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O Polycom

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS
June 5, 2013

To Polycom Stockholders:

Notice is hereby given that the 2013 Annual Meeth&tockholders (the “2013 Annual Meeting”) of ffadm, Inc., a Delaware
corporation, will be held on Wednesday, June 532@110:00 a.m., Pacific time, at Polycom’s cogtetheadquarters located at 6001
America Center Drive, San Jose, California 95002tHe following purposes:

1. To elect the seven directors listed in the aqmmging proxy statement to serve for the ensuirag gad until their successors are
duly elected and qualifiel

2. To approve an amendment to Polyce011 Equity Incentive Plan to increase the nurobshares of common stock reserved
issuance under the plan by 10,500,(

3. To approve, by a n-binding advisory vote, Polycc's executive compensatic

4.  To ratify the appointment of Pricewaterhouse@s.LP as Polycom’s independent registered pagéounting firm for the
fiscal year ending December 31, 20

5. To transact such other business as may properlg tmfore the meeting or any adjournment thel

The preceding items of business are more fully rilesd in the proxy statement accompanying thisagothAny action on the items of
business described above may be considered a0ii3/Anhnual Meeting at the time and on the dateifipd@above or at any time and date to
which the 2013 Annual Meeting may be properly adjed or postponed.

This year we are again taking advantage of a UeBui@ies and Exchange Commission rule that allesvio furnish our proxy materials
over the Internet to all of our stockholders ratthem in paper form. We believe that this delivergcess reduces our environmental impact
and lowers the costs of printing and distributing proxy materials without impacting our stockhakidimely access to this important
information. Accordingly, stockholders of recordla¢ close of business on April 10, 2013, will igeea Notice of Internet Availability of
Proxy Materials and may vote at the 2013 Annual tiiggthe “Notice of Internet Availability”) and grpostponements or adjournments of
the meeting. The Notice of Internet Availabilitydeing distributed to stockholders on or about Ap®i 2013.

Your vote is very important. Whether or not you plan to attend the 2013 Annual Meeting, we encouragey to read the proxy
statement and vote as soon as possible. For spexifistructions on how to vote your shares, pleasefer to the section entitled
“Questions and Answers About the 2013 Annual Meetipand Procedural Matters” and the instructions on he Notice of Internet
Availability.

All stockholders are cordially invited to attenét®013 Annual Meeting in person. Any stockholdégrading the 2013 Annual Meeting
may vote in person even if such stockholder hagipusly voted by another method, and any previatesthat were submitted by the
stockholder, whether by Internet, telephone or mdll be superseded by the vote that such stoddratasts at the 2013 Annual Meeting.

Thank you for your ongoing support of Polycom.

By Order of the Board of Directors of Polycom, |

dimiz,

Andrew M. Miller
Chief Executive Officer, President and Direc
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POLYCOM, INC.

6001 America Center Drive
San Jose, California 95002

PROXY STATEMENT
FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON JUNE 5, 2013

The proxy statement and annual report to stockholdes are available atwww.edocumentview.com/plcm.

In accordance with rules and regulations adoptetthéyJ.S. Securities and Exchange Commission @iC"), we are pleased to
provide access to our proxy materials over thertetieto all of our stockholders rather than in pdpem. Accordingly, a Notice of Internet
Availability of Proxy Materials (the “Notice of Ietnet Availability”) will be mailed to our stockhaérs on or about April 19, 2013.
Stockholders will have the ability to access thexgrmaterials on a website wtvw.edocumentview.com/planrequest a printed set of the
proxy materials be sent to them, by following thstiuctions in the Notice of Internet Availabilitgy furnishing a notice and providing acc
to our proxy materials by the Internet, we are lomgthe costs and reducing the environmental impfour annual meeting.

The Notice of Internet Availability will also prodé instructions on how you may request that we $atode proxy materials to you
electronically by email or in printed form by mdilyou choose to receive future proxy materialshyail, you will receive an email next year
with instructions containing a link to those maaésiand a link to the proxy voting site. Your electto receive proxy materials by email or in
printed form by mail will remain in effect until yaterminate it. We encourage you to choose to vedeiture proxy materials by email, whi
will allow us to provide you with the informatioroy need in a more timely manner, will save us th& of printing and mailing documents to
you and will conserve natural resourc

QUESTIONS AND ANSWERS ABOUT THE 2013 ANNUAL MEETING
AND PROCEDURAL MATTERS

Q: Why am I receiving these proxy materials

A: The Board of Directors of Polycom, Inc. (the “@&d") is providing these proxy materials to yowconnection with the solicitation of
proxies for use at Polycom’s 2013 Annual Meetingtifckholders (the “2013 Annual Meeting”) to bechélednesday, June 5, 2013, at
10:00 a.m., Pacific time, and at any adjournmermastponement thereof, for the purpose of consideand acting upon the matters set
forth in this proxy statement. These proxy materék being distributed and made available to yoarabout April 19, 2013. As a
stockholder, you are invited to attend the 2013 uaiiMeeting and are requested to vote on the padpaescribed in this proxy
statement

Q: Where is the 2013 Annual Meeting’

A:  The 2013 Annual Meeting will be held at Polycandorporate headquarters located at 6001 AmeringeCBrive, San Jose, California
95002. Stockholders may request directions to eadfuarters in order to attend the 2013 Annual iMgéty calling (408) 58-6000.

Q: Can |l attend the 2013 Annual Meeting*

A:  You are invited to attend the 2013 Annual Megtifyou were a stockholder of record or a benefioiwner as of April 10, 2013 (the
“Record Date”). You should bring photo identificatifor entrance to the 2013 Annual Meeting. Thetimgewill begin promptly at
10:00 a.m., Pacific time, and you should leave antipie for the checin procedures
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Q: Who is entitled to vote at the 2013 Annual Meeting

A:  You may vote your shares of Polycom common sibokir records show that you owned your sharesafimon stock at the close of
business on the Record Date. At the close of basioa the Record Date, there were 173,872,466ssbh&ifolycom common stock
outstanding and entitled to vote at the 2013 Aniieéting. You may cast one vote for each shareofroon stock held by you as of
the Record Date on all matters presen

Q: What is the difference between holding shares asstockholder of record or as a beneficial owner?

A: If your shares are registered directly in yoame with Polycom’s transfer agent, Computershavsti€ompany, N.A., you are
considered, with respect to those shares, theKstder of record,” and the Notice of Internet Aahility has been sent directly to you
by Polycom. As the stockholder of record, you hineeright to grant your voting proxy directly toligom or to a third party, or to vote
in person at the 2013 Annual Meetil

If your shares are held by a brokerage accouny erlilank or another nominee, you are consideretbheeficial owner” of shares held
in “street name,” and the Notice of Internet Avhildy has been forwarded to you by your brokeustee or nominee who is considered,
with respect to those shares, the stockholderanfrde As a beneficial owner, you have the righditect your broker, trustee or nominee
as to how to vote your shares. Please refer tadtieg instruction card provided by your brokenstee or nominee. You are also inv

to attend the 2013 Annual Meeting. However, becauseneficial owner is not the stockholder of redcgou may not vote these shares
in person at the 2013 Annual Meeting unless yoaiald “legal proxyfrom the broker, trustee or nominee that holds yhares, givin
you the right to vote the shares at the 2013 AnMesdting.

Q: How can | vote my shares in person at the 2013nhual Meeting?

A: Shares held in your name as the stockholdee@dnd may be voted in person at the 2013 AnnuatiMgeShares held beneficially in
street name may be voted in person at the 2013 @#rvieeting only if you obtain a “legal proxy” frothe broker, trustee or nominee
that holds your shares giving you the right to \bie sharestven if you plan to attend the 2013 Annual Meetingwe recommend
that you also submit your vote as instructed on th&lotice of Internet Availability and below, so thatyour vote will be counted
even if you later decide not to attend the 2013 Anral Meeting.

Q: How can | vote my shares without attending the @13 Annual Meeting?

A:  Whether you hold shares directly as the stoakéobf record or beneficially in street name, yaayrdirect how your shares are voted
without attending the 2013 Annual Meeting. Foriiastions on how to vote by proxy, please refeh®instructions below and those
included on the Notice of Internet Availability dor shares held beneficially in street name, thigng instructions provided to you by
your broker, trustee or nomine

By Internet —Stockholders of record of Polycom common stoclwitternet access may submit proxies by followimg ‘tVote by
Internet” instructions on the Notice of Internetaability until 11:59 p.m., Eastern time, on Juhe013. If you are a beneficial owner
of Polycom common stock held in street name, plehsek the voting instructions provided by yourkang trustee or nominee for
Internet voting availability.

By telephone—Stockholders of record of Polycom common stock Wivin the United States or Canada may submixipsoby
following the “Vote by Telephone” instructions dmetNotice of Internet

-2
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Availability until 11:59 p.m., Eastern time, on &u, 2013. If you are a beneficial owner of Polyammmon stock held in street name,
please check the voting instructions provided byryaroker, trustee or nominee for telephone vosingilability.

By mail —Stockholders of record of Polycom common stock meapest a paper proxy card from Polycom by follapthe procedures
outlined in the Notice of Internet Availability. Yfou elect to vote by mail, please indicate youevny completing, signing and dating
the proxy card where indicated and by returning the prepaid envelope that will be included wvifie proxy card. Proxy cards
submitted by mail must be received by the timehefrmeeting in order for your shares to be votetiddm stockholders who hold
shares beneficially in street name may vote by madompleting, signing and dating the voting instions provided by their brokers,
trustees or nominees and mailing them in the aceoyipg pre-addressed envelopes.

Q: How many shares must be present or represented torduct business at the 2013 Annual Meeting

A: The presence of the holders of a majority ofghares entitled to vote at the 2013 Annual Medsntecessary to constitute a quorum at
the 2013 Annual Meeting. Such stockholders are tamlias present at the meeting if (1) they are ptésgerson at the 2013 Annual
Meeting or (2) have properly submitted a proxy bying their shares as discussed ab

Under the General Corporation Law of the State elalare, abstentions and broker “non-votes” aretsmlias present and entitled to
vote and are, therefore, included for the purpa$eetermining whether a quorum is present at 632Annual Meeting.

A broker “non-vote” occurs when a nominee holdihgres for a beneficial owner does not vote on tquéar proposal because the
nominee does not have discretionary voting powén véspect to that item and has not received vatisguctions from the beneficial
owner.

Q: What proposals will be voted on at the 2013 AnnuadVleeting?

A:  The proposals scheduled to be voted on at the 20h8al Meeting are
. The election of seven directors to serve for treugry year and until their successors are dulytedeand qualified;

. The approval of an amendment to Polycom’s 2011 ti¥docentive Plan to increase the number of shafeemmon stock
reserved for issuance thereunder by 10,500,

. The approval, by a non-binding, advisory vote, ofyPom’s executive compensation; and

. The ratification of the appointment of PricewatarbeCoopers LLP as Polycom'’s independent regisfarblic accounting
firm for the fiscal year ending December 31, 2(

Q: What are the voting requirements to approve each ahe proposals?

A: The voting requirements to approve each of theqwals are as follow:

. Polycom’s bylaws and Corporate Governance Poljieside for a majority voting standard in uncongelselections of
directors (i.e., the number of candidates for @@cas directors does not exceed the number oftdireto be elected).
Therefore, a nominee will be elected if the numdfeshares voted “for” that nominee exceed the nurobshares “against”
that nominee (Proposal On

-3
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If an incumbent director fails to receive the regdivote for reelection, the Board expects suckcttir to tender his or her
resignation. The Corporate Governance and Nomiga&mmmittee will act on an expedited basis to aweitee whether to
accept the director’s resignation and will submittsrecommendation for consideration by the Boah# Board will
determine whether to accept or reject such resigmatithin 90 days from the certification of thesetion results.

. The affirmative vote of a majority of votes presanperson or represented by proxy and entitlegbte is required (1) to
approve the amendment to Polycom’s 2011 Equityritiee Plan (Proposal Two), (2) to approve, on a-himaling, advisory
basis, Polycom’s executive compensation (Propolsedd) and (3) to ratify the appointment of PriceaadbuseCoopers LLP
as Polycor’s independent registered public accounting firnogBsal Four)

Q: How are votes counted’

A:  You may vote “FOR,” “AGAINST" or “ABSTAIN” on eah of the nominees for election as director (Prap@se). A nominee for
director must receive more votes “FOR” than “AGAINSIf you hold shares through a bank, broker drentholder of record, you must
instruct your bank, broker or other holder of recbow to vote so that your vote can be countedhizngroposal. Broker non-votes and,
pursuant to our bylaws, abstentions, will not bented as votes cast for this proposal and, thexefitl not affect the outcome of the
election.

