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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)
June 9, 2014

POLYCOM, INC.

(Exact name of registrant as specified in its chaefr)

State of Delaware 00C¢-27978 94-3128324
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

6001 America Center Drive
San Jose, California 95002

(Address of principal executive offices (Zip Code)

(408) 586-6000
Registrant’s telephone number, including area code

N/A

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




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

(e) Stockholder Approval of Amendment to the 2005 Emyde Stock Purchase Ple

At the Annual Meeting of Stockholders of Polycoms.l(“Polycom” or “the Company”) held on June 9]12(the “Annual Meeting”),
the stockholders of Polycom voted on and approveanaendment to Polycom’s 2005 Employee Stock PsecRéan (the “ESPP1) increas
the number of shares of common stock reserved$oraince under the plan by 9,000,000 shares. Tine terd conditions of the ESPP are
described in Polycom’s Proxy Statement dated A%jl2014 (the “Proxy Statement”). The ESPP is fdsdExhibit 10.1 hereto and is hereby
incorporated by reference.

Item 5.07. Submission of Matters to a Vote of Secity Holders.

The information contained in Item 5.02 above ishgrincorporated by reference. At the Annual Magtproxies representing
125,737,724 shares of common stock, or approxim@ttd of the total eligible voting shares, weresgre and voted on the four proposals
presented at the Annual Meeting as follows:

Proposal One- Election of Directors
The table below presents the voting results ofthetion of eight directors to Polycom’s Board afdators by the Company’s stockholders:

Nominee \otes For Votes Agains Abstain Broker Non-Votes
Peter A. Leav 114,307,63 718,85. 58,97( 10,652,27
Betsy S. Atkins 110,369,31 4,678,02! 38,11¢ 10,652,27
Martha H. Bejal 114,719,44 337,79¢ 28,20¢ 10,652,27
Robert J. Frankenbe 112,522,52 2,519,96' 42,95¢ 10,652,27
John A. Kelley, Jr 114,268,33 777,11 40,01( 10,652,27
D. Scott Merce 114,257,40 787,64( 40,41( 10,652,27
William A. Owens 110,903,39 4,141,571 40,48¢ 10,652,27
Kevin T. Parket 114,712,92 336,18t 36,34« 10,652,27

Proposal Twc— Approval of an Amendment to Polycom’s 2005 Emm@eyStock Purchase Plan
Polycom'’s stockholders approved the amendment fcBm’s 2005 Employee Stock Purchase Plan by theviing votes:

Votes For Votes Against Abstentions Broker Non-Votes
111,174,52: 3,881,56¢ 29,362 10,652,27(

Proposal Three— Advisory Vote on Executive Compensation

Polycom’s stockholders approved the advisory votexecutive compensation by the following votes:

Votes For Votes Against Abstentions Broker Non-Votes
79,846,67¢ 35,173,697 65,082 10,652,27(

Proposal Four— Ratification of Appointment of Independent Regéséd Public Accounting Firm
Polycom’s stockholders also ratified the appointhadrPricewaterhouseCoopers LLP as the Compangsgandent registered public
accounting firm for the fiscal year ending DecemB®g&r2014 by the following votes:

Votes For Votes Against Abstentions Broker Non-Votes
124,605,81¢ 1,073,39: 58,517 —

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
10.1 Polycom, Inc. 2005 Employee Stock Purchase Plaarresnded June 9, 201
2



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

POLYCOM, INC.

By: /s/ Sayed M. Darwish
Sayed M. Darwisl
Chief Legal Officer, Executive Vice President of
Corporate Development and Secretary

Date: June 11, 201



EXHIBIT INDEX

Exhibit
No. Description

10.1 Polycom, Inc. 2005 Employee Stock Purchase Plaamended June 9, 201



Exhibit 10.1
POLYCOM, INC.
EMPLOYEE STOCK PURCHASE PLAN

(Amended and Restated June 9, 2014)



POLYCOM, INC.
EMPLOYEE STOCK PURCHASE PLAN

(June 9, 2014 Amendment and Restatement)

SECTION 1
PURPOSE

Polycom, Inc. having established the Polycom, Eraployee Stock Purchase Plan, effective as of May@05, in order to
provide eligible employees of the Company and @ipipating Affiliates with the opportunity to pthrase Common Stock through payroll
deductions or, if payroll deductions are not petditunder local laws, through other means as spddify the Committee, hereby amends
restates the Plan effective as of June 9, 2014 Plareis intended to qualify as an employee stackimse plan under Section 423(b) of the
Code, although the Company makes no undertakingepoesentation to maintain such qualificationadigition, this Plan document
authorizes the grant of options under a M@3(b) Plan which do not qualify under Section 432(f the Code pursuant to rules, procedure
sub-plans adopted by the Board (or its designasigded to achieve desired tax or other objectives.

