Offering Period shall be 500 Shares (subject to any adjustment pursuant to Section 18
below), and provided further that such purchase shall be subject to the limitations set forth in Sections 3.2 and 12.
 

7.2    The fair market value of the Company’s Common Stock on a given date (the “Fair Market Value”) shall be determined by the Board in its
discretion based on the closing sales price of the Common Stock for such date (or, in the event that the Common Stock is not traded on such date, on the
immediately preceding trading date), as reported by the National Association of Securities Dealers Automated Quotation (“Nasdaq”) Global Select Market or,
if such price is not reported, the mean of the bid and asked prices per share of
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the Common Stock as reported by Nasdaq or, in the event the Common Stock is listed on a stock exchange, the Fair Market value per share shall be the
closing sales price on such exchange on such date (or, in the event that the Common Stock is not traded on such date, on the immediately preceding trading
date), as reported in The Wall Street Journal.
 
8.                                      Exercise of Option
 

Unless a participant withdraws from the Plan as provided in Section 10, his or her option for the purchase of Shares will be exercised automatically
on the Purchase Date for each Offering Period, and the maximum number of full Shares subject to the option will be purchased at the applicable Purchase
Price with the accumulated Contributions in his or her account. No fractional Shares shall be issued. The Shares purchased upon exercise of an option
hereunder shall be deemed to be transferred to the participant on the Purchase Date. During his or her lifetime, a participant’s option to purchase Shares
hereunder is exercisable only by him or her.
 
9.                                      Delivery
 

As promptly as practicable after each Purchase Date of each Offering Period, the Company shall arrange the delivery to each participant. These
shares will be deposited into the participant’s stock plan account. Any payroll contributions accumulated in a participant’s account after a Purchase Date shall
be returned to the participant.
 
10.                               Voluntary Withdrawal; Termination of Employment
 

10.1    A participant may withdraw all but not less than all of the Contributions credited to his or her account under the Plan at any time prior to each
Purchase Date by giving written notice to the Company. All of the participant’s Contributions credited to his or her account will be paid to him or her
promptly after receipt of his or her notice of withdrawal and his or her option for the current period will be automatically terminated, and no further
Contributions for the purchase of Shares will be made during the Offering Period.
 

10.2    Upon termination of the participant’s Continuous Status as an Employee prior to the Purchase Date of an Offering Period for any reason,
including retirement or death, the Contributions credited to his or her account will be returned to him or her or, in the case of his or her death, to the person or
persons entitled thereto under Section 14, and his or her option will be automatically terminated.
 

10.3    In the event an Employee fails to remain in Continuous Status as an Employee of the Company for at least twenty (20) hours per week during
the Offering Period in which the employee is a participant, he or she will be deemed to have elected to withdraw from the Plan and the Contributions credited
to his or her account will be returned to him or her and his or her option terminated.
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10.4    A participant’s withdrawal from an offering will not have any effect upon his or her eligibility to participate in a succeeding offering or in any

similar plan which may hereafter be adopted by the Company.
 
11.                               Interest
 

No interest shall accrue on the Contributions of a participant in the Plan.
 
12.                               Stock
 

12.1    Subject to adjustment as provided in Section 18, the maximum number of Shares which shall be made available for sale under the Plan shall
be 240,000 Shares plus an automatic annual increase on January 1, 2001 and each January 1 thereafter equal to the lesser of (i) two percent (2%) of the Shares
outstanding on the last day of the immediately preceding fiscal year, and (ii) such number as the Board may determine. Notwithstanding the foregoing, and
subject to adjustment in accordance with Section 18 no more than an aggregate of 5,000,000 Shares may be issued pursuant to this Plan. If the Board
determines that, on a given Purchase Date, the number of shares with respect to which options are to be exercised may exceed (i) the number of shares of
Common Stock that were available for sale under the Plan on the Offering Date of the applicable Offering Period, or (ii) the number of shares available for
sale under the Plan on such Purchase Date, the Board may in its sole discretion provide that the Company shall make a pro rata allocation of the Shares of
Common Stock available for purchase on such Offering Date or Purchase Date, as applicable, in as uniform a manner as shall be practicable and as it shall
determine in its sole discretion to be equitable among all participants exercising options to purchase Common Stock on such Purchase Date. The Company
may make pro rata allocation of the Shares available on the Offering Date of any applicable Offering Period pursuant to the preceding sentence,
notwithstanding any authorization of additional Shares for issuance under the Plan by the Company’s stockholders subsequent to such Offering Date.
 