You may vote “FOR,” “AGAINST” or “ABSTAIN” on the poposals to approve the amendment to Polycom’s EHaldty Incentive
Plan (Proposal Two); to approve, on a non-bindautyjsory basis, Polycom’executive compensation (Proposal Three); anditify the
appointment of PricewaterhouseCoopers LLP as Policmdependent registered public accounting fiBrmoposal Four)Abstentions
are deemed to be votes cast for Proposals Two, Tlerand Four and have the same effect as a vote agatithese proposals.
However, broker non-votes are not deemed to bédeshto vote and, therefore, are not included etdbulation of the voting results on
these proposals.

All shares entitled to vote and represented by gnlgpgexecuted proxies received prior to the 2018ual Meeting (and not revoked) v
be voted at the 2013 Annual Meeting in accordanitie tive instructions indicated. If you submit ayywia the Internet, by telephone
by mail and do not make voting selections, theehaepresented by that proxy will be voted as rewended by the Board.

Q: How does the Board of Directors recommend that | vie?

A:  The Board of Directors recommends that you vote gbares

. “ FOR " the seven nominees for election as directorsg@sal One);

. “ FOR " the approval of the amendment to Polycom’s 2040y Incentive Plan (Proposal Two);

. “ FOR " the approval of the compensation of Polycom’s adraxecutive officers (Proposal Three); and

. “ FOR " the ratification of the appointment of PricewditeuseCoopers LLP as Polycom’s independent registaiblic

accounting firm for the fiscal year ending DecemB®&r2013 (Proposal Foul
Q: What happens if additional matters are presentedit the 2013 Annual Meeting?

A: If any other matters are properly presentedctorsideration at the 2013 Annual Meeting, includiaigiong other things, consideration of
a motion to adjourn the 2013 Annual Meeting to Arotime or plac

-4-
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(including, without limitation, for the purpose séliciting additional proxies), the persons namggm@xy holders, Andrew M. Miller
and Sayed M. Darwish, or either of them, will halgcretion to vote on those matters in accordarittetiveir best judgment. Polycom
does not currently anticipate that any other maittgH be raised at the 2013 Annual Meeti

Q: Can | change my vote*

A:  Subject to any rules your broker, trustee or m@® may have, you may change your proxy instrastit any time before your proxy is
voted at the 2013 Annual Meetir

If you are the stockholder of record, you may cleapgur vote (1) by granting a new proxy bearingtar date (which automatically
revokes the earlier proxy) using any of the methdetscribed above (and until the applicable deadéineach method), (2) by providing
a written notice of revocation to Polycom’s Corger&ecretary at Polycom, Inc., 6001 America Celdtére, San Jose, California
95002 prior to your shares being voted, or (3) thgraling the 2013 Annual Meeting and voting in persAttendance at the meeting v
not cause your previously granted proxy to be redoknless you specifically so request.

If you are a beneficial owner of shares held ieettname, you may change your vote by (1) submittew voting instructions to your
broker, trustee or nominee or (2) if you have aigdia legal proxy from the broker, trustee or n@withat holds your shares giving you
the right to vote your shares, by attending the32@@nual Meeting and voting in person.

Q: What happens if | decide to attend the 2013 AnnudWleeting but | have already voted or submitted a pray card covering my
shares?

A:  Subject to any rules your broker, trustee or im@® may have, you may attend the 2013 Annual Mgethd vote in person even if you
have already voted or submitted a proxy card. Amyipus votes that were submitted by you will bpesseded by the vote you cast at
the 2013 Annual Meeting. Please be aware thatddtese at the 2013 Annual Meeting will not, by itsedvoke a proxy

If a broker, trustee or nominee beneficially holdsir shares in street name and you wish to attem@®13 Annual Meeting and vote in
person, you must obtain a legal proxy from the brpkrustee or nominee that holds your shares giyou the right to vote the shares.

Q: What should | do if | receive more than one setf voting materials?

A: You may receive more than one set of voting mdteniacluding multiple copies of proxy cards or gt instruction cards. For examg.
if you hold your shares in more than one brokeagunt, you may receive a separate voting instnuctard for each brokerage
account in which you hold shares. If you are aldtotder of record and your shares are registeredare than one name, you will
receive more than one proxy card. Please compligpe, date and return each proxy card or votingueson card that you receive to
ensure that all your shares are vo

Q: Is my vote confidential?

A:  Proxy instructions, ballots and voting tabulasahat identify individual stockholders are haddle a manner that protects your voting
privacy. Your vote will not be disclosed either it Polycom or to third parties, except: (1) asassary to meet applicable legal
requirements, (2) to allow for the tabulation ofesand certification of the vote and (3) to faatk a successful proxy solicitation.
Occasionally, stockholders provide written commemtgheir proxy cards, which may be forwarded ttyBam managemen
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Who will serve as inspector of election
The inspector of election will be Computersharest @ompany, N.A
Where can | find the voting results of the 2013 Annal Meeting?

We intend to announce preliminary voting resakshe 2013 Annual Meeting and will publish finesults in a Current Report on Form
8-K, which will be filed with the SEC within four (4usiness days of the 2013 Annual Meet

Who will bear the cost of soliciting votes for the2013 Annual Meeting?

We will pay the entire cost of preparing, assént} printing, mailing and distributing these pyomaterials and soliciting votes. We
may reimburse brokerage firms, custodians, nomjrifekgiaries and other persons representing beiaéfiwners for their reasonable
expenses in forwarding solicitation material torsbeneficial owners. Our directors, officers ancgfyees may also solicit proxies in
person or by other means of communication. Sudctlirs, officers and employees will not be addalbncompensated but may be
reimbursed for reasonable out-of-pocket expensesnnection with such solicitation. We have retdiMacKenzie Partners Inc. to aid
in the solicitation of proxies from certain brokeosnk nominees and other institutional ownersafoestimated fee of $20,000 plus
reasonable o-of-pocket expense

If you choose to access the proxy materials and/ta over the Internet, you are responsible fogrimet access charges you may inct
you choose to vote by telephone, you are respagibltelephone charges you may incur.

What is the deadline to propose actions for comderation at next year’s annual meeting of stockhalers or to nominate
individuals to serve as directors?

You may submit proposals, including recommendatafrdirector candidates, for consideration at fatstockholder meeting

For inclusion in Polycom’s proxy materials—Stockholders may present proper proposals fougich in Polycom’s proxy statement
and for consideration at the next annual meetingtafkholders by submitting their proposals in ingtto Polycom’s Corporate
Secretary in a timely manner. In order to be inetlith the proxy statement for the 2014 annual mgetf stockholders, stockholder
proposals must be received by Polycom’s Corporatee®ary no later than December 20, 2013, and atbstwise comply with the
requirements of Rule 14a-8 of the Securities Exgbact of 1934, as amended (the “Exchange Act”).

To be brought before annual meeting—In addition, Polycom’s bylaws establish an advamagce procedure for stockholders who
wish to present certain matters before an annuatingeof stockholders.

In general, nominations for the election of direstmay be made (1) by or at the direction of tharBpor (2) by a stockholder who has
delivered written notice to Polycom’s Secretaryhivitthe Notice Period (as defined below) and whs watockholder at the time of
such notice and as of the record date. The noticst pontain specified information about the noménaed about the stockholder
proposing such nominations.

Polycom'’s bylaws also provide that the only businibsit may be conducted at an annual meeting indmsssthat is (1) specified in the
notice of meeting given by or at the directionité Board, (2) properly brought before the meetipgibat the direction of the Board or
(3) properly brought before the meeting by
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a stockholder who has delivered written noticedaty€om’s Corporate Secretary within the Notice Berfas defined below) and who
was a stockholder at the time of such notice araf ##e record date. The notice must contain sjgetihformation about the matters to
be brought before such meeting and about the stba&hproposing such matters.

The “Notice Period” is defined as that period rests than 45 days nor more than 75 days prior torteeyear anniversary of the date on
which Polycom mailed its proxy materials to stodkless in connection with the previous year's anmaakting of stockholders. As a
result, the Notice Period for the 2014 annual nmgedf stockholders will start on February 3, 20hd and on March 5, 2014.

If a stockholder who has notified Polycom of hisher intention to present a proposal at an anneealimg does not appear to presen
or her proposal at such meeting, Polycom need nesept the proposal for vote at such meeting.

A copy of the full text of the bylaw provisions disssed above may be obtained by writing to PolysdBorporate Secretary at our
principal executive offices located at 6001 AmeK@enter Drive, San Jose, CA 95002 or by accessihg®&8m'’s filings on the SEC’s
website atvww.sec.gov All notices of proposals by stockholders, whethienot included in Polycom’s proxy materials, skiobe sent
to Polycom’s Corporate Secretary at our princip&oaitive offices.

Q: How may | obtain a separate copy of the Noticefdnternet Availability or the 2012 Annual Report?

A: If you share an address with another stockholeiech stockholder may not receive a separate abine Notice of Internet Availability
and 2012 Annual Report. Stockholders may requestdeive separate or additional copies of the Maticinternet Availability and
2012 Annual Report by calling (408) 586-6000 omiting to Polycom, Inc., 6001 America Center DriBan Jose, California 95002,
Attention: Investor Relations. Stockholders whorshen address and receive multiple copies of thé&dlof Internet Availability and
2012 Annual Report can also request to receivaglescopy by following the instructions abor
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PROPOSAL ONE
ELECTION OF DIRECTORS

General

Polycom’s Board of Directors currently has sevethartized directors. Accordingly, seven directors tr be elected to the Board at the
2013 Annual Meeting, all of whom have been nomiddite the Board following the recommendation for maation by the Corporate
Governance and Nominating Committee, and all ofwlaoe currently serving as directors of Polyconi.ndiminees were elected by the
stockholders at last year’'s annual meeting.

Each director holds office until the next annuaktireg of stockholders or until that director’s sessor is duly elected and qualified.
Each person nominated for election has agreedve #feelected, and management has no reasonigvbéhat any nominee will be
unavailable to serve. In the event any nomine@able or declines to serve as a director at the Gfthe 2013 Annual Meeting, the proxies
will be voted for any nominee who may be proposgthie Corporate Governance and Nominating Comméttekdesignated by the present
Board to fill the vacancy. Unless otherwise instedc the proxy holders will vote the proxies reegiby them FOR the nominees named
below. Your proxies cannot be voted for a greatenioer of persons than the number of nominees namtbds proxy statement.

T HE B OARD OF D IRECTORS R ECOMMENDS A V OTE
FOR THE E LECTION OF THE N OMINEES L ISTED B ELOW .

Nominees

The names of the nominees for director, their afpes; positions with Polycom and other biographinformation as of March 31,
2013, are set forth below. There are no familytieteships among any of Polycom’s directors or exgewfficers. Beneath the biographical
details of each nominee or director listed below,have also detailed the specific experience, figations, attributes or skills of each
nominee or director that led the Board to conclide each nominee or director should serve on treed®

Name Age Position
Andrew M. Miller 53 Chief Executive Officer, President and Direc
Betsy S. Atkins (2)(3 57  Director

David G. DeWalt (2 48 Chairman of the Board of Directa

John A. Kelley, Jr. (1)(3 63  Director

D. Scott Mercer (1)(3 62  Director

William A. Owens (2) 72  Director

Kevin T. Parker (1 53 Director

(1) Member of Audit Committe
(2) Member of Compensation Committ
(3) Member of Corporate Governance and Nominating Cdteg

Director Qualifications and Diversity

We have adopted a policy for evaluating directerdidates, which is described in more detail in“tberporate Governance” section
under the heading “Process for Recommending Catedidar Election to the Board of Directors” on pa&jebelow. Under this policy, the
Corporate Governance and Nominating Committee densiissues such as character, judgment, diveagjg;,expertise, business experience,
length of service, independence, other commitmamndsthe like in evaluating director candidates ier@inbers of the Board. Polycom does
not maintain a diversity policy with respect toBteard. As noted above, however,
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Polycom does consider diversity to be a relevansicteration, among others, in the process of etialyand identifying director candidates.
The Board views diversity broadly as it considéisse attributes that it believes will allow thenbist guide Polycom and its strategic
direction through a variety of backgrounds, viewps skills, professional and educational expessrand other attributes. Polycom believes
each of its current directors has broad experiabtiee policy-making level in business and in #ehhology industry and brings a strong set
of relevant skills, giving the Board competence argderience in a wide variety of areas, includieghnology industry expertise, operations,
corporate governance and compliance, board semxeeutive management, finance, customer segmantgers and acquisitions, and
international business.