SECTION 2
DEFINITIONS

2.1 * 1934 Act’ means the Securities Exchange Act of 1934, amdet: Reference to a specific Section of the 19&4oA
regulation thereunder shall include such Sectioregulation, any valid regulation promulgated urslech Section, and any comparable
provision of any future legislation or regulatiomending, supplementing or superseding such Sectioggulation.

2.2 “ Affiliate " means any (i) Subsidiary, and (ii) any other gmtither than the Company in an unbroken chaimtfies
beginning with the Company if, at the time of thrarging of the option, each of the entities, otitran the last entity in the unbroken chain,
owns or controls 50 percent or more of the totahemship interest in one of the other entities ichschain. For purposes of the Code
Section 423(b) Plan, an Affiliate solely means asdiary.

2.3 “ Board” means the Board of Directors of the Company.

2.4 " Change in Contrdlmeans the occurrence of any of the following @se(a) any “person” (as such term is used in $asti
13(d) and 14(d) of the 1934 Act) becomes the “bieisdfowner” (as defined in Rule 13Rlof the 1934 Act), directly or indirectly, of setties
of the Company representing fifty percent (50%jnarre of the total voting power represented by tbenffany’s then outstanding voting
securities; (b) the consummation of the sale guafigion by the Company of all or substantiallyaflthe Company’s assets; (c) a change in
the composition of the Board occurring within a tyamar period, as a result of which fewer than aomiigj of the directors are Incumbent
Directors; or (d) the consummation of a mergeranvsolidation of the Company with any other corporatother than a merger or
consolidation which would result in the voting seties of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted iriting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the
total voting power represented by the voting sei@siof the Company or such surviving entity ompigsent outstanding immediately after s
merger or consolidation. “Incumbent Directors” medirectors who either (A) are Directors as oféffective date of the Plan, or (B) are
elected, or nominated for election, to the Boarthwhe affirmative votes of at least a majoritytlné Directors at the time of such election or
nomination (but will not include an individual wheslection or nomination is in connection with @tual or threatened proxy contest rela
to the election of directors to the Compar




2.5 “ Code” means the Internal Revenue Code of 1986, as aeaemkference to a specific Section of the Codegulation
thereunder shall include such Section or regulatioy valid regulation promulgated under such $actnd any comparable provision of any
future legislation or regulation amending, suppletimg or superseding such Section or regulation.

2.6 “ Code Section 423(b) Plameans an employee stock purchase plan that igriegbto meet the requirements set forth in
Section 423(b) of the Code, as amended. Any prawisf the Code Section 423(b) Plan that is incdestswvith Section 423(b) of the Code
shall, without further act or amendment by the Camypor the Committee, be reformed to comply with thquirements of Section 423(b).
Furthermore, the provisions of the Code Sectiond2Blan shall be construed, administered and eatbin accordance with Section 423(b).

2.7 * Committe€ shall mean the committee appointed by the Boaradminister the Plan. Any member of the Committeey
resign at any time by notice in writing mailed @lidered to the Secretary of the Company. As ofdffiective date of the Plan, the Plan shall
be administered by the Compensation CommitteesoBthard.

2.8 “* Common Stock means the common stock (0.0005 per value peestudithe Company.
2.9 “ Company means Polycom, Inc., a Delaware corporation.

2.10 “ Compensatiohmeans the sum of a Participant’s (a) base salarggular wages (including sick pay and vacatiay) @nd
(b) overtime payments, bonuses, commissions, psbéiting distributions and other incentive-typemants (in each case, to the extent paid
in cash). Compensation shall exclude any contriimstiother than under code Section 125 or 401¢ngements) made by Employers on the
Participant’s behalf to any deferred compensatian pr welfare benefit program that may exist friime to time. The Committee may
establish, in its discretion and on a uniform anddiscriminatory basis or as otherwise permitted tBasury Regulation Section 1.423-2§),
different definition of Compensation prior to anr&ifment Date for all options to be granted on skanollment Date in an Offering, which
definition may vary among Participants who are ayetl by the Company or different Affiliates andwdro are outside the United States.

