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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(3)

 

Proposed Maximum
Aggregate

Offering Price(2)
 

Amount of
Registration Fee

 

Common Stock, $0.001 par value per share
 

5,402,701
 

$ 2.19
 

$ 11,831,915.19
 

$ 660.22
 

(1)                In accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall be deemed to cover any
additional shares of common stock, $0.001 par value per share (the “Common Stock”) of Sonus Networks, Inc. (the “Company” or the “Registrant”) that
may become issuable under the Company’s 2007 Stock Incentive Plan, as amended, by reason of any stock dividend, stock split, recapitalization or other
similar transaction that results in an increase in the number of outstanding shares of the Common Stock affected without the receipt of consideration.

 
(2)                This Registration Statement covers 5,402,701 shares of Common Stock authorized to be awarded under the 2007 Stock Incentive Plan, as amended (the

“Prior Plan Shares”). Such Prior Plan Shares were previously registered under the Company’s Amended and Restated 1997 Stock Incentive Plan (the “1997
Plan”), and are being carried forward to the Company’s 2007 Stock Incentive Plan, as amended.

 
The Prior Plan Shares were previously registered by the Company on a Registration Statement on Form S-8 (File No.  333-124777) filed with the U.S.
Securities and Exchange Commission (the “Commission”) on May 10, 2005 (the “2005 Registration Statement”), and a registration fee of $2,200.25 (the
“Prior Registration Fee”) was paid for the registration of the Prior Plan Shares.  As of December 9, 2009, 20,687,979 shares of Common Stock are
currently subject to outstanding awards under the 1997 Plan, and as such, those shares are not covered by this Registration Statement.  Accordingly, the



2005 Registration Statement remains in effect solely to cover the potential exercise of such outstanding equity awards previously granted under the 1997
Plan.

 
Concurrently with the filing of this Registration Statement, the Company is filing a post-effective amendment to the 2005 Registration Statement
deregistering the Prior Plan Shares that are being carried forward to this Registration Statement. Accordingly, a portion of the Prior Registration Fee is
being carried forward to offset the registration fee under this Registration Statement. More specifically, the Prior Registration Fee is hereby carried forward
against the $660.22 registration fee that otherwise would be due and therefore no additional registration fee is due with respect to the Prior Plan Shares that
are being registered hereby.

 
(3)                This estimate is made 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 is based upon the average of the high and low prices of the Common Stock as reported on the NASDAQ Global Select Market on
December 9, 2009.

 
 

 

 
EXPLANATORY NOTE

 
At the Company’s Annual Meeting of Stockholders held on November 12, 2007, the Company’s stockholders approved the Company’s 2007 Stock

Incentive Plan.  On April 1, 2008, the Company filed a Registration Statement on Form S-8 (File No. 333-150022) (the “Initial Registration Statement”) with the
Commission to register 9,500,000 shares of Common Stock, which had been authorized and reserved for issuance under the 2007 Stock Incentive Plan.  At the
Company’s Annual Meeting of Stockholders held on June 19, 2009 (the “2009 Annual Meeting”), the Company’s stockholders approved a proposal to engage in
a stock option exchange tender offer (the “Exchange Offer”), whereby the Company would offer to certain employees, subject to specified conditions, the right
to exchange some or all of their outstanding stock options for shares of restricted stock.  In connection with the Exchange Offer, the Company’s stockholders
also approved an amendment to the 2007 Stock Plan (the “Amended 2007 Plan”) at the 2009 Annual Meeting.  The Amended 2007 Plan was amended to reserve
under the Amended 2007 Plan the additional number of shares of Common Stock to be tendered pursuant to the Exchange Offer.  The Exchange Offer began on
September 8, 2009 and expired on October 5, 2009, at 11:59 p.m. Eastern Daylight Time.  At the conclusion of the Exchange Offer, options to purchase
5,476,701 shares of the Company’s Common Stock were tendered (the “Tendered Common Stock”), which the Company accepted for cancellation and in
exchange, the Company issued 1,015,360 shares of restricted stock.  This Registration Statement on Form S-8 registers an additional 5,402,701 shares of
Common Stock, which have been authorized and reserved for issuance under the Company’s Amended 2007 Plan.  The difference between the aggregate number
of shares of Tendered Common Stock and the number of shares being registered by this Registration Statement, 74,000 shares of the Tendered Common Stock, is
due to the fact that said 74,000 shares of Tendered Common Stock were already previously registered under the Initial Registration Statement.