As the biographical information of our directorsigitrates, all of our directors satisfy our crigefor Board membership. When
identifying director candidates, we take into actdhe present and future needs of the Board améxhpertise and experience required for
committees of the Board. For instance, dependinthercomposition of the Board at a given time, rdidate capable of meeting the
requirements of an audit committee financial expgght be a more attractive candidate than a caelidith significantly more technology
experience, or vice versa. We also consider theacher, judgment and integrity of director candédawhich we evaluate through reference
checks, background verification and reputatiorhmtbusiness community. We believe all of our doecto be of good character, sound
judgment and high integrity. Our principal goallwiespect to director qualifications is to seag¢cliors who are best able to effectively ci
out their oversight duties, increase the overd#iativeness of the Board and ensure that the b&geists of stockholders are being served.
Beneath the biographical details of each nominedirector listed below is a discussion of the sfieeixperience, qualifications, attributes or
skills of each nominee that led the Board to cotkelthat each nominee should continue to serveeBdard.

Information Regarding the Nominees

Andrew M. Miller has been a director of Polycom since June 2010M¥ller has served as Polycom’s President and Chiefcutive
Officer since May 2010. He also served as Polycdaxacutive Vice President of Global Field Operagiérom July 2009 to May 2010. Prior
to joining Polycom, Mr. Miller served as global pigent of IPC Information Systems, LLC, a tradiaghtnology and network connectivity
provider, from December 2007 to June 2009. Pridrisgoosition with IPC, Mr. Miller joined Monster d¥ldwide Inc., a provider of global
online employment solutions, as Senior Vice Pragiddonster North America, from June 2006 to Aug2@®7. Mr. Miller served as Chief
Executive Officer of Tandberg asa, a video solgiprovider, from January 2002 to June 2006. Mrlévliilso held a number of roles at Ci
Systems, Inc. from 1990 to 2001, including Vicesitent, US Area Sales (West) and Vice Presidentk&ang (Customer Advocacy).

Mr. Miller has served on the board of director8afigepoint Education, Inc. since February 2012 sexded on the board of directors of
BroadSoft, Inc. from June 2006 to October 2010. Mitler holds a B.S. in Business Administrationtghe University of South Carolina.

Qualifications to serve as director: Mr. Miller is uniquely qualified to contribute Polycom’s future delivery on its strategic
initiatives through his experience as a 30-yedmrietogy industry and sales veteran with deep kndgéeof strategic and operational issues
within the technology industry and a breadth oédiy industry-specific experience as the formeeiclkecutive officer of Tandberg and
having served in other notable technology leadprsties, including at Cisco Systems and IPC InfdiomaSystems. During his career,

Mr. Miller has developed a strong track recorddaving growth at companies such as Cisco SystemdsTandberg, building customer
relationships and leading world-class organizatiomsddition, Mr. Miller has a comprehensive urefending of Polycom’s business,
operations, competition and financial position.

Betsy S. Atkinshas been a director of Polycom since April 1999. M&ins has served as the Chief Executive OffafeBaja LLC, an
independent venture capital firm focused on teabgylrenewable energy and life sciences industiese 1994. Ms. Atkins served as Chief
Executive Officer and Chairman of the board of clioes of Clear Standards, Inc., a provider of gntse carbon management and
sustainability solutions, from February 2009 uAtiigust 2009 when Clear Standards was acquired B/ &8, a business software
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company. Previously, Ms. Atkins served as Chairanash Chief Executive Officer of NCI, Inc., a functa food/nutraceutical company, from
1991 through 1993. Ms. Atkins was a co-founder s€énd Communications, Inc. in 1989 and a membits bbard of directors, and served
as its EVP of sales, marketing, professional ses/and international operations prior to its adtjaisby Lucent Technologies. Ms. Atkins
served on the boards of directors of Towers Wag@o. from January 2010 to November 2010, Reynélaerican Inc. from July 2004 to
June 2010, and SunPower Corporation from Octob@b 20 August 2012, Chico’s FAS, Inc. since Jan2@)94, and Schneider Electric, SA
since April 2011, as well as the boards of a nunalb@rivate companies. Ms. Atkins is also the Cimain of SAP’s North American Advisory
Board, was formerly an advisor to British Telecomd avas a presidential-appointee to the Pensionf@é&hgaranty Corporation advisory
committee. She is currently an Advisor to Bazaare@nd Zoc Doc. Ms. Atkins holds a B.A. from the\nsity of Massachusetts.

Qualifications to serve as director: Ms. Atkins is independent and has deep expeirtisnany areas, including senior management
and operational experience in the telecommunicatiodustry. As a co-founder and Executive Vice g of Ascend Communications and
formerly as an advisor to British Telecom, Ms. Atkihas a strong skill set in sales, marketing atetnational operations in the
telecommunications industry and extensive knowleafges principal customer segments. In additiors. Mtkins has significant public board
experience, including large, multi-national entesgs, as well as service as a director of The NAQIBtock Market LLC and as a former
appointee to the Pension Benefit Guaranty corpmratvisory committee, which gives her broad exgrere and thought leadership in
corporate governance matters generally, includiegetive compensation, and evolving best praciitesrporate governance. Ms. Atkins
currently chairs Polycom’s Compensation Committee serves on the Corporate Governance and Nomgn@ommittee. Ms. Atkins
previously served as Lead Independent Director fkésyy 2003 to February 2006.

David G. DeWalt has been a director of Polycom since November 2008lay 2010, Mr. DeWalt was named Chairman ofBloard of
Directors. Mr. DeWalt has served as Chief Execufkcer of FireEye, Inc., an antivirus and cybensdty company, since November 2012
and Chairman of the Board of FireEye since June2Bfior to joining FireEye, Mr. DeWalt served as$ident, Chief Executive Officer and
director of McAfee, Inc., a provider of antivirusfsvare and intrusion prevention solutions, fronriRR007 until February 2011 when
McAfee was acquired by Intel Corporation, a makeseamiconductor chips. Mr. DeWalt served as PregidéMcAfee, a wholly-owned
subsidiary of Intel, from February 2011 to July 20Erom December 2003 to March 2007, Mr. DeWaltlhelrious positions at EMC
Corporation, a developer and provider of informatiofrastructure technology and solutions, inclgdas Executive Vice President, EMC
Software Group, and the President of EMC’s Docummerdnd Legato Software divisions. Prior to joinEB®IC, Mr. DeWalt served as
President and Chief Executive Officer of Documenttm. from July 2001 to December 2003, Executivee\President and Chief Operating
Officer of Documentum from October 2000 to July 208nd Executive Vice President and General Manafarsiness Unit, of Documenti
from August 1999 to October 2000. Prior to joinDbgcumentum in 1999, Mr. DeWalt was the foundingngipal and Vice President of
Eventus Software from August 1997 to December 1888owing the 1998 acquisition of Eventus by Seduoe. Software, Mr. DeWalt
served as Segue’s Vice President, North Americkas skir. DeWalt has served on the board of directérDelta Air Lines since November
2011 and Jive Software since March 2011. Mr. DeWalids a B.S. in Computer Science and Electricgjif@ering from The University of
Delaware.

Qualifications to serve as director: Mr. DeWalt is independent and has extensivéos@emanagement expertise in the technology
industry, including as Chief Executive Officer aféEye and, previously, as Chief Executive OffioeMcAfee, Inc., as Executive Vice
President, EMC Software Group, of EMC Corporatamg as President of McAfee, a wholly-owned subsjdid Intel Corporation.

Mr. DeWalt's strategic and operational experiene@ aenior executive officer of a Fortune 500 camgpas CEO of FireEye and, prior to
that, as CEO of McAfee is directly relevant to &gac and operational issues faced by Polycomudinl strategic positioning, go-to-market
initiatives, international operations, strategictparships and mergers and acquisitions. In addititr. DeWalt has a comprehensive
understanding of the technology industry generatigl of the prevailing industry trends, includingustry consolidation. Mr. DeWalt is a
member of Polycom’s
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Compensation Committee (and served as Chair frdonuiaey 2006 to May 2008) and previously served eadLindependent Director from
May 2008 to May 2010. Mr. DeWalt currently servesPalycom’s Chairman of the Board.

John A. Kelley, Jr . has been a director of Polycom since March 2000.Kdley has served as the Chief Executive Offafe€ereScan
Corp., a provider of high-definition functional bmamaging, since July 2009 and as Chairman obtberd of directors of CereScan since
March 2009. Previously, Mr. Kelley served as thai@han, President and Chief Executive Officer o3 A Corporation, a provider of
storage networking and data infrastructure solstiontii MCDATA was acquired by Brocade Communicasi®@ystems, Inc., a data
infrastructure company, in January 2007. Mr. Kelégrted at MCDATA as President and Chief Opera@fficer in August 2001. Prior to
joining McDATA, Mr. Kelley served as Executive Vigaesident of Networks at Qwest Communicationsriaional, Inc. from August 20(
to December 2000. He served as President of WHelk&arkets for U.S. West, Inc. from May 1998 toyJA000. From 1995 to April 1998,
Mr. Kelley served as Vice President and Generalagen of Large Business and Government Account®aesident of Federal Services for
U.S. West. Prior to joining U.S. West, Mr. Kelleyasvithe Area President for Mead Corporation’s Zelleh Southwest Business Unit from
1991 to 1995, and held senior positions at XerospG@tion and NBI, Inc. Mr. Kelley served on theaba of directors of McData Corporati
from August 2001 until McDATA was acquired in Janud007. Mr. Kelley is also a director of severalypte company and not-for-profit
boards. Mr. Kelley holds a B.S. in business manageértom the University of Missouri, St. Louis.

Qualifications to serve as director: Mr. Kelley is independent and has broad expeseknowledge and expertise in the
communications industry, including as chief exeaibfficer of MCDATA and in senior management piosis at large telecommunications
companies. Mr. Kelley’s strategic and operationqlezience as a senior executive officer and a< elxiecutive officer in the
telecommunications and networking industries isdly relevant to many of the strategic and opengii issues faced by Polycom, including
strategic planning, operations, finance, governamekindustry consolidation. Mr. Kelley currentlyairs Polycom’s Corporate Governance
and Nominating Committee and is a member of theitAGdmmittee.

D. Scott Mercer has been a director of Polycom since November 2B@m April 2008 to April 2011, Mr. Mercer serves the Chief
Executive Officer of Conexant Systems, Inc., a semiluctor solutions company that provides prodfgténaging, video, audio and Internet
connectivity applications. Mr. Mercer also servedtloe board of directors of Conexant from May 2@®3pril 2011 and served as Chairman
of the board of directors of Conexant from Augu3®@ to April 2011. Mr. Mercer served as interim €Htxecutive Officer of Adaptec, Inc.,
a provider of software and hardware-based storalgdiens, from May 2005 through November 2005. Mercer also served as a senior vice
president and advisor to the chief executive offaféNestern Digital Corporation, a supplier oflddrives to the personal computer and
consumer electronics industries, from February 280dugh December 2004. Prior to that, Mr. Mercaswa Senior Vice President and the
Chief Financial Officer of Western Digital Corpdrat from October 2001 through January 2004. Frone 2000 to September 2001,

Mr. Mercer served as Vice President and Chief FirdrOfficer of Teralogic, Inc. From June 1996 t@y2000, Mr. Mercer held various
senior operating and financial positions with DiiE. In addition to Conexant, Mr. Mercer servedtioa boards of directors of Adaptec, Inc.
from November 2003 to October 2008, SMART Modulackinologies (WWH), Inc. from June 2007 to Janu&§2 and Palm, Inc. from
June 2005 until July 2010 when Palm was acquireHdwylett-Packard Company. Mr. Mercer has servedl disector of QLogic Corp. since
September 2010. He holds a B.S. in Accounting f@atifornia Polytechnic University.