2.11 “ Eligible Employeé& means every Employee of an Employer, exceptiig)EEmployee who immediately after the grant of an
option under the Plan, would own stock and/or tmltbtanding options to purchase stock possessiagércent (5%) or more of the total
combined voting power or value of all classes o€ktof the Company or of any Affiliate of the Comggincluding stock attributed to such
Employee pursuant to Section 424(d) of the Codelh)as provided in this Section 2.11. Prior toEamollment Date for all options to be
granted on such Enrollment Date in an Offering,Gloenmittee may determine from time to time, indiscretion and on a uniform and
nondiscriminatory basis or as otherwise permitted teasury Regulation Section 1.423-2(f), that amplbyee shall not be an Eligible
Employee if he or she: (1) has not completed atlseo years of service since his or her last tiae (or such lesser period of time as may be
determined by the Committee in its discretion),q@3tomarily works not more than 20 hours per weelsuch lesser period of time as ma
determined by the Committee in its discretion),q@3tomarily works not more than 5 months per adeear (or such lesser period of time
as may be determined by the Committee in its digarkg (4) is a highly compensated employee undetiSn 414(q) of the Code, or (5) is a
highly compensated employee under Section 414(tjeo€ode with compensation above a certain levelhm is an officer or subject to the
disclosure requirements of Section 16(a) of the41A&, provided that any exclusion be applied wéhkpect to an individual Offering in a
manner that complies with Treasury Regulation $ecti.423-2(e)(2)(ii). Further, and notwithstandthg foregoing, Employees who are
citizens or residents of a r-U.S. jurisdiction




(without regard to whether they also are citizensesidents of the United States or resident alfefithin the meaning of Section 7701(b)(1)
(A) of the Code)) may be excluded from the PlaamiOffering if the participation of such Employéggrohibited under the laws of the
applicable jurisdiction or if complying with thews of the applicable jurisdiction would cause thenRor an Offering to violate Section 423
the Code. An Employee who otherwise is an Eligibheployee shall be treated as continuing to be sutle the Employee is on sick leave
other leave of absence approved in writing by thmByer, except that if the period of leave excabdse (3) months and the Employee’s
right to reemployment is not guaranteed by statuiontract, he or she shall cease to be an Eidibhployee on date three (3) months and
one (1) day following the start of such leave.

2.12 “ Employeé means an individual who is a common-law emplogeany Employer as reflected on the payroll recariithe
Employer on the Enrollment Date, regardless of iaesuch employee is so employed at the time the iBladopted or becomes so empl
subsequent to the adoption of the Plan. With regpes particular Participant, Employer means tben@any or Affiliate (as the case may be)
that directly employs the Participant.

2.13 “ Employer’ or “ Employers” means any one or all of the Company and thos#i#&fs which, with the consent of the Board
or the Committee, have adopted the Plan. In thatdtie Employer is not a Subsidiary, its Employsteall participate in the Non-423(b) Plan.

2.14 " Enrollment Daté means such dates as may be determined by the @martin its discretion and on a uniform and
nondiscriminatory basis) from time to time.

2.15 “ Grant Daté means any date on which a Participant is graatedption under the Plan.

2.16 “Non423(b) Plari means an employee stock purchase plan that dueseet the requirements set forth in Section 428{b
the Code, as amended.

2.17 “ Offering” means an offer under this Plan of an option thay be exercised during the period described ini@eb6.2. For
purposes of the Plan, all Eligible Employees willdeemed to participate in the same Offering urites€ommittee otherwise determines
Eligible Employees of one or more Employers willdeemed to participate in separate Offerings, iitlvbase the Offerings will be
considered separate even if the dates of eachGffiefing are identical and the provisions of tharPWill separately apply to each Offering.
To the extent permitted by Treasury Regulationiect.423-2(a)(1), the terms of each Offering neetlbe identical provided that the terms
of the Plan and the Offering together satisfy Toga&Regulation Sections 1.423-2(a)(2) and (a)(3).

2.18 “ Patrticipant means an Eligible Employee who (a) has becomartidipant in the Plan pursuant to Section 4.1 @)dhas
not ceased to be a Participant pursuant to SeétmrSection 8.

2.19 “ Plan” means the Polycom, Inc. Employee Stock Purchase B$aset forth in this instrument and as hereafteended fron
time to time, which includes (a) a Code Section(82®lan, and (b) a Non-423(b) Plan.

2.20 “ Purchase Datemeans such dates as may be determined by the @t@arfin its discretion and on a uniform and
nondiscriminatory basis) from time to time priora Enrollment Date for all options to be grantadsach Enrollment Date.

2.21 * Subsidiary means any corporation in an unbroken chain opomations beginning with the Company if each of the
corporations other than the last corporation inuhleroken chain then owns stock possessing fiftggre (50%) or more of the total combir
voting power of all classes of stock in one of dleer corporations in such cha



2.22 " Treasury Reqgulatiorianeans the Treasury regulations of the Code. Rafar to a specific Treasury Regulation or Section
of the Code shall include such Treasury Regulatio8ection, any valid regulation promulgated urgleth Section, and any comparable
provision of any future legislation or regulatiom@nding, supplementing or superseding such Sectioegulation.