12.2    The participant shall have no interest or voting right in Shares covered by his or her option until such option has been exercised.
 

12.3    Shares to be delivered to a participant under the Plan will be registered in the name of the participant or pursuant to Section 14 below.
 
13.                               Administration
 

The Board, or a committee named by the Board, shall supervise and administer the Plan and shall have full power to adopt, amend and rescind any
rules deemed desirable and appropriate for the administration of the Plan and not inconsistent with the Plan, to construe and interpret the Plan, and to make all
other determinations necessary or advisable for the administration of the Plan. The Board’s determinations made in good faith on matters referred to in this
Plan shall be final, binding and conclusive on all persons having or claiming any interest under this Plan or an Award made pursuant hereto.
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14.                               Designation of Beneficiary
 

14.1    A participant may file a written designation of a beneficiary who is to receive any Shares and cash, if any, from the participant’s account
under the Plan in the event of such participant’s death subsequent to the end of an Offering Period but prior to delivery to him or her of such Shares and cash.
In addition, a participant may file a written designation of a beneficiary who is to receive any cash from the participant’s account under the Plan in the event
of such participant’s death prior to the Purchase Date of an Offering Period.
 

14.2    Such designation of beneficiary may be changed by the participant at any time by written notice. In the event of the death of a participant and
in the absence of a beneficiary validly designated under the Plan who is living at the time of such participant’s death, the Company shall deliver such Shares
and/or cash to the executor or administrator of the estate of the participant, or if no such executor or administrator has been appointed (to the knowledge of
the Company), the Company, in its discretion, may deliver such Shares and/or cash to the spouse or to any one or more dependents or relatives of the
participant, or if no spouse, dependent or relative is known to the Company, then to such other person as the Company may designate.
 
15.                               Transferability
 

Neither Contributions credited to a participant’s account nor any rights with regard to the exercise of an option or to receive Shares under the Plan
may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of descent and distribution, or as provided in
Section 14) by the participant. Any such attempt at assignment, transfer, pledge or other disposition shall be without effect, except that the Company may
treat such act as an election to withdraw funds in accordance with Section 10.
 
16.                               Use of Funds
 

All Contributions received or held by the Company under the Plan may be used by the Company for any corporate purpose, and the Company shall
not be obligated to segregate such Contributions.
 
17.                               Reports
 

Individual accounts will be maintained for each participant in the Plan.
 
18.                               Adjustments Upon Changes in Capitalization; Corporate Transactions
 

18.1    Adjustment. Subject to any required action by the stockholders of the Company, the number of shares covered by each option under the Plan
which has not yet been exercised and the number of Shares which have been authorized for issuance under the Plan but have not yet been placed under option
(collectively, the “Reserves”), as well as the maximum number of shares of Common Stock which may be purchased by a participant in an Offering Period,
the number of shares of Common Stock set forth in Section 12.1
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above, and the price per Share of Common Stock covered by each option under the Plan which has not yet been exercised, shall be proportionately adjusted
for any increase or decrease in the number of issued Shares resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of
the Common Stock (including any such change in the number of Shares of Common Stock effected in connection with a change in domicile of the Company),
or any other increase or decrease in the number of Shares effected without receipt of consideration by the Company; provided however that conversion of any
convertible securities of the Company shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall be made by the
Board, whose determination in that respect shall be final, binding and conclusive.
 