Qualifications to serve as director: Mr. Mercer is independent and an audit commifieancial expert, with significant senior
management and operational experience over th@%agtars in a number of technology companies Niércer's experience as a senior
executive officer, including as both chief execatofficer and chief financial officer, of high grdwtechnology companies gives him a strong
skill set in planning, operations, compliance aindrice matters. Further, Mr. Mercer has signifiqautilic board experience, which adds to
his relevant knowledge and experience. Mr. Mereevess on Polycom'’s Audit Committee and Corporatedbaance and Nominating
Committee.
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William A. Owens has been a director of Polycom since December 26@5vas previously a director of Polycom from Audl@99 to
May 2004. Mr. Owens presently serves as the ChailmhAEA Investors (Asia) since April 2006 and ls&sved as Managing Director,
Chairman and Chief Executive Officer of AEA Holdingsia, a New York private equity company at vasitimes during that period.
Mr. Owens has served as Vice Chairman of the Nevk ‘Btock Exchange, Asia since June 2012. Mr. Ovpeesiously served as Vice
Chairman, Chief Executive Officer and Presidenitloftel Networks Corporation, a global supplier ofranunications equipment, from May
2004 to November 2005. Prior to that, Mr. Owenssgéras Chairman and Chief Executive Officer of @iekic LLC, a satellite
communications company, from February 1999 to Ma@42 During that same period, Mr. Owens also seag@hairman and Chief
Executive Officer of Teledesic’s affiliated compameledesic Holdings Ltd. From 1996 to 1998, Mr. & was President, Chief Operating
Officer and Vice Chairman of Science Applicationgernational Corporation (SAIC). Mr. Owens was eeea officer in the U.S. Navy where
he served as commander of the U.S. Sixth Flee®90 hnd 1991, and as senior military assistanetwe$aries of Defense Frank Carlucci and
Dick Cheney. Mr. Owens’ military career culminatachis position as vice chairman of the Joint Chieff Staff where he had responsibility
for the reorganization and restructuring of theedrforces in the postold War era. Mr. Owens is widely recognized fanping commercia
high technology into the U.S. Department of Defefagsenilitary applications and as the architectiod Revolution in Military Affairs (RMA)
an advanced systems technology approach to militagyations. Mr. Owens has served on the boardt@dtdrs of CenturyTel, Inc. since Ji
2009, Wipro Limited since July 2006, ViaSystems @rolnc. since August 2012 and several philantlrrapid private company boards.
Mr. Owens was a member of the board of directoi@aimler Chrysler AG from November 2003 until Ap2009, Embarq Corporation from
May 2006 to July 2009 and Nortel Networks Corpamafirom February 2002 to November 2005. Mr. Owearld$ia B.A. in mathematics
from the U.S. Naval Academy, Bachelor's and Mastdggrees in politics, philosophy, and economiosfOxford University, and a Master’
degree in Management from George Washington Urtyers

Qualifications to serve as director: Mr. Owens is independent and has extensiver@qe in the telecommunications industry
following a distinguished military career, includias Vice Chairman of the Joint Chiefs of Staff. wens has broad senior management
and operational experience in the technology inglstd at the highest levels in the military andeyoment, where his responsibilities
encompassed the reorganization and restructurittgeafiation’s military. Mr. Owens brings a levelingight and experience to Polycom'’s
business and international operations that is umitjuaddition, his past and current experienctherboard of directors of very large
international companies based in Europe and Asiaadl as his current position with AEA HoldingsiAsvhere he devotes extensive time to
business in Asia, provides directly relevant knalgke and insight to Polycom’s international operaiand global strategies, particularly in
the Asia-Pacific region. Mr. Owens was named toNh&onal Association of Corporate Directors’ (NALP011 Directorship 100.

Mr. Owens serves on Polycom’s Compensation Comendtel served as Lead Independent Director fromuaep2006 to May 2008.

Kevin T. Parker has been a director of Polycom since January 2@05Parker served as President and Chief Exec@iffieer of
Deltek, Inc., a provider of enterprise softwarelaapions, from June 2005 to December 2012 andhasr@an of the board of directors of
Deltek from April 2006 to December 2012. Prior dinjng Deltek, Mr. Parker served as Co-PresidemaipleSoft, Inc., an enterprise
application software company, from October 200B¢acember 2004, as Executive Vice President of E@amd Administration and Chief
Financial Officer of PeopleSoft from January 2002ictober 2004, and as Senior Vice President amef Emancial Officer of PeopleSoft
from October 2000 to December 2001. Prior to jajriteopleSoft, Mr. Parker served as Senior Viceitkrrsand Chief Financial Officer
from 1999 to 2000 at Aspect Communications Corpomat customer relationship management softwangpemy. From 1996 to 1999,
Mr. Parker was Senior Vice President of Finance/ahahinistration at Fujitsu Computer Products of Aioa. Mr. Parker also serves on a
private company board. Mr. Parker holds a B.S.dedunting from Clarkson University and sits onkitard of trustees.

Qualifications to serve as director: Mr. Parker is independent, an audit commitiearfcial expert, and a recognized technology
industry leader with significant senior managenaant operational experience.
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Mr. Parker’s service as both a president and ehietutive officer, as a chief financial officer a@ndther significant senior finance roles
gives him a valuable perspective into the operatamd management of a company. From such roleRdker has crucial insight into the
technology industry, technology trends, and industmsolidation. In addition to his business améficial acumen, Mr. Parker brings
operational experience to Polycom from his ovetsagfladministrative, human resources, legal, faegiand IT functions. Mr. Parker serves
as the chairman of Polycom’s Audit Committee.

See “Corporate Governance” and “Executive Comp@rsatCompensation of Directorgelow for additional information regarding
Board of Directors.

Required Vote

Each director nominee who receives more votes “F@ORh “AGAINST” of the shares of Polycom commoncétpresent in person or
represented by proxy and entitled to be votedeatitinual meeting will be elected.
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PROPOSAL TWO
AMENDMENT OF THE 2011 EQUITY INCENTIVE PLAN

We are asking stockholders to approve an amendimédlycom’s 2011 Equity Incentive Plan (the “2(Al&an”) to (1) add 10,500,000
shares to the total number of shares of our comstuk reserved for issuance under the 2011 Plah(2rto amend the ratio that reduces the
number of shares of our common stock issuable uhée2011 Plan for every one share subject to adef restricted stock units, restricted
stock, performance shares or performance units‘ftingible ratio”) to 1.54 shares from 1.83 shafthe share increase and the adjustment to
the fungible ratio are referred to as the “Amendif)ein April 2013, the Board approved the Amendmeubject to the approval of the
stockholders at the 2013 Annual Meeting. The 20Ah Ras not been amended in any material way (tiaerthe Amendment) since
stockholders last approved the 2011 Plan at out 20thual Meeting of Stockholders.

Reasons for the Amendment

The Board believes that the Amendment is essénti@blycom’s continued success as the additioreeshwill enable Polycom to
continue to use the 2011 Plan to achieve its ensgl@erformance, recruiting, retention and incengivals. The Board and management
believe that equity awards motivate high levelp@fformance, align the interests of employees toakbolders by giving employees the
perspective of an owner with an equity stake iry&amin, and provide an effective means of recognieimgloyee contributions to the success
of Polycom. The Board and management believe taityeawards are a competitive necessity in ouhfteéchnology industry and are
essential to recruiting and retaining the highlalified technical and other key personnel who lidpycom meet its goals, as well as
rewarding and encouraging current employees. Tteedand management believe that the continuedyatzligrant equity awards will be
important to the future success of Polycom.

In addition to an increase in the shares reseme$uance under the 2011 Plan, the Amendmentesdhe fungible ratio from 1.83
shares to 1.54 shares for every one share subjaataward of restricted stock units, restrictedlst performance shares or performance units
(referred to as “full value awards”). If stockhotd@pprove the Amendment, grants of full value asavould reduce the number of shares
issuable under the 2011 Plan at a lesser ratefttt@nfungible ratio had remained the same. Assalt, the adjustment in the fungible ratio
would enable us to grant more shares pursuantltediue awards even if, for example, the numbestwdres authorized for issuance unde
2011 Plan remained constant. If stockholders apptoe Amendment, the maximum number of sharesweddor issuance under the
2011 Plan will be reduced by 1.83 shares for evegy/share subject to a full value award granteat poi June 5, 2013, and 1.54 Shares for
every one share subject to a full value award gdhon or after June 5, 2013. Additionally, if stbolders approve the Amendment, with
respect to full value awards that are forfeited #rad otherwise would return to the 2011 Plan uheested or cancelled shares under the
forfeited full value award generally will be retehto the available pool of shares reserved foiaisse under the 2011 Plan as follows: (1,
every share subject to a full value award granteat po June 5, 2013, that is cancelled, termina¢agired or lapsed, 1.83 Shares will return
to the available pool; (2) for every share subjed full value award granted on or after June(8,3 that is cancelled, terminated, expired or
lapsed, 1.54 Shares will return to the availablel;pand (3) for every stock option that is canaglleerminated, expired or lapsed, one share
will return to the available pool.
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If stockholders approve the Amendment, we curregtifjcipate that the shares available under th& Z0an will be sufficient to meet
our expected needs through at least the firstlfepearter of 2014, inclusive of the annual equityaads typically granted in the beginning of
each fiscal year. We anticipate that we will beuestfing additional shares under the 2011 Planrat@xt annual meeting of stockholders.
However, future circumstances and business neeyslitiate a different result. In determining themhber of shares to be added to the total
number of shares reserved for issuance under thk Rlan, the Compensation Committee and the Bdsodcansidered the following:

« Remaining Competitive by Attracting/Retaining Tdlen As discussed above, the Compensation Comngttdéhe Board
considered the importance of an adequate poolarksho attract, retain and reward our hpgiforming employees, especially si
we compete with many technology companies for @didnpool of talent

» Historical Grant Practices The Compensation Committee and the Board densil the historical amounts of equity awards that
we have granted in the past three years. In figeads 2010, 2011 and 2012, we granted equity awapitesenting a total of 16.3
million shares

» Forecasted Grants As discussed above, the Compensation Comnattdéhe Board anticipates that the proposed 10800
share increase, based on projected share utilizaiibbe sufficient for our equity award usageahgh at least the first quarter of
2014. In determining the projected share utilizatihe Compensation Committee and the Board coresicdeforecast that included
the following factors: (i) 4,769,652 unissued skarmaining under the 2011 Plan; (ii) the additidifg500,000 shares that would
be available for grant under the 2011 Plan, ifsteekholders approve the Amendment; (iii) estimai@dcellations returned back to
the 2011 Plan; (iv) the full value awards to benggd subject to stockholder approval of the Ameminias set forth on the below
table under the headingParticipation under the 2011 PIdi); (v) shares reserved to cover the potential payd outstanding
performance shares at maximum payout of 150% gétaf top performance levels are attained; (v itnpact of the fungible ratio
for full value awards; and (vii) forecasted futgrants which are “value-based” (meaning that shareunts granted will be
determined based on the dollar value to be deliverglan participants and company stock price).aMecipate that future grants
will be larger than our historical grants on a nucad basis due to our lower stock price. Basedh@se projections, we expect to
request additional shares under the 2011 Planr&t@ist annual meeting of stockholde

» Proxy Advisory Firm Guidelines Because of our significant institutional stbolder base, the Compensation Committee and the
Board also considered the relevant guidelines faqmoxy advisory firm. Our three-year average bate and the dilution relating
to the proposed 10,500,000 share increase arenveitltih guidelines

Awards Outstanding Under Existing Grants

As of March 31, 2013, there were (i) 1,250,378 shaubject to outstanding stock options at a wedjhterage exercise price of
$13.01, and with a weighted average remainingolif2.89 years, (ii) 9,561,166 unvested and outstenperformance shares and restricted
stock units, and (jii) 4,769,652 unissued sharesofdingly, as of March 31, 2013, the 15,581,194 a% unissued or subject to our
outstanding equity awards (commonly referred tthas'overhang”) represented approximately 8.9%uwfautstanding shares.

We also have an on-going stock repurchase prodratmiay impact the dilutive effect of our equitpgrams. During 2010, 2011 and
2012, we repurchased approximately 4.8 million,r2illion and 5.1 million shares, respectively.

T HE B 0ARD OF D IRECTORS R ECOMMENDS A V OTE
FOR THE A PPROVAL OF THE A MENDMENT OF THE 2011 EQuITY | NCENTIVE P LAN .
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Required Vote

Approval of the Amendment requires the affirmativde of the holders of a majority of the sharesent in person or represented by
proxy and entitled to vote at the 2013 Annual Megtif stockholders do not approve the Amendmeniéo2011 Plan, no shares will be
added to the total number of shares reserveddaaige under the 2011 Plan, and the 2011 Plaravitinue under its existing terms without
the increase in share reserves provided by the Ament.

Description of the 2011 Equity Incentive Plan

The following is a summary of the principal feasitd the 2011 Plan, as amended by the Board tdféetige on June 5, 2013, subject
to stockholder approval. However, this summaryosancomplete description of all of the provisiafighe 2011 Plan, and is qualified in its
entirety by the specific language of the 2011 Phanopy of the 2011 Plan is provided_as AppenditoAhis proxy statement.