SECTION 3
SHARES SUBJECT TO THE PLAN

3.1 Number Available A maximum of 26,000,000 shares of Common Stoell §fe available for issuance pursuant to the Plan.
Shares sold under the Plan may be newly issuedsbatreasury shares.

3.2 Adjustments In the event of any reorganization, recapitaiatstock split, reverse stock split, stock dividespin-off,
combination of shares, merger, consolidation, oftgof rights or other similar change in the cdpstaucture of the Company, the Committee
may make such adjustment, if any, as it deems gpigte in its sole discretion in the number, kimdl purchase price of the shares available
for purchase under the Plan and any outstandirigrophder the Plan.

SECTION 4
ENROLLMENT

4.1 Participation Each Eligible Employee may elect to become aid¢¥aint by enrolling or re-enrolling in the Plarfesftive as of
any Enroliment Date. In order to enroll, an Eligilimployee must complete, sign and submit to thegamy an enrollment form in such
form, manner and by such deadline as may be spddiff the Committee from time to time (in its det@n and on a nondiscriminatory basis
or as otherwise permitted by Treasury Regulaticsti&e 1.423-2and which may be in electronic form). Any Participavhose option expirt
and who has not withdrawn from the Plan automdtiaaill be re-enrolled in the Plan on the Enrolini&ate immediately following the
Purchase Date on which his or her option expiréso feven if a Participant’s option has not expitegl or she automatically will be
withdrawn from the Plan after a Purchase Date arghrolled in the Plan on the immediately followlgroliment Date if the closing price
per Share on the Nasdaq Global Select Market ondheEnrollment Date is lower than such price anRlarticipant’s previous Enrollment
Date. The Committee (in its discretion and on darm and nondiscriminatory basis) shall, prior tbEnrollment Date, determine whether
preceding sentence shall apply to all options tgra@ted on that Enrollment Date.

4.2 Payroll Withholding and ContributiarOn his or her enrollment form, each Participanstrelect to make Plan contributions
via payroll withholding from his or her Compensatior, if payroll withholding is not permitted undercal laws, via such other means as
specified by the Committee to the extent permittgdreasury Regulation Section 1.423P2wrsuant to such procedures as the Committes
specify from time to time (which may be in electioform), a Participant may elect to have withho@gequal to or otherwise contribute a
whole percentage from 1% to 20% (or such lessargp¢age that the Committee may establish from tortene, in its discretion and on a
uniform and nondiscriminatory basis or as othenpisamitted by Treasury Regulation Section 1.42f2all options to be granted on any
Enrollment Date in an Offering). If permitted byet@ommittee, a Participant instead may elect t@ laspecific amount withheld or to
contribute a specific amount, in dollars or in #pplicable local currency (subject to such unif@ma nondiscriminatory rules or as otherwise
permitted by Treasury Regulation Section 1.423s2ha Committee in its discretion may specify). #&tRipant may elect to increase or
decrease his or her rate of payroll withholdingantribution by submitting an election (which mayih




electronic form) in accordance with and to the exfeermitted by procedures established by the Cdtaenfrom time to time. A Participant
may stop his or her payroll withholding or conttilbm by submitting an election in accordance withl & the extent permitted by procedures
as may be established by the Committee from tinterte. In order to be effective as of a specifitedan enrollment election must be
received by the Company no later than the deadlpeeified by the Committee, in its discretion andaanondiscriminatory basis, from time
time. Any Participant who is automatically re-etedlin the Plan will be deemed to have electedtdioue his or her payroll withholding or
contributions at the percentage last elected byrtréicipant. Notwithstanding the foregoing, to éxtent necessary to comply with

Section 423(b)(8) of the Code and Section 5.3 efffan, the Company automatically may decreasetipant’s payroll deductions to zero
percent (0%) at any time during an option perioddé&r such circumstances, payroll deductions seaimmence at the rate provided in such
Participant’s enrollment form at the beginning lué first Purchase Period which is scheduled toirite following calendar year, unless
terminated by the Participant as provided in Secti@f the Plan.

SECTION 5
OPTIONS TO PURCHASE COMMON STOCK

5.1 Grant of Option On each Enrollment Date on which the Particigamblls or re-enrolls in the Plan in an Offering,dr she
shall be granted an option to purchase shares wih@m Stock.