18.2    Corporate Transactions. In the event of a dissolution or liquidation of the Company, any Offering Period then in progress will terminate
immediately prior to the consummation of such action, unless otherwise provided by the Board. In the event of a Corporate Transaction, each option
outstanding under the Plan shall be assumed or an equivalent option shall be substituted by the successor corporation or a parent or Subsidiary of such
successor corporation. In the event that the successor corporation refuses to assume or substitute for outstanding options, each Offering Period then in
progress shall be shortened and a new Purchase Date shall be set (the “New Purchase Date”), as of which date any Offering Period then in progress will
terminate. The New Purchase Date shall be on or before the date of consummation of the transaction and the Board shall notify each participant in writing, at
least ten (10) days prior to the New Purchase Date, that the Purchase Date for his or her option has been changed to the New Purchase Date and that his or her
option will be exercised automatically on the New Purchase Date, unless prior to such date he or she has withdrawn from the Offering Period as provided in
Section 10. For purposes of this Section 18, an option granted under the Plan shall be deemed to be assumed, without limitation, if, at the time of issuance of
the stock or other consideration upon a Corporate Transaction, each holder of an option under the Plan would be entitled to receive upon exercise of the
option the same number and kind of shares of stock or the same amount of property, cash or securities as such holder would have been entitled to receive
upon the occurrence of the transaction if the holder had been, immediately prior to the transaction, the holder of the number of Shares of Common Stock
covered by the option at such time (after giving effect to any adjustments in the number of Shares covered by the option as provided for in this Section 18);
provided however that if the consideration received in the transaction is not solely common stock of the successor corporation or its parent (as defined in
Section 424(e) of the Code), the Board may, with the consent of the successor corporation, provide for the consideration to be received upon exercise of the
option to be solely common stock of the successor corporation or its parent equal in Fair Market Value to the per Share consideration received by holders of
Common Stock in the transaction.
 

The Board may, if it so determines in the exercise of its sole discretion, also make provision for adjusting the Reserves, as well as the price per Share
of Common Stock covered by each outstanding option, in the event that the Company effects one or more reorganizations, recapitalizations, rights offerings
or other increases or reductions of Shares
 

9

 
of its outstanding Common Stock, and in the event of the Company’s being consolidated with or merged into any other corporation.
 
19.                               Amendment or Termination
 

19.1    The Board may at any time and for any reason terminate or amend the Plan. Except as provided in Section 18, no such termination of the Plan
may affect options previously granted, provided that the Plan or an Offering Period may be terminated by the Board on a Purchase Date or by the Board’s
setting a new Purchase Date with respect to an Offering Period then in progress if the Board determines that termination of the Plan and/or the Offering
Period is in the best interests of the Company and the stockholders or if continuation of the Plan and/or the Offering Period would cause the Company to incur
adverse accounting charges as a result of the Plan. Except as provided in Section 18 and in this Section 19, no amendment to the Plan shall make any change
in any option previously granted which adversely affects the rights of any participant.
 

19.2    Without stockholder consent and without regard to whether any participant rights may be considered to have been adversely affected, the
Board (or its committee) shall be entitled to change the Offering Periods, limit the frequency and/or number of changes in the amount withheld during an
Offering Period, establish the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in excess of the
amount designated by a participant in order to adjust for delays or mistakes in the Company’s processing of properly completed withholding elections,
establish reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of
Common Stock for each participant properly correspond with amounts withheld from the participant’s Compensation, and establish such other limitations or
procedures as the Board (or its committee) determines in its sole discretion advisable which are consistent with the Plan.
 
20.                               Notices
 

All notices or other communications by a participant to the Company under or in connection with the Plan shall be deemed to have been duly given
when received in the form specified by the Company at the location, or by the person, designated by the Company for the receipt thereof.
 
21.                               Conditions Upon Issuance of Shares
 

Shares shall not be issued with respect to an option unless the exercise of such option and the issuance and delivery of such Shares pursuant thereto
shall comply with all applicable provisions of law, domestic or foreign, including, without limitation, the Securities Act of 1933, as amended, the Exchange
Act, the rules and regulations promulgated thereunder, applicable state securities laws and the requirements of any stock exchange upon which the Shares
may then be listed, and shall be further subject to the approval of counsel for the Company with respect to such compliance.
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As a condition to the exercise of an option, the Company may require the person exercising such option to represent and warrant at the time of any

such exercise that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares if, in the opinion of
counsel for the Company, such a representation is required by any of the aforementioned applicable provisions of law.



 
22.                               Term of Plan; Effective Date
 

The Plan shall become effective upon the effective date of the Registration Statement on Form S-1 for the initial public offering of the Company’s
Common Stock. It shall continue in effect for a term of twenty (20) years unless sooner terminated under Section 19.
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