Background and Purpose of the 2011 Plan

The 2011 Plan permits the grant of the followingety of incentive awards: (1) stock options, (2¢lstappreciation rights, (3) restricted
stock, (4) performance units, (5) performance sharal (6) restricted stock units (individually,“@ward”). The 2011 Plan is intended to
attract, motivate, and retain (1) employees of 8afy and its subsidiaries, (2) consultants who mi®gignificant services to Polycom and its
subsidiaries, and (3) directors of Polycom whoeamployees of neither Polycom nor any subsidiang Z®11 Plan also is designed to
encourage stock ownership by employees, direcioi consultants, thereby aligning their interesth hose of Polycom’s stockholders and
to permit the payment of compensation that qualifie performance-based compensation under Seé®fm} As defined in the 2011 Plan
and used in the description below, “Shares” refieishares of Polycom’s common stock.

Administration of the 2011 Plan

The 2011 Plan is administered by a committee (@e@nimittee”) appointed by the Board. The Compensaflommittee of the Board
administers the 2011 Plan and currently is expetctelb so throughout the life of the 2011 Plan. ZB&1 Plan requires that the Committee
consist of at least two directors who qualify asrfremployee directors” under Rule 16b-3 of the @eea Exchange Act of 1934, and as
“outside directors” under Section 162 (m) (so thalycom may be able to qualify for a federal taguigtion for certain compensation paid
under the 2011 Plan).

Subject to the terms of the 2011 Plan, the Commlites the sole discretion to select the employeesultants, and directors who will
receive Awards, determine the terms and conditid#swvards, and interpret the provisions of the 2@14n and outstanding Awards. The
Committee may delegate any part of its authority powers under the 2011 Plan to one or more direetod/or officers of Polycom;
provided, however, the Committee may not delegate its authority @owders with respect to Awards to non-employee tirscand for
Awards that are intended to qualify as performab@ged compensation under Section 162(m) if thegddtn could cause the Awards to fail
to so qualify.

Number of Shares of Common Stock Available Under the 2011 Plan

We are asking stockholders to approve an increb$@,500,000 shares in the number of shares redenvaer the 2011 Plan. If
stockholders approve the Amendment, the total nurmb8hares available for issuance under the 20414 Will be equal to the sum of
(a) 30,300,000 and (b) any Shares (not to excedaB&.548) that otherwise would have been returaaxit 2004 Equity Incentive Plan (the
“2004 Plan”) after May 26, 2011, on account of &xpiration, cancellation or forfeiture of awardsamped under our 1996 Stock Incentive
Plan (the “1996 Plan”) or the 2004 Plan. The maxirnumber of Shares that may be issued upon theisgeasf incentive stock options also
is equal to such amount, plus any Shares retum#tt2011 Plan that become available again foarsse, as described in the following two
paragraphs, to the extent permitted by Section 424
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of the Internal Revenue Code of 1986, as amendeteS granted under the 2011 Plan may be eithleorzgd but unissued Shares or
treasury Shares. As of March 31, 2013, there wg®01378 Shares subject to issuance upon exerfciagstanding options, at a weighted
average exercise price of $13.01, and with a wetjaverage remaining life of 2.89 years. In addijtas of March 31, 2013, there were a 1
of 9,561,166 Shares subject to outstanding perfocaahares and restricted stock units that remdjest to vesting and/or forfeiture. As of
such date, excluding the additional Shares to dedg@ursuant to the Amendment, 4,769,652 Sharesimechavailable for future issuance
under the 2011 Plan. No Awards have been grantethgrbe granted under the 1996 Plan and 2004 Bliamvfng the termination of such
plans. As of March 28, 2013 (the last trading d&@® 2013), the closing price of our common stonKNASDAQ was $11.08 per Share.

We are asking stockholders to approve an adjusttoeht fungible ratio from 1.83 to 1.54 for fubilue awards granted under the 2011
Plan on or after June 5, 2013. If stockholders eyppthe Amendment, the maximum number of Sharesved for issuance under the 2011
Plan will be reduced by 1.83 Shares for every ané&hare subject to a full value award grantedrpgddune 5, 2013, and 1.54 Shares for
every one (1) full value award granted on or ajtere 5, 2013. Additionally, if stockholders approive Amendment, if an Award is settled in
cash, is cancelled, terminates, expires, or lafzsseany reason without having been fully exercisedested, the unvested or cancelled Shares
generally will be returned to the available pooBtfares reserved for issuance under the 2011 Pthe same proportion; that is, for every
share subject to a full value award granted poahune 5, 2013, that is cancelled, terminated redpr lapsed, 1.83 Shares will return to the
available pool; for every share subject to a falue award granted on or after June 5, 2013, shedncelled, terminated, expired or lapsed,
1.54 Shares will return to the available pool; &rdevery stock option that is cancelled, termidatxpired or lapsed, one (1) Share will
return to the available pool.

If an Award expires or becomes unexercisable witthawing been exercised in full, or, with respectull value awards, is forfeited to
or repurchased by Polycom, the unpurchased (cgifedf or repurchased, as applicable) Shares that subject to the Award will become
available for future grant or sale under the 20lEh PUpon exercise of a stock appreciation rigkttexin Shares, the gross number of Shares
covered by the portion of the Award that is exexdiwvill cease to be available under the 2011 FBaares that have been issued under the
2011 Plan under any Award will not be returnedrtd@come available for future distribution under #9011 Plan; provided, however, that if
unvested Shares of any full value awards are répsed by Polycom or are forfeited to Polycom, tHdisares will become available for
future grant under the 2011 Plan. Shares usedytthgaexercise or purchase price of an Award artd/satisfy the tax withholding
obligations related to an Award will not becomeikalde for future grant or sale under the 2011 Plamthe extent an Award is paid out in
cash rather than Shares, such cash payments wiktdoce the number of Shares available for issuander the 2011 Plan. Shares issued
pursuant to Awards transferred under any stockim@gdproved exchange program to reprice optionsomksappreciation rights will not
become available for grant under the 2011 Plan.

If Polycom experiences a stock dividend, reorgditnaor other change in capital structure, the Guitee will, in such manner as it
determines is equitable, adjust the number and ci&Shares available for issuance under the 2€d1, the outstanding Awards, and the per-
person limits on Awards, as appropriate to refleetstock dividend or other change.

No Repricing
No exchange programs to reprice options or stopkesation rights are permitted under the 2011 Rldhout the approval of our
stockholders.
Eligibility to Receive Awards

The Committee selects the employees, consultamtisgliaectors who will be granted Awards under th@2Plan. The actual number of
individuals who will receive Awards cannot be datered in advance because the Committee has theetiistto select the participants. A¢
March 31, 2013, approximately 3,800 of our emplayeé& of our non-employee directors and approxéyad00 of our consultants were
eligible to
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participate in the 2011 Plan, although all eligipseticipants do not actually receive grants urider2011 Plan based upon current equity
participation guidelines adopted by the Committee.

Stock Options

A stock option is the right to acquire Shares fited exercise price for a fixed period of time.dém the 2011 Plan, the Committee may
grant nonqualified stock options and/or incentitaek options (which entitle employees, but not Boly, to more favorable tax treatment).
The Committee will determine the number of Shamaed by each option, but during any fiscal yddPaycom, no participant may be
granted options (and/or stock appreciation rigb¢s)ering more than 1,500,000 Shares. During thealfigear in which a participant first
becomes an employee, he or she may be granteasifeind/or stock appreciation rights) coveringaipnt additional 1,500,000 Shares.

The exercise price of the Shares subject to eatihrois set by the Committee but cannot be less #t#0% of the fair market value (on
the date of grant) of the Shares covered by thiermphn exception may be made for any options thatCommittee grants in substitution for
options held by employees of companies that Polyaoquires (in which case the exercise price preseive economic value of the
employee’s cancelled option from his or her formeployer). In addition, the exercise price of areintive stock option must be at least
110% of fair market value if (on the grant date) garticipant owns stock possessing more than IfG#edotal combined voting power of all
classes of stock of Polycom or any of its subsidfarThe aggregate fair market value of the Sh@etermined on the grant date) covered by
incentive stock options which first become exetgisdy any participant during any calendar yeao alsy not exceed $100,000. The exet
price of each option must be paid in full in cashdash equivalent) at the time of exercise. Them@dtee also may permit payment through
the tender of Shares that are already owned bpaheipant, or by any other means that the Conemittetermines to be consistent with the
purpose of the 2011 Plan.

Options become exercisable at the times and otethes established by the Committee. The Committeestablishes the time at
which options expire, but the expiration may notdier than 10 years after the grant date (exceph the death of a participant, the
Committee may in its discretion provide that suahtipipant’s unexpired options may remain exercisable for&8yafter the date of death)
addition, a participant who owns stock possessingerthan 10% of the total combined voting powealb€lasses of stock of Polycom or any
of its subsidiaries may not be granted an optian ihexercisable after five years from the optsogrant date.

Stock Appreciation Rights

Stock appreciation rights (“SARs”) are awards tjraint the participant the right to receive an ani¢iumthe form of cash, Shares of
equal value, or a combination of both, as detertchimethe Committee) equal to (1) the number of shaxercised, times (2) the amount by
which Polycom’s stock price exceeds the exercigpihe exercise price is set by the Committeechnhot be less than 100% of the fair
market value of the covered Shares on the graet dat exception may be made for any SARs that th@@ittee grants in substitution for
SARs held by employees of companies that Polycamiees (in which case the exercise price preséhegsconomic value of the employge’
cancelled SAR from his or her former employer). ARSmay be exercised only if it becomes vested basetthe vesting schedule established
by the Committee. SARs expire under the same thkgsapply to options, meaning that the expiratiay not be later than 10 years after the
grant date (except upon the death of a particighatCommittee may in its discretion provide thattsparticipant’'s SARs may remain
exercisable for 3 years after the date of deathlRsSalso are subject to the same per-person lifhj&0,000 covered Shares for SARs and/or
options in any fiscal year plus an additional 1,800 Shares for SARs and/or options in the fisealryn which the participant first becomes
an employee).

Restricted Stock

Awards of restricted stock are Shares that veat@aordance with the terms and conditions estaldiblyghe Committee. The Commit
determines the number of Shares of restricted sjomhted to any participant,
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but during any fiscal year of Polycom, no participmay be granted more than 750,000 Shares ofatestistock (and/or performance shares
and/or restricted stock units) plus an additiori#),000 Shares of restricted stock (and/or perfooaamares and/or restricted stock units) in
the fiscal year in which a participant first becanam employee.

In determining whether an Award of restricted stebkuld be made, and/or the vesting schedule fpsach Award, the Committee
may impose whatever conditions to vesting it deteesito be appropriate. Notwithstanding the foregpif the Committee desires that the
Award be intended to qualify as performance-bassdpensation under Section 162(m), any restrictwiide based on a specified list of
performance goals and certain other requiremeats“@erformance Goals” below for more information).

A holder of restricted stock will have full votinghts, unless determined otherwise by the Committeholder of restricted stock also
generally will be entitled to receive all dividenalsd other distributions paid with respect to Skapeovided, however, that dividends and
distributions generally will be subject to the savesting criteria and transferability restricticasthe Shares upon which the dividend or
distribution was paid.

Performance Units and Performance Shares

Performance units and performance shares are Awlaatisesult in a payment to a participant (infitven of cash, Shares of equal va
or a combination thereof, as determined by the Citt@e) only if performance goals and/or other \regtiriteria established by the
Committee are achieved or the Awards otherwise éws applicable performance goals (which may bel\saontinued employment) will be
determined by the Committee and may be applieddbaseompany-wide, departmental or individual gpafplicable federal or securities
laws, or any other basis determined by the Comaittéts discretion. However, if the Committee desithat the Award be intended to
qualify as performance-based compensation undgio8€el62(m), any restrictions will be based on acsfed list of performance goals and
certain other requirements (see “Performance Gdmiw for more information).

During any fiscal year of Polycom, no participardymeceive performance units having an initial eajueater than $3,000,000. The
Committee establishes the initial value of eacligserance unit on the date of grant. Additionallg, participant may be granted more than
750,000 performance shares (and/or restricted stodlor restricted stock units) plus an additiaft),000 performance shares (and/or
restricted stock and/or restricted stock unitghimfiscal year in which a participant first becanaa employee.

Restricted Stock Units

Restricted stock units represent a right to rec8tvares at a future date determined in accordaitbelve participans award agreeme
No monetary payment is required for receipt ofrietstd stock units or the Shares issued in setth¢mmiethe Award, the consideration 1
which is furnished in the form of the participarg&rvice to Polycom. In determining whether an Adafrrestricted stock units should be
made, and/or the vesting schedule for any such dwthe Committee may impose whatever conditionsesting it determines to be
appropriate. Polycom may pay the appreciation ghca Shares or in a combination of both.