5.2 Duration of Option Each option granted under the Plan shall expirthe earliest to occur of (a) the completion &f th
purchase of shares on the last Purchase Date ogrwithin 24 months of the Grant Date of such opti(b) such shorter option period as
may be established by the Committee from timerte iin its discretion and on a uniform and nondisitratory basis or as otherwise
permitted by Treasury Regulation Section 1.42Bfyr to an Enrollment Date for all options to lramted on such Enrollment Date, or (c)
date on which the Participant ceases to be sucinfpreason. Until otherwise determined by the Cdtemfor all options to be granted on
Enrollment Date in an Offering, the period refertedn clause (b) in the preceding sentence shedimthe period from the applicable
Enrollment Date through the last business day poidhe Enroliment Date that is approximately 6 therater.

5.3 Number of Shares Subject to Optiofhe number of shares available for purchase bly Participant under the option will be
established by the Committee from time to time ipigoan Enrollment Date for all options to be geahon such Enrollment Date. Until
otherwise determined by the Committee for all apgito be granted on an Enrollment Date, the nurobghares referred to in the preceding
sentence shall be 10,000 shares per PurchaselDatidition and notwithstanding the preceding hte éxtent required under Section 423(b)
of the Code, an option (taken together with aleothptions then outstanding under this Plan ane@uall other similar employee stock
purchase plans of the Employers) shall not givePhrticipant the right to purchase shares at awhieh accrues in excess of $25,000 of fair
market value at the applicable Grant Dates of shelnes in any calendar year during which suchddgatit is enrolled in the Plan at any tir

5.4 Other Terms and ConditionEach option shall be subject to the followingitiddal terms and conditions:

(a) payment for shares purchased under the ophialhtse made only through payroll withholding un&ection 4.2, unless payroll
withholding is not permitted under local laws asedained by the Committee, in which case the Hagitt may contribute by such
other means as specified by the Committee to ttenepermitted by Treasury Regulation Section 1-223

(b) purchase of shares upon exercise of the optibbive accomplished only in accordance with Settol;



(c) the price per share under the option will beedmined as provided in Section 6.1;

(d) the option in all respects shall be subjeatutoh other terms and conditions (applied on a umifand nondiscriminatory basis
or as otherwise permitted by Treasury RegulatiatiGe 1.423-2), as the Committee shall determinenftime to time in its discretion;

(e) each option will be granted under the samerffaunless the Committee otherwise designatesatp@fferings for the
Eligible Employees of one or more Employers, inathéase, each Participant’s option will be granteder the Offering designated for the
Eligible Employees of the Participant's Employer.

SECTION 6
PURCHASE OF SHARES

6.1 Exercise of OptionSubject to Section 6.2, on each Purchase Datdutids then credited to each Participamticcount shall
be used to purchase whole shares of Common Stagkcésh remaining after whole shares of Commonk3tage been purchased (i.e.,
because fractional shares may not be purchased thaElan) shall be rolled over and used to pgelshares on the next Purchase Date
(unless the individual no longer is a Participamtyhich case the cash shall be refunded to hifmeoy. Any other cash remaining after a
Purchase Date (e.g., because a Participant hdsestaae of the limits on share purchases undePldn® shall be returned to the Participant.
The price per Share of the Shares purchased ungeypion granted under the Plan shall be deterdhliiyethe Committee from time to time,
in its discretion and on a uniform and nondiscriaany basis or as otherwise permitted by TreaswyuRation Section 1.423-fyr all options
to be granted on an Enrollment Date in an Offerihgwever, in no event shall the price be less #ighty{five percent (85%) of the lower ¢

(a) the closing price per Share on the Grant Datsuch option on the Nasdaqg Global Select Mauket;
(b) the closing price per Share on the Purchase &athe Nasdaq Global Select Market.

6.2 Delivery of SharesAs directed by the Committee in its sole disemgtishares purchased on any Purchase Date shall be
delivered directly to the Participant or to a cd&m or broker (if any) designated by the Committebold shares for the benefit of the
Participants. As determined by the Committee fronetto time, such shares shall be delivered asigdlysertificates or by means of a book
entry system.

6.3 Exhaustion of Sharedf at any time the shares available under the Bta over-enrolled, enroliments shall be reduoed t
eliminate the over-enrollment, as the Committeemheines (in a uniform and nondiscriminatory manneoy example, the Committee may
determine that such reduction method shall be tibotip”, with the result that all option exercises dne share shall be satisfied first,
followed by all exercises for two shares, and soumtil all available shares have been exhausteg.fAnds that, due to over-enrollment,
cannot be applied to the purchase of whole shaablse refunded to the Participants without inéeétbereon, except as otherwise required
under local laws (in which case the Committee matginine that interest must be paid to all Paricip in the relevant Offering in order to
comply with Section 423 of the Code).