 
This Registration Statement relates to securities of the same class as that to which the Initial Registration Statement relates, and is submitted in

accordance with General Instruction E to Form S-8 regarding Registration of Additional Securities. Pursuant to General Instruction E to Form S-8, the contents
of the Initial Registration Statement are incorporated herein by reference and made part of this Registration Statement, except as amended hereby.
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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 the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
and in accordance therewith files reports, proxy statements and other information with the Commission.  The following documents, which are on file with the
Commission, are incorporated in this Registration Statement by reference:
 

(a)          The Registrant’s latest annual report filed pursuant to Section 13(a) of the Exchange Act or the latest prospectus filed pursuant to
Rule 424(b) under the Securities Act that contains audited financial statements for the Registrant’s latest fiscal year for which such statements
have been filed.

 
(b)         All other reports filed pursuant to Section 13(a) of the Exchange Act since the end of the fiscal year covered by the document referred to in

clause (a) above.
 
(c)          The description of our Common Stock contained in our registration statement on Form 8-A filed with the Commission on April 5, 2000,

including any subsequent amendment or report filed for the purposes of amending 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 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 8.  Exhibits.
 

The following documents are filed as exhibits to this registration:
 
Exhibit
Number

 
Description

4.1
 

Fourth Amended and Restated Certificate of Incorporation of the Registrant, as amended (Incorporated by reference from the Registrant’s



Current Report on Form 8-K (File No. 001-34115) filed with the Commission on June 22, 2009).
4.2

 

Amended and Restated By-Laws of the Registrant (Incorporated by reference from the Registrant’s Current Report on Form 8-K (File
No. 001-34115) filed with the Commission on June 22, 2009).

5.1
 

Opinion of Manatt, Phelps & Phillips, LLP, counsel to the Registrant.
23.1

 

Consent of Manatt, Phelps & Phillips, LLP (included in Exhibit 5.1).
23.2

 

Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.
24.1

 

Power of Attorney (included on the signature page).
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, 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 the City of Westford, the Commonwealth of Massachusetts, on December 11, 2009.

 
 

SONUS NETWORKS, INC.
  
  
 

By: /s/ Richard J. Gaynor
 

Name: Richard J. Gaynor
 

Title: Chief Financial Officer and Assistant Secretary
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below constitutes and appoints Richard N. Nottenburg, Richard J.
Gaynor and Jeffrey M. Snider, and each of them acting individually, as his true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement, and to file the
same, with all exhibits thereto, and all other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in fact and agents or
his substitute and substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the

capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

/s/ Richard N. Nottenburg
 

President and Chief Executive Officer (Principal
 

December 11, 2009
Richard N. Nottenburg

 

Executive Officer)
 

 

     
/s/ Richard J. Gaynor

 

Chief Financial Officer (Principal Financial Officer)
 

December 11, 2009
Richard J. Gaynor

 

 

 

 

     
/s/ Howard E. Janzen

 

Chairman
 

December 11, 2009
Howard E. Janzen

 

 

 

 

     
/s/ Wayne Pastore

 

Vice President of Finance, Corporate Controller and Chief
 

December 11, 2009
Wayne Pastore

 

Accounting Officer (Principal Accounting Officer)
 

 

     
/s/ John P. Cunningham

 

Director
 

December 11, 2009
John P. Cunningham

 

 

 

 

     
/s/ John A. Schofield

 

Director
 

December 11, 2009
John A. Schofield

 

 

 

 

     
/s/ Scott E. Schubert

 

Director
 

December 11, 2009
Scott E. Schubert

 

 

 

 

     
/s/ Paul J. Severino

 

Director
 

December 11, 2009
Paul J. Severino
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/s/ H. Brian Thompson

 

Director
 

December 11, 2009
H. Brian Thompson

 

 

 

 

     
/s/ James K. Brewington

 

Director
 

December 11, 2009
James K. Brewington
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EXHIBIT INDEX

 
Exhibit
Number

 
Description

4.1
 

Fourth Amended and Restated Certificate of Incorporation of the Registrant, as amended (Incorporated by reference from the Registrant’s
Current Report on Form 8-K (File No. 001-34115) filed with the Commission on June 22, 2009).