The initial value of each restricted stock unittba date of grant will be equal to the fair mankaue of a Share on such date. No
participant may be granted more than 750,000 o#sttistock units (and/or performance shares amdgricted stock) plus an additional
750,000 restricted stock units (and/or performasiw@es and/or restricted stock) in the fiscal yearhich a participant first becomes an
employee.

Non-Employee Director Awards

Each non-employee director receives automatic,discretionary Awards under the 2011 Plan. On thie daeach annual meeting of
stockholders, each individual who is re-electedeive as a non-employee director of Polycom autioaibtis granted an Award of 20,000
restricted stock units. Each non-employee direatdtolycom who is first appointed or elected to Beard on or after the 2011 Annual
Meeting automatically
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receives, as of the date of such appointment etiefe a restricted stock unit grant covering a benof Shares equal to the product of
(A) 20,000, and (B) the percentage determined tiglitig (i) the number of calendar months remairimthe oneyear period starting with ti
date of the last annual meeting of stockholdersexfiately before the date the individual is firspajmted or elected as a non-employee
director of Polycom, including the month in which tr she was appointed or elected, by (ii) 12, dedndown to the nearest whole Share
(such grant is referred to herein as an “Initial RSrant”). These grants of restricted stock unéstvat such times and are subject to
restrictions and conditions that the Committee reitees.

The grants to be made on the date of the 2013 Avieieting are expected to vest approximately quigrtever a period of slightly less
than one year to provide for vesting of Awards e Trading Windows (as defined in Polycom’s Insifileading Policy) in accordance with
Polycom’s practice (subject to the non-employeeddar remaining in service with Polycom). Once radhividual ceases to be a director of
Polycom, any then-unvested Shares subject to gteated stock units will revert to Polycom. Thereut form of restricted stock unit
agreement for grants to non-employee directors glvew contains a voluntary termination provisioatthrovides that in the event a director
voluntarily terminates his or her service from Bward not less than six months after the grant diseich award, then such restricted stock
unit award will fully vest on the date of the ditecs termination from service. The Committee mdpjat procedures to permit non-employee
directors to elect to forgo receipt of all or atpmr of their annual retainer, committee fees ametimg fees in exchange for Awards. The
number of Shares subject to such Awards will ethmlamount of forgone compensation divided by #ierharket value of a Share on the
date the compensation otherwise would have beehtpdhe individual, rounded up to the nearest wmlmber of Shares.

The Board and the Committee have authority to cbdhg type, number and terms of the automatic,discretionary Awards to be
granted to non-employee directors in the futuree Tommittee (in its discretion) also may grant eomployee directors Awards under the
2011 Plan outside of the automatic, non-discretipavard program.

Performance Goals

The Committee (in its discretion) may make perfanoeagoals applicable to a participant with respeein Award. If the Committee
desires that an Award be intended to qualify asftpmance-based compensation” under Section 16@{isjussed below), then at the
Committee’s discretion, one or more of the follogvimerformance goals may apply:

» Cash flow,

» Customer satisfaction,
e Earnings per share,

* Margin,

e Product quality,

* Product unit sales,

*  Profit,

* Return on equity,

* Revenue, and/or

» Total shareholder return.

Each of these goals is defined in the 2011 Play. gerformance criteria used under the 2011 Plan lmeaypeasured, as applicable (1) in
absolute terms, (2) in combination with more thae performance goal, (3) in relative terms (inahgglibut not limited to, as compared to
results for other periods of time, and/or agaimstther company or companies or index or indic&9)pf a per-share or per-capita basis,

(5) against the performance of Polycom as a whokehusiness unit or units of Polycom, and/or {®agre-tax or after-tax
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basis. Pursuant to the terms of the 2011 PlarCtdmemittee may determine whether any element(deor(s) will be included in or excluded
from the calculation of any performance goal wigkpect to any participants. The Committee may ahagserformance period that is not less
than a fiscal quarter but not longer than a peoibtthree fiscal years.

By granting awards that vest upon achievement gbpeance goals, the Committee may be able to preseolycom’s deduction for
certain compensation in excess of $1,000,000. &et62(m) limits Polycom'’s ability to deduct anneampensation paid to PolycosnChief
Executive Officer or our three other most highlymmensated named executive officers (other tharCbiaf Executive Officer and Chief
Financial Officer), to $1,000,000 per individualoWever, Polycom can preserve the deductibilityestain compensation in excess of
$1,000,000 if the conditions of Section 162(m) met. The performance goals listed above, as weleger-person limits on Shares covered
by Awards, permit the Committee to grant Awardg ire intended to qualify as performance-basegdoposes of satisfying the conditions
of Section 162(m), thereby potentially permittingljgom to receive a federal income tax deductiooannection with such Awards.

Limited Transferability of Awards

Awards granted under the 2011 Plan generally mayp@aasold, transferred, pledged, assigned, or wikeralienated or hypothecated,
other than by will or by the applicable laws of dest and distribution, and all rights granted urateAward will be available to the
participant during his or her lifetime only to syghrticipant. Notwithstanding the foregoing, then@nittee may permit an individual to
transfer an Award to an individual or entity. Amgrisfer will be made without consideration anddoaxdance with procedures established by
the Committee.

Amendment and Termination of the 2011 Plan

The Board generally may amend or terminate the 2044 at any time and for any reason. However,meralment, suspension, or
termination may impair the rights of any participaithout his or her consent. The 2011 Plan withaén in effect until terminated by our
Board, provided that incentive stock options maytanted only through May 26, 2021.

Summary of U.S. Federal Income Tax Consequences

The following paragraphs are a summary of the gdriederal income tax consequences to U.S. taxparat Polycom of equity awai
granted under the 2011 Plan. Tax consequencesygoaticular individual may be different.

Nonqualified Stock Options No taxable income is reportable when a norifipdlstock option with an exercise price equatte fair
market value of the underlying stock on the datgraft is granted to a participant. Upon exerdise participant will recognize ordinary
income in an amount equal to the excess of therfanket value (on the exercise date) of the sharashased over the exercise price of the
option. Any taxable income recognized in connectidih an option exercise by an employee of Polyi®subject to tax withholding by
Polycom. Any additional gain or loss recognizedmupay later disposition of the shares would betahpgin or loss.

Incentive Stock Options No taxable income is reportable when an irigergtock option is granted or exercised (exceppfoposes ¢
the alternative minimum tax, in which case taxat®the same as for nonqualified stock optionsthéf participant exercises the option and
then later sells or otherwise disposes of the sha@e than two years after the grant date and thareone year after the exercise date, the
difference between the sale price and the exepeise will be taxed as capital gain or loss. If geaticipant exercises the option and then |
sells or otherwise disposes of the shares beferenld of the two- or one-year holding periods dbedrabove, he or she generally will have
ordinary income at the time of the sale equal &fttir market value of the shares on the exercase @r the sale price, if less) minus the
exercise price of the option.
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Stock Appreciation Rights No taxable income is reportable when a stggkeciation right with an exercise price equakte fair
market value of the underlying stock on the datgraft is granted to a participant. Upon exerdise participant will recognize ordinary
income in an amount equal to the amount of caskived and the fair market value of any shares vedeiAny additional gain or loss
recognized upon any later disposition of the shawasd be capital gain or loss.

Restricted Stock, Restricted Stock Units, Perforadunits and Performance Shares A participant generally will not have taxable
income at the time an Award of restricted stocktrieted stock units, performance shares or pedoge units are granted. Instead, he or she
will recognize ordinary income in the first taxalglear in which his or her interest in the sharedeulying the Award becomes either (i) freely
transferable, or (ii) no longer subject to substmisk of forfeiture. However, the recipient ofestricted stock Award may elect to recognize
income at the time he or she receives the Awasthiamount equal to the fair market value of theeshanderlying the Award (less any cash
paid for the shares) on the date the Award is grhnt

Tax Effect for Polycom Polycom generally will be entitled to a taxddetion in connection with an Award under the 2@14n in an
amount equal to the ordinary income realized bgrigipant and at the time the participant recoggsiguch income (for example, the exercise
of a nonqualified stock option). Special rules tithie deductibility of compensation paid to our €Hixecutive Officer and to our three other
most highly compensated named executive officete¢dhan our Chief Executive Officer and our Chiefancial Officer). Under
Section 162(m), the annual compensation paid toofitlyese specified executives will be deductibieydo the extent that it does not exceed
$1,000,000. However, we can preserve the deddttibil certain compensation in excess of $1,000,0€¢ conditions of Section 162(m)
are met. These conditions include stockholder agraf the 2011 Plan, setting limits on the numiieAwards that any individual may
receive and for Awards other than certain stockongt establishing performance criteria that mestiet before the Award actually will vest
or be paid. The 2011 Plan has been designed tatp@erCommittee to grant Awards that are intentbequalify as performance-based for
purposes of satisfying the conditions of SectioB(f§, thereby permitting us to continue to receiiederal income tax deduction in
connection with such Awards.

Section 409A Section 409A of the Code (“Section 409A”) paws certain requirements for non-qualified def@éigempensation
arrangements with respect to an individual's defeand distribution elections and permissible disttion events. Awards granted under the
2011 Plan with a deferral feature will be subjectite requirements of Section 409A. If an awarslisject to and fails to satisfy the
requirements of Section 409A, the recipient of thaard may recognize ordinary income on the amadefisrred under the award, to the
extent vested, which may be prior to when the coregtion is actually or constructively received.d\lg an award that is subject to
Section 409A fails to comply with Section 409A’®pisions, Section 409A imposes an additional 208effal income tax on compensation
recognized as ordinary income, as well as intemestuch deferred compensation.

Participation in the 2011 Plan

Our non-employee directors receive certain autamtiards under the 2011 Plan. Further, in Febr@an3, we approved Awards to
certain employees, including to our current exeeutifficers. Certain of these Awards will be grahtaly if stockholders approve the
Amendment. Awards to vice presidents and abovéydiitg to our current executive officers, comprsmix of 50% performance shares and
50% restricted stock units. Additional grants ofawds (if any) that an employee, consultant or nmpleyee director may receive under the
2011 Plan is in the discretion of the Committee, dherefore, cannot be determined in advance. ®erudive officers and non-employee
directors have an interest in this proposal bectheseare eligible to receive Awards under the 2BIHD.
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The following table sets forth information with pest to the grant of full value awards under th&12Blan to (i) the executive officers
named in the Summary Compensation Table, to albatiexecutive officers as a group, and to all odmeployees as a group, that we haw
obligation to grant under the 2011 Plan if our ktadders approve the Amendment (subject to contirereployment) and those that we have
granted on February 27, 2013, and (ii) all currem-employee directors as a group, that will bexg@ automatically on the date of the 2013
Annual Meeting under the 2011 Plan:

Weighted
Average
Grant Date
Full Value Weighted Fair Value
Awards to Average Full Value of Full Value
be Granted Dollar Value Awards Awards
Upon of Full Value Granted Granted
Approval of Awards to February 27, February 27,
Name of Individual or Identity of Amendment be Granted 2013 2013
Group and Position (#)(1) ($)(2) #HB) 34
Andrew M. Miller 318,84( 2,990,71! 318,84( 2,794,10:
President, Chief Executive Officer and Member efBloard
Eric F. Brown 57,97: 543,76¢ 57,97 508,02:
Chief Operating Officer, Chief Financial Officema Executive Vice
President
Sayed M. Darwisl 43,47¢ 407,82« 43,47¢ 381,01
Chief Legal Officer and Executive Vice Presidertdrgorate Developmer
Tracey E. Newel 33,81¢ 317,19: 33,81¢ 296,34:

Executive Vice President, Global Sa

Sudhakar Ramakrishna ( — — — _
Former President, UC&C Products and Servi

Michael R. Kourey (6 — — — —
Former Executive Vice President, Finance and Adstiaiion and Chief
Financial Officer
All current executive officers as a group (5) 473,18 4,438,50: 473,18t 4,146,70
All current nor-employee directors as a group — — — —
All other employees (including all current officexto are not executive officel
as a grouj 1,287,81 12,079,66 3,043,76! 28,093,13

(1) Full value awards to be granted upon approval @&mendment are comprised of 100% restricted stods.