6.4 Tax Withholding Prior to the delivery of any shares purchaseckutite Plan (or at any other time that a taxabénerelated
to the Plan occurs), the Company shall have theepawd the righ




to deduct or withhold, or require a Participantamit to the Company, an amount sufficient to §aédl tax and social insurance liability
obligations and requirements in connection withdpBons and shares purchased thereunder, if aclding, without limitation, all federal,
state, and local taxes (including the ParticipaRtGA obligation, if any) that are required to béhkeld by the Company or the employing
Affiliate, the Participant’s and, to the extentuegd by the Company (or the employing Affiliatd)e Company’s (or the employing
Affiliate’s) fringe benefit tax liability, if anyassociated with the grant, vesting, or sale ofeshand any other Company (or employing
Affiliate) taxes the responsibility for which theficipant has agreed to bear with respect to shahes.

SECTION 7
WITHDRAWAL

7.1 Withdrawal A Participant may withdraw from the Plan by suttimgy a withdrawal election to the Company in adzorce
with and to the extent permitted by proceduresifipddy the Committee from time to time (which miag in electronic form). A withdrawal
will be effective only if it is received by the Cgany by the deadline specified by the Committedtgidiscretion and on a uniform and
nondiscriminatory basis or as otherwise permitted teasury Regulation Section 1.423-2) from timéinme. Unless otherwise determined by
the Committee, when a withdrawal becomes effecthive Participant s payroll withholding or contributions shall ceas®l all amounts then
credited to the Participahs account shall be distributed to him or her withiaterest thereon, except as otherwise requirekulocal laws
(in which case the Committee may determine tharé&st must be paid to all Participants in the @effering in order to comply with
Section 423 of the Code).

SECTION 8
CESSATION OF PARTICIPATION

8.1 Termination of Status as Eligible Employe® Participant shall cease to be a Participant édiately upon the cessation of his
or her status as an Eligible Employee (for exantpéeause of his or her termination of employmewrnfall Employers for any reason),
except that the Committee (in its discretion andamiform and nondiscriminatory basis) may pewmmniindividual who has ceased to be an
Eligible Employee to exercise his or her optiortiom next Purchase Date to the extent permitteddieGection 423. As soon as practicable
after such cessation, the Participastpayroll contributions shall cease and all amotirega credited to the Participardg account shall be
distributed to him or her without interest thereexcept as otherwise required under local lawsv(irth case the Committee may determine
that interest must be paid to all Participantdhimtelevant Offering in order to comply with Senti#?3 of the Code).

SECTION 9
DESIGNATION OF BENEFICIARY

9.1 Designation Each Participant may, pursuant to such uniforchraandiscriminatory procedures (or as otherwisenjtégd by
Treasury Regulation Section 1.423-2) as the Coremittay specify in its discretion from time to tirdesignate one or more individuals to
receive any amounts credited to the Participandccount at the time of his or her death (* Bexigfies”). Notwithstanding any contrary
provision of this Section 9, Sections 9.1 and &&Ide operative only after (and for so long &g) Committee determines (on a uniform and
nondiscriminatory basis or as otherwise permittedteasury Regulation Section 1.423-2) to permétdiesignation of Beneficiaries.

9.2 ChangesA Participant may designate different Benefi@arfor may revoke a prior Beneficiary designatairgny time by
delivering a new designation (or revocation of i@pdesignation) in like manner. Any designatiorr@rocation shall be effective only if it is
received by the Committe



However, when so received, the designation or ravme shall be effective as of the date the degigna®r revocation is executed (whethei
not the Participant still is living), but withoutgjudice to the Committee on account of any paymeade before the change is recorded. The
last effective designation received by the Committkall supersede all prior designations.

9.3 Failed Designationdf the Committee does not make Sections 9.1 ad@Berative or if a Participant dies without hayin
effectively designated a Beneficiary, or if no dgsited Beneficiary survives the Participant, theiéipant’ s Account shall be payable to his
or her estate.

SECTION 10
ADMINISTRATION

10.1_Plan Administrator The Plan shall be administered by the Commiffée. Committee shall have the authority to contral a
manage the operation and administration of the.Plan

10.2_Actions by CommitteeEach decision of a majority of the members ofG@eenmittee then in office shall constitute the fina
and binding act of the Committee. The Committee metywith or without a meeting being called or haidl shall keep minutes of all
meetings held and a record of all actions takewtitgen consent.