4.2
 

Amended and Restated By-Laws of the Registrant (Incorporated by reference from the Registrant’s Current Report on Form 8-K (File No. 001-
34115) filed with the Commission on June 22, 2009).

5.1
 

Opinion of Manatt, Phelps & Phillips, LLP, counsel to the Registrant.
23.1

 

Consent of Manatt, Phelps & Phillips, LLP (included in Exhibit 5.1).
23.2

 

Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.
24.1

 

Power of Attorney (included on the signature page).
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Exhibit 5.1
 

December 11, 2009
 
Sonus Networks, Inc.
7 Technology Park Drive
Westford, Massachusetts  01886
 

Re:  Registration Statement on Form S-8
 

Gentlemen:
 

We have acted as counsel in connection with the preparation and filing of that certain Registration Statement on Form S-8 (the “Registration
Statement”) to be filed by Sonus Networks, Inc., a Delaware corporation (the “Company” or the “Registrant”), with the U.S. Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Act”), in connection with the registration of 5,402,701 additional shares of common stock (the
“Shares”) of the Company, issuable in connection with grants of equity-based awards under  the Company’s 2007 Stock Incentive Plan, as amended (the “Plan”).

 
We have examined and reviewed only such documents, records and matters of law as we have deemed necessary or appropriate for the purpose of

rendering the opinion set forth herein.  Insofar as the opinion set forth herein is based on factual matters in connection with, among other things, the issuance of
the Shares, which factual matters are authenticated in certificates from certain officers of the Company, we have relied on such certificates.  We have assumed
the genuineness of all signatures, the authenticity of all documents submitted to us as originals and the conformity to originals of all documents submitted to us
as certified or reproduced copies.

 
Based upon the foregoing and subject to the assumptions, limitations and exceptions set forth herein, we are of the opinion that as of the date hereof, the

Shares have been authorized by all necessary corporate action of the Registrant and, when issued and delivered in conformity with the terms of the Plan and in
accordance with the Registration Statement, such Shares will be duly authorized and validly issued.

 
We express no opinion as to the applicability or effect of any laws, orders or judgments of any state or other jurisdiction other than federal securities laws

and the General Corporation Law of the State of Delaware.  Further, this opinion is based solely upon existing laws, rules and regulations, and we undertake no
obligation to advise you of any changes that may be brought to our attention after the date hereof.  This opinion is expressly limited to the matters set forth above
and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the Registration Statement or the Shares.

 
This opinion is issued to you solely for use in connection with the Registration Statement and is not to be quoted or otherwise referred to in any financial

statements of the Registrant or any other document, nor is it to be filed with or furnished to any government agency or other person, without our prior written
consent.

 
We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement.  In giving this consent, we do not admit that we are within the

category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the U.S. Securities and Exchange Commission adopted
under the Act.

 
 

 

Very truly yours,
  
 

/s/ Manatt, Phelps, & Phillips, LLP
 

Manatt, Phelps, & Phillips, LLP
 



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 dated February 25, 2009, relating to the financial
statements of Sonus Networks, Inc. (which report expresses an unqualified opinion and includes an explanatory paragraph relating to the adoption of FASB
Interpretation No. 48, Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement No. 109, effective January 1, 2007) and the
effectiveness of Sonus Networks, Inc’s  internal control over financial reporting,  appearing in the Annual Report on Form 10-K of Sonus Networks, Inc. for the
year ended December 31, 2008 and incorporated by reference in Registration Statement No. 333-150022.
 
/S/ Deloitte & Touche LLP
 
Boston, Massachusetts
December 11, 2009
 