(2) The weighted average dollar value of full value elsas based on our per share stock price of $&s3& February 27, 201

(3) Full value awards granted to executive officerd~ebruary 27, 2013 are comprised of 100% performahaees

(4) Reflects the aggregate grant date fair valueprdged in accordance with FASB ASC Topic 718. Tésuaptions used in the valuation
of these awards are set forth in the notes to onsalidated financial statements, which are inaluideour Annual Report on Form 10-
for the year ended December 31, 2012, filed withSEC on February 14, 2013. These amounts do nessarily correspond to the
actual value that may be recognized by the namedutixe officers

(5) Mr. Ramakrishna terminated employment effective a5, 2013. As a result, he no longer is eligtblearticipate in the 2011 Plz

(6) Mr. Kourey retired in February 2012. As a result,rfo longer is eligible to participate in the 2(an.

(7) Each of our non-employee directors receivesatgf 20,000 restricted stock units on the daach annual meeting of stockholders,
provided that the nc-employee director is -elected at the annual meetil
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Summary

We believe strongly that the Amendment to the 2BIEh is essential to our continued success. Awsuds as those provided under the
2011 Plan constitute an important incentive ang kislto attract and retain people whose skillsgartbrmance are critical to our success
highly competitive high-tech industry. Our emplogemsd directors are our most important asset. Tié Plan is vital to our ability to attract
and retain outstanding and highly skilled indivithu work for Polycom and to serve on our Boar@®wo&ctors.
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PROPOSAL THREE
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

In accordance with SEC rules, Polycom is providtagtockholders with the opportunity to vote tgegve, on an advisory or non-
binding basis, the compensation of our named ekexafficers as disclosed in this proxy statemardécordance with SEC rules.

As described in detail under the section “Execu@enpensation—Compensation Discussion and AndlyRB@ycom has a “pay-for-
performance” philosophy that forms the foundatibalbdecisions regarding the compensation of @amed executive officers. This
compensation philosophy is designed to align tker@sts of our named executive officers with therists of our stockholders and is central
to our ability to attract, retain and motivate extaees who can achieve superior financial resltés approach, which has been used
consistently over the years, has resulted in Polys@bility to attract and retain the executiveetdlnecessary to guide Polycom during a time
of tremendous growth opportunity and transitionPatycom. In addition, the Board urges Polycom ldtotders to consider the following,
which are described in more detail in the sectiBrecutive Compensation—Compensation Discussionfaradlysis”:

» A significant portion of our executive compensatisperformance-based, and 2012 earned compensatieats 2012
performance. Our performance targets are challgrgia are expected to be achieved only with sicpmifi effort and skill

e The Compensation Committee has adopted many exeadmpensation best practices, including receattypting an executive
clawback policy and increasing stock ownership glimgs for our CEO to three times base sal

» Last year, over 97% of our stockholders voted ippsut of our executive compensation program.

* We also conduct a robust stockholder outreach prognd, throughout 2012, we met with holders regmrsg approximately 80%
of our outstanding shares in order to solicit tie@dback and allow them an opportunity to provigmit to management and the
Board.

We are asking for stockholder approval of the comspéon of our named executive officers as disclasehis proxy statement in
accordance with SEC rules, which disclosures ireling disclosures under “Executive Compensation—ggmsation Discussion and
Analysis,” the compensation tables and the namatigcussion following the compensation tabless Tite is not intended to address any
specific item of compensation, but rather the ovemmpensation of our named executive officers eiredpolicies and practices described in
this proxy statement.

This vote is advisory and, therefore, not bindingoor Board or the Compensation Committee. The daad the Compensation
Committee value the opinions of Polycom stockhaderd, to the extent there is any significant against the named executive officer
compensation as disclosed in this proxy stateméltzonsider those stockholders’ concerns andwatal whether any actions are necessary
to address those concerns.

T HE B OARD OF D IRECTORS R ECOMMENDS A V OTE
FOR THE A PPROVAL OF THE C OMPENSATION OF
P oLycom * sN AMED E XECUTIVE O FFICERS ASD ISCLOSED IN THIS P ROXY S TATEMENT .

Required Vote

The affirmative vote of the holders of a majorifitlee shares present in person or representeddsy jgnd entitled to vote on this
proposal is required for advisory approval of fhrisposal.
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PROPOSAL FOUR

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

General

The Audit Committee has selected Pricewaterhousp€isd_LP as Polycora’independent registered public accounting firraudit the
financial statements of Polycom for the fiscal yeading December 31, 2013, which will include aditaf the effectiveness of Polycom’s
internal control over financial reporting. PriceesdtouseCoopers LLP and its predecessor entities dnadited Polycons’ financial statemen
since fiscal 1991. A representative of Pricewatase@oopers LLP is expected to be present at théngewill have the opportunity to make
a statement if he or she desires to do so, arnpimcéed to be available to respond to appropriaésipns.

Stockholder ratification of the selection of PriggerhouseCoopers LLP is not required by our bylamather applicable legal
requirements. However, the Board is submittingsthlection of PricewaterhouseCoopers LLP to Polysmstockholders for ratification as a
matter of good corporate practice. In the everitttiia selection of an independent registered puicounting firm is not ratified by the
affirmative vote of a majority of the shares prdsamd voting at the meeting in person or by prakg,appointment of the independent
registered public accounting firm will be recons&teby the Audit Committee. Even if the selectismatified, the Audit Committee in its
discretion may direct the appointment of a différ@eccounting firm at any time during the year i thudit Committee determines that such a
change would be in the best interests of Polycodhisrstockholders.

T HE B 0ARD OF D IRECTORS R ECOMMENDS A V OTE FOR THE R ATIFICATION OF THE A PPOINTMENT OF
P RICEWATERHOUSE C OOPERSLLP AsSP oLycoM ' s| NDEPENDENT R EGISTERED P UBLIC A CCOUNTING
F IRM FOR THE FIscAL Y EAR E NDING D ECEMBER 31, 2013.

Principal Accounting Fees and Services

The following table presents fees billed for prafesal audit services and other services render@blycom by
PricewaterhouseCoopers LLP for the years endedrbeee31, 2011 and December 31, 2012 (in thousands).

2011 2012

Audit Fees (1) $2,20¢4 $2,791

Audit-Related Fees (: 16¢ 19

Tax Fees (3 8 30
All Other Fees — —

Total $2,38( $2,84(

(1) Audit Fees consists of fees billed for profeasi services rendered for the audit of Polycoroissolidated financial statements included
in Polycom’s Annual Reports on Form 10-K and fa thview of the financial statements included ityBam’s Quarterly Reports on
Form 10-Q, as well as services that generally &dlycom’s independent registered public accourfiing can reasonably provide,
including statutory audits and services renderezbimection with SEC filings. Audit Fees also ird#s the audit of the effectiveness of
Polycon’s internal control over financial reporting, asuiegd by Section 404 of the Sarba-Oxley Act of 2002

(2) Audit-Related Fees for fiscal 2011 consistfeek billed for mergers and acquisitions servicewell as for assurance and related
services that are traditionally performed by Potpindependent registered public accounting filmdit-Related Fees for fiscal 2012
consists of fees billed for assurance and reladedces that are traditionally performed by Polyt®mdependent registered public
accounting firm
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(3) Tax Fees consists of fees billed for suppantises related to tax audits by regulatory agenaiesfinancial statement tax compliance
work performed outside of the United Sta

Pre-Approval of Audit and Non-Audit Services

Polycom’s Audit Committee has adopted a policydim-approving the services and associated feeslgé®m’s independent register
public accounting firm. Under this policy, the Au@iommittee must pre-approve all services and #stsutfees provided to Polycom by its
independent registered public accounting firm, withtain exceptions described in the policy. ThiclPdor Preapproving Services and Fees
of Polycom’s Independent Auditor is available oryeom’s website at www.polycom.com, under the talmpany’ and “ Investor
Relations— Corporate Governancg

All PricewaterhouseCoopers LLP services and fedis@al 2011 and fiscal 2012 were pre-approvedigyAudit Committee.

Required Vote

The affirmative vote of the holders of a majorifitlee shares present in person or representeddsy jgnd entitled to vote on this
proposal is required for ratification of the apgoient of PricewaterhouseCoopers LLP as Polysdnmdependent registered public accoun
firm.
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CORPORATE GOVERNANCE

Corporate Governance Principles and Code of Busine<thics and Conduct

Polycom believes that strong corporate governanaetipes are the foundation of a successful, welleompany. Polycom is commit
to establishing an operating framework that exesceppropriate oversight of responsibilities atealels throughout Polycom and managing
its affairs consistent with high principles of mess ethics. The Board has adopted Corporate GanvezrPrinciples that set forth our princ
corporate governance policies, including the ogtsiole of the Board. The Board first adopted ¢h€srporate Governance Principles in
2003 and reviews them regularly, refining them frimme to time.

In addition, Polycom has adopted a Code of Busiftisies and Conduct, which is applicable to ouectiors and employees, including
our principal executive officer, principal finantficer, principal accounting officer or contretl or persons performing similar functions.
The Corporate Governance Principles and the Co&eaisihess Ethics and Conduct are available on Boligwebsite, www.polycom.com,
under the tabs Company’ and “ Investor Relations— Corporate Governancé Polycom will disclose on its website any amendirte the
Code of Business Ethics and Conduct, as well anamers of the Code of Business Ethics and Conthattare required to be disclosed by
the rules of the SEC or The NASDAQ Stock Market LESASDAQ").

Director Independence

The Board has determined that, with the exceptfolndrew M. Miller, who is an employee of Polycosi| of its current members are
“independent directors” as that term is definethim listing standards of NASDAQ. In the course efedmining the independence of each
non-employee director, the Board considered thei@rmount of Polycom’s sales to, or purchases famg company where a n@mploye¢
director serves as an executive officer. The Batérmined that any such sales or purchases wate imahe ordinary course of business
and the amount of such sales or purchases in ddlh past three fiscal years was less than 1%lyfcBm’s or the applicable company’s
consolidated gross revenues for the applicable year

Board Leadership Structure

Polycom currently separates the positions of Chairiof the Board of Directors and Chief Executivéic@f. The Board believes that its
current leadership structure is appropriate atttiie and provides the most effective leadershigPimycom in a highly competitive and
rapidly changing technology industry. Separatiresthpositions allows our Chief Executive Officefdous on our day-tolay business, whil
allowing the Chairman of the Board to lead the Baarits fundamental role of providing advice taandependent oversight of managem
The Board believes that an important componentuotarrent leadership structure is having an inddpat director serve as the Chairman of
the Board who has the broad authority to set Bagehdas, direct the actions of the independenttdi conduct executive sessions
comprised only of the independent directors androanicate regularly with the Chief Executive Officer making this decision regarding
optimum leadership structure for Polycom at thisetj the Board considered a number of factors, dietuthe fact that David G. DeWalt, an
experienced technology executive, had served ag®ols Lead Independent Director in the past andlavbe able to seamlessly transition
into the role of Chairman of the Board of Directaiithout impact on the organization.

The Board has three standing committees—Audit, Gamsation and Corporate Governance and Nominatawdy ef which are further
described below. Each of the standing board coragstts comprised solely of independent directodseath committee has a separate chair.
Our independent directors generally meet in exeelgession at each regularly scheduled board ngeetimdl at such other times as necessary
or appropriate as determined by the independeettdirs. In addition, on an annual basis, as pastiofjovernance review and succession
planning, the Board (led by the Corporate Goveraara Nominating Committee) evaluates our leadeistnicture to ensure that it remains
the optimal structure for Polycom.
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Polycom also has a mechanism for stockholdersrimuanicate directly with non-management directoreugh the Chairman of the
Board of Directors (see “Contacting the Board afebiors” below for more information).

Board Role in Risk Oversight

The Board has risk oversight responsibility fory@olm. In its oversight role, the Board assessegcBol’s strategy and concurs with
management on the risk inherent in that strateggierstands the critical risks facing Polycom, eesithat management has implemented an
appropriate system to manage risks (so that ief@ctively identify, assess, mitigate, monitor aenmunicate about such risks) and
provides effective risk oversight through the Bdsuabmmittee structure and oversight processes tsshnology company, we believe
innovation and technological advancement will algvesquire a certain amount of measured risk takimrsuit of enhancing stockholder
value; however, the Board recognizes that it isiinioent upon Polycom and its management to do amiay that is responsible and
consistent with Polycom’s overall strategy and awédheffective systems in place that identify antigate those risks that could cause
significant damage to Polycom’s reputation, bussmasdel or stockholder value.