10.3_Powers of Committe€The Committee shall have all powers and disanetiecessary or appropriate to supervise the
administration of the Plan and to control its ofierain accordance with its terms, including, bat by way of limitation, the following
discretionary powers:

(a) To interpret and determine the meaning, validitd parameters of the terms and provisions oPtae and the options and to
determine any question arising under, or in coriaratith, the administration, operation or validdf/the Plan or the options;

(b) To determine the form and manner for Participam make elections under the Plan;

(c) To determine any and all considerations affecthe eligibility of any employee to become a Raént or to remain a
Participant in the Plan;

(d) To cause an account or accounts to be maimtdgreesach Participant and establish rules forctiegliting of contributions
and/or shares to the account(s);

(e) To determine the time or times when, and thabmer of shares for which, options shall be granted,;
(f) To establish and revise an accounting methddrmnula for the Plan;

(g) To designate a custodian or broker to recdiages purchased under the Plan and to determimaahaer and form in which
shares are to be delivered to the designated dastod broker;

(h) To determine the status and rights of Partitipand their Beneficiaries or estates;

(i) To employ such brokers, counsel, agents andsads; and to obtain such broker, legal, clerical ather services, as it may
deem necessary or appropriate in carrying out theigions of the Plar



()) To establish, from time to time, rules for therformance of its powers and duties and for theiaidtration of the Plan;

(k) To adopt such procedures and subplans as aessery or appropriate to permit participatiornie Plan by employees who are
foreign nationals or employed outside of the Uni&dtes or to facilitate legal, tax or regulatooynpliance outside the United States;
and

() To determine that, to the extent permitted bgabury Regulation Section 1.423-2(f), the termarobption granted under the
Plan or an Offering to citizens or residents oba-.S. jurisdiction (without regard to whetherytadso are citizens or residents of the
United States or resident aliens (within the meguihSection 7701(b)(1)(A) of the Code)) will bes$efavorable than the terms of
options granted under the Plan or the same Offedrigmployees resident in the United States;

(m) To designate separate Offerings for the ElgBmployees of one or more Employers, in which tiaséfferings will be
considered separate even if the dates of eachQffieting are identical and the provisions of tharPWill apply separately to each
Offering; and

(n) To delegate to any one or more of its membete any other person (including, but not limitegd émployees of any Employ
severally or jointly, the authority to perform fand on behalf of the Committee one or more of timetions of the Committee under the
Plan.

10.4 Decisions of Committe€All actions, interpretations, and decisions & @ommittee shall be made in the sole discretion of
the Committee and shall be conclusive and bindmglbpersons, and shall be given the maximum defs permitted by law.

10.5_Administrative Expense®ll expenses incurred in the administration af Blan by the Committee, or otherwise, including
legal fees and expenses, shall be paid and bortteeldymployers, except any stamp duties or tranafes applicable to the purchase of
shares may be charged to the account of eachiBarticAny brokerage fees for the purchase of shiayea Participant shall be paid by the
Company, but fees and taxes (including brokerags)for the transfer, sale or resale of sharesPgracipant, or the issuance of physical
share certificates, shall be borne solely by thiiddaant.

10.6 Eligibility to Participate No member of the Committee who is also an em@afean Employer shall be excluded from
participating in the Plan if otherwise eligible tihe or she shall not be entitled, as a membdreoCommittee, to act or pass upon any matters
pertaining specifically to his or her own accounder the Plan.

10.7_Indemnification Each of the Employers shall, and hereby doegnmify and hold harmless the members of the Coramitt
and the Board, from and against any and all losdaisns, damages or liabilities (including attoraéfees and amounts paid, with the
approval of the Board or the Committee, in settlentd any claim) arising out of or resulting frotretimplementation of a duty, act or
decision with respect to the Plan, so long as st} act or decision does not involve gross neglag or willful misconduct on the part of
any such individual.

SECTION 11
AMENDMENT, TERMINATION, AND DURATION

11.1 Amendment, Suspension, or Terminatidhe Board or the Committee, in its sole discretimay amend, suspend, or
terminate the Plan, or any part thereof, at an timd for any reason.




the Plan is amended, suspended or terminated,dhsl®r the Committee, in its discretion, may etederminate all outstanding options
either immediately or upon completion of the pusghaf shares on the next Purchase Date (which,jthetanding Section 2.20, may be
sooner than originally scheduled, if determinedh®/Board or the Committee in its discretion), @ynelect to permit options to expire in
accordance with their terms (and subject to anysadjent pursuant to Section 3.2). If the optiomstarminated prior to expiration, all
amounts then credited to Participanéecounts which have not been used to purchasesssiza# be returned to the Participants (without
interest thereon, except as otherwise requiredrdndal laws, in which case the Committee may detee that interest must be paid to all
Participants in the relevant Offering in order éamply with Section 423 of the Code) as soon as aidtnatively practicable. If the Board or
the Committee determines that a Change of Contitbbecur, all outstanding options shall terminatea Purchase Date (prior to the Change
of Control), and upon completion of the purchasst@res on such Purchase Date, that is selectie BBoard or the Committee (which
Purchase Date, notwithstanding Section 2.20, maobaer than originally scheduled, if determinedh®/Board or the Committee in its
discretion), unless the Board or the Committee esgy determines that the options in fact will bsutamed by the surviving corporation or its
parent (subject to any adjustment pursuant to @e&i2).

11.2 Duration of the PlanThe Plan commenced on May 25, 2005, and suljegettion 11.1 (regarding the Boarsland the
Committe€ s right to amend or terminate the Plan), shall iarmaeffect thereafter.

SECTION 12
GENERAL PROVISIONS

12.1 Participation by AffiliatesOne or more Affiliates of the Company may becgradicipating Employers by adopting the Plan
and obtaining approval for such adoption from tloa or the Committee. By adopting the Plan, arliafé shall be deemed to agree to a
its terms, including (but not limited to) the prsiins granting exclusive authority (a) to the Boand the Committee to amend the Plan, and
(b) to the Commiittee to administer and interpretftian. An Employer may terminate its participatiothe Plan at any time. The liabilities
incurred under the Plan to the Participants empldyeeach Employer shall be solely the liabilitidshat Employer, and no other Employer
shall be liable for benefits accrued by a Particihuring any period when he or she was not empldyesuch Employer.

12.2 Inalienability. In no event may either a Participant, a formeti€lpant or his or her Beneficiary, spouse or t&estzll,
transfer, anticipate, assign, hypothecate, or atiserdispose of any right or interest under thenPdad such rights and interests shall not at
any time be subject to the claims of creditorslmtiable to attachment, execution or other legatgss. Accordingly, for example, a
Participant s interest in the Plan is not transferable purstmaatdomestic relations order.

12.3_Severability In the event any provision of the Plan shall bidlillegal or invalid for any reason, the illedgglor invalidity
shall not affect the remaining parts of the Plan the Plan shall be construed and enforced &g iflegal or invalid provision had not been
included.

12.4 Requirements of LawThe granting of options and the issuance of shshall be subject to all applicable laws, rules] a
regulations, and to such approvals by any govertahagencies or securities exchanges as the Coeanmithy determine are necessary or
appropriate.

12.5_ Compliance with Rule 16b. Any transactions under this Plan with respedftizers (as defined in Rule 16a-1 promulgated
under the 1934 Act) are intended to comply withegiblicable conditions of Rule 16b-3. To the ex&my provision of the Plan or action by
the Committee fails to so comply, it shall be dedmaell and void, to the extent permitted by law aemed advisable by the Committee.
Notwithstanding any contrary provision of the Pldithe Committee specifically determines that céimmce with Rule 16-3 is no longer is
required, all references in the Plan to Rule-3 shall be null and voic




12.6_No Enlargement of Employment Rightseither the establishment or maintenance of the,Phe granting of options, the
purchase of shares, nor any action of any Employ#te Committee, shall be held or construed tderampon any individual any right to be
continued as an employee of any Employer nor, wismissal, any right or interest in any specifiseds of the Employers other than as
provided in the Plan. Each Employer expressly xesethe right to discharge any employee at any, timit@ or without cause.

12.7 Apportionment of Costs and Dutiell acts required of the Employers under the Riey be performed by the Company for
itself and its Affiliates, and the costs of therPlaay be equitably apportioned by the Committeeragribe Company and the other
Employers. Whenever an Employer is permitted ouireg under the terms of the Plan to do or perfany act, matter or thing, it shall be
done and performed by any officer or employee efEmployers who is thereunto duly authorized byEhwloyers.

12.8 Construction and Applicable Lawhe Plan is intended to qualify as an “employteelspurchase plan” within the meaning
of Section 423(b) of the Code. Any provision of fflan that is inconsistent with Section 423(b)haf €ode shall, without further act or
amendment by the Company or the Committee, bemefdito comply with the requirements of Section #23(he provisions of the Plan
shall be construed, administered and enforceddordance with the laws of the State of Califormac{uding Californid s conflict of laws
provisions).

12.9_Captions The captions contained in and the table of cdatprefixed to the Plan are inserted only as aenaftconvenience
and in no way define, limit, enlarge or describe shope or intent of the Plan nor in any way shfédict the construction of any provision of
the Plan.

12.10_Use of FundsPayroll withholdings and other contributions liged or held by the Company under the Plan mayseel by
the Company for any corporate purpose, and the @agnwill not be obligated to segregate such paywvitiholdings or other contributions
except under Offerings in which applicable loca¥ liquires that such payroll withholdings or othentributions be segregated from the
Compan’s general corporate funds and/or deposited witin@dependent third party for Participants in -U.S. jurisdictions