Along such lines, it is management’s responsibtlitynanage risk and to bring material risks to Poiy to the Board’s attention.
Polycom’s management has established an entermismanagement (“ERM”) program, which is administtby management with
oversight by the Audit Committee. The ERM programwers the strategic, operational, compliance apdrting risks that management
believes are the most notable risks at Polyconseidorth in its charter, the Audit Committee revseat least annually Polycom’s processes
to manage and monitor business and financial histugh its ERM process. In addition to Polycom’sMERrocess, various committees are
also tasked with specific risk oversight functigngsuant to the terms of the committee charters.

In addition to its oversight of the ERM programe thudit Committee also oversees the risks relet@iis areas of responsibility as
designated under its charter, such as financiabandunting risks, treasury and investment riskd,information technology security risks.
Similarly, the Compensation Committee overseesids related to its charter responsibilities, sashisks relating to Polycom’s
compensation policies and design of compensatiogrems and arrangements, and to the attractiometedtion of key talent. Further, the
Corporate Governance and Nominating Committeepimunction with the Compensation Committee, comnsidiee risks relating to Chief
Executive Officer and executive succession planritegh of these Committees, in performing theipeesive risk oversight functions, has
access to Polycom’s management and external adya®necessary, and reports their findings téulh8oard. In addition, at each of its
meetings and in particular at its annual stratptaaning session at which the Board considers Patyg strategic direction, our Board
discusses the key strategic risks that Polycomrigeatly facing. We believe that our directors pdeveffective oversight of Polycom’s risk
management function.

Employee Compensation Risks

Per the discussions above, Polycom’s managemerthar@ompensation Committee have assessed theagsksiated with Polycom’s
compensation policies and practices for all empdsy@ncluding non-executive officers, and retaiRediford to conduct an independent
review of such compensation policies, practicesassbciated risks for the Compensation Committédarch 2013. Based on the results of
these assessments, Polycom does not believesteaintpensation policies and practices for all eyg#s, including non-executive officers,
create risks that are reasonably likely to haveatenal adverse effect on Polycom.

Board Meetings and Committees

During fiscal 2012, the Board of Directors helde®\{7) meetings. Each of the directors attendgmhdicipated in 75% or more of the
aggregate of the total number of meetings of ther8and the total number
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of meetings held by all committees of the Boardmbiich he or she served during the past fiscal yeach of our standing committees, Audit,

Compensation, and Corporate Governance and Nomindtas adopted a written charter approved by terd which is available on

Polycom’s website, www.polycom.com, under the ta®mpany’ and “ Investor Relations— Board Committees and Committee Chartérs.
Audit Committee

The Audit Committee, which has been establisheatoordance with Section 3(a)(58)(A) of the Exchafage currently consists of
John A. Kelley, Jr., D. Scott Mercer and Kevin &rlker, each of whom is “independent” as such teraefined for audit committee members
by the listing standards of NASDAQ. Mr. Parkertie thairman of the Audit Committee. The Board heteminined that each of Mr. Mercer
and Mr. Parker is an “audit committee financial etpas defined in the rules of the SEC. The A@timmittee held ten (10) meetings during
the last fiscal year.

The Audit Committee is responsible for overseeinty@m'’s accounting and financial reporting proessand the audit of Polycom’s
financial statements. The Audit Committee alsosisshe Board with the oversight of:

» the integrity of Polycom'’s financial statements;

» Polycom’s internal accounting and financial corgrol

» Polycom’s compliance with legal and regulatory riegments;

» the organization and performance of Polycom’s maeaudit function;

» the independent registered public accounting firquialifications, independence and performance; and

» Polycom’s ERM process.

The Audit Committee Report is included in this prestatement on page 75.

Compensation Committee

The Compensation Committee currently consists ¢$yB8. Atkins, David G. DeWalt and William A. Oweresach of whom qualifies
an independent director under the listing standafd$ASDAQ. Ms. Atkins is the chairman of the Compation Committee. The
Compensation Committee held eight (8) meetingsndutie last fiscal year.

The Compensation Committee provides oversight dfd®m’s compensation policies, plans and benetigpems. The Compensation
Committee also assists the Board in:

* reviewing and making recommendations to the inddgehmembers of the Board with respect to the cosgut@on of Polycom’s
Chief Executive Officer and reviewing and approvthg compensation of Polyc’s other executive officer

» approving and evaluating Polycom’s executive offic@mpensation plans, policies and programs;
« overseeing the design of and administering Polysaquity compensation plans;
» overseeing the design of Polycom’s primary incenpilans and administering such plans with respeekecutive officers; and

* reviewing executive succession planning and evialgand making recommendations to the independesttdrs regarding non-
employee director compensation in conjunction whh Corporate Governance and Nominating Commi
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See “Executive Compensation—Compensation DiscussidnAnalysis” and “Executive Compensation—Compgosaf Directors”
below for a description of Polycomprocesses and procedures for the consideratibdetaermination of executive and director compeas:

The Compensation Committee Report is includedigphoxy statement on page 57.

Compensation Committee Interlocks and Insider Partipation

Ms. Atkins, Mr. DeWalt and Mr. Owens served as memtof the Compensation Committee during fiscal2Mo interlocking
relationships exist between any member of Polycdward of Directors or Compensation Committee amdraember of the board of
directors or compensation committee of any othemmany, nor has any such interlocking relationshipted in the past. No member of the
Compensation Committee is or was formerly an offa@ean employee of Polycom or its subsidiaries.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Commitieeently consists of Ms. Atkins, Mr. Kelley and Mvlercer, each of whom
qualifies as an independent director under thengdtandards of NASDAQ. Mr. Kelley is the chairmafrthe Corporate Governance and
Nominating Committee. The Corporate GovernanceNominating Committee held three (3) meetings dutirgglast fiscal yea

The Corporate Governance and Nominating Committeiews and makes recommendations to the Board tiersi@oncerning
corporate governance, board composition, boardiatiahs and nominations, board committee struancecomposition, conflicts of interest
and stockholder proposals. The Corporate GovernandeNominating Committee also periodically revidtes succession planning for the
Chief Executive Officer and other executive offEef Polycom in conjunction with the Compensatiamnittee, and is responsible for
evaluating and making recommendations to the inuldga directors regarding non-employee directorgmmsation in conjunction with the
Compensation Committee. The Corporate Governanté&aminating Committee will consider recommendagioficandidates for the Board
submitted by stockholders of Polycom (see “ProfesRecommending Candidates for Election to therBad Directors” below for more
information).

Process for Recommending Candidates for Election tihe Board of Directors

The Corporate Governance and Nominating Committeesponsible for, among other things, determitfiegcriteria for membership
the Board and recommending candidates for eletbidhe Board. It is the policy of the Corporate @mance and Nominating Committee to
consider recommendations for candidates to thedmam stockholders. Stockholder recommendationsdndidates to the Board must be
received by December 31st of the year prior toytier in which the recommended candidates will besiciered for nomination, must be
directed in writing to Polycom, Inc., 6001 AmeriCenter Drive, San Jose, California 95002, Attent@orporate Secretary, and must include
the candidate’s name, home and business contactriafion, detailed biographical data and qualifaad, information regarding any
relationships between the candidate and Polycommimihe last three years and evidence of the ndingpaerson’s ownership of Company
stock. Such recommendations must also includetanséat from the recommending stockholder in supgfttie candidate, particularly
within the context of the criteria for board memd¥ep, including issues of character, judgment, ditg, age, independence, expertise,
corporate experience, length of service, other citments and the like, personal references, and@indtion of the candidatewillingness t
serve.

The Corporate Governance and Nominating Committeraria and process for evaluating and identtyiihe candidates that it
recommends to the full Board for selection as diresominees are as follows:

* The committee regularly reviews the current comjmmsiand size of the Board.

* The committee oversees an annual evaluation gi¢lfermance of the Board as a whole and evaluh&epdrformance of
individual members of the Board eligible fo-election at the annual meeting of stockhold
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» Inits evaluation of director candidates, includthg members of the Board eligible for reelectitie, committee seeks to achieve a
balance of knowledge, experience and capabilittherBoard and considers (1) the current size antposition of the Board and
the needs of the Board and the respective commititthe Board, (2) such factors as issues of chergudgment, diversity, age,
expertise, business experience, length of serividependence, other commitments and the like, 3nguch other factors as the
committee may consider appropric

* While the committee has not established specifitimmim qualifications for director candidates, tloenenittee believes that
candidates and nominees must reflect a Boardstaimprised of directors who (1) are predominainifependent, (2) are of high
integrity, (3) have broad, business-related knogdeand experience at the policy-making level inrmss or technology, including
their understanding of the telecommunications itgusnd Polycom’s business in particular, (4) hgualifications that will
increase overall Board effectiveness and (5) mstraequirements as may be required by applicaikds, such as financial
literacy or financial expertise with respect to iedmmittee member:

» With regard to candidates who are properly reconttedrby stockholders or by other means, the comeniti#é review the
qualifications of any such candidate, which revimay, in the committee’s discretion, include intewing references for the
candidate, direct interviews with the candidatepthier actions that the committee deems necessampper.

* In evaluating and identifying candidates, the cotterihas the authority to retain and terminatethimgl party search firm that is
used to identify director candidates and has thiecaitly to approve the fees and retention termamyf search firm

« The committee will apply these same principles whesluating candidates who may be elected initiaylyhe full Board to fill
vacancies or add additional directors prior todhaual meeting of stockholders at which directoesedected

» After completing its review and evaluation of di@ccandidates, the committee recommends the diraciminees to the full Boa
for selection

Director Resignation

Pursuant to Polycom’s Corporate Governance Priesj@ director whose primary employment statusgésmaterially from the most
recent annual meeting of stockholders when su@ttdir was elected is expected to offer to resigmfthe Board. The Board does not beli
that a director in this circumstance should neaédgdaave the Board, but that the director's cangd service should be exaluated under tl
established Board membership criteria. Accordintlg, Corporate Governance and Nominating Comnmutiteeview and recommend to the
Board whether the director’s continued servicepgrapriate, and the Board will then determine whetb accept such resignation.

In addition, a director who reaches the age of ilbnatify the Board and offer to submit a lettefrresignation to the Board, to be
effective at the next meeting of stockholders Hetdhe election of directors. Such letter of resitjon will be accepted by the Board unless
the Corporate Governance and Nominating Committéerchines, after weighing the benefits of suchatimés continued contributions
against the benefits of fresh viewpoints and exqmee, to nominate the director for another term.

Furthermore, Polycom’s bylaws and Corporate Govaredolicies provide for a majority voting standerdincontested elections of
directors (i.e., the number of candidates for @acas directors does not exceed the number oftdireto be elected). Therefore, a nominee
for election or reelection to the Board must reeeiwore votes cast for than against his or herieteor reelection in order to be elected or
reelected to the Board. If an incumbent directds f@ receive the required vote for reelectiore Board expects such director to tender his or
her resignation. The Corporate Governance and Natimop Committee will act on an expedited basisetednine whether to accept the
director’s resignation and will submit such recormaietion for consideration by the Board. The Boailtldetermine whether to accept or
reject such resignation within 90 days from thdifieation of the election results.
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Attendance at Annual Meetings of Stockholders by th Board of Directors

Although Polycom does not have a formal policy rdgay attendance by members of the Board at Poli&ammual meeting of
stockholders, Polycom encourages, but does notresalirectors to attend. Messrs. Kelley and Miligiended Polycom’s 2012 annual
meeting of stockholders.

Contacting the Board of Directors

Any stockholder who desires to contact our non-eyge directors may do so electronically by sendimg-mail to the following
addressdirectorcom@polycom.comOur Chairman of the Board receives these commatinits unfiltered by Polycom, forwards
communications to the appropriate committee ofBbard or non-employee director, and facilitatesappropriate response. Please note that
requests for investor relations materials shoulddye tainvestor@polycom.com
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
I ntroduction

This section discusses our philosophy and practiased to our executive compensation programaanadyzes the Compensation
Committee’s decisions related to the compensatimuonamed executive officers (“NEOs”) for fis@012, who were:

Name Title

Andrew M. Miller Chief Executive Officer and Preside

Eric F. Brown Chief Operating Officer, Chief Financial Officercdaxecutive
Vice Presiden

Sayed M. Darwish Chief Legal Officer and Executive Vice Presidenby@brate
Developmen

Tracey E. Newel Executive Vice President, Global Sa

Sudhakar Ramakrisht Former President, UC&C Products and Serv

Michael R. Kourey Former Executive Vice President, Finance and Adstiation and

Chief Financial Office

Unless expressly noted, Mr. Kourey is not includedur discussion of the compensation decisionsragadilts for our NEOs in 2012 d
to his retirement in February 2012.

Executive Summary

Our executive compensation program is designedfteat our pay for performance philosophy whileating, retaining and motivatir
world-class executives who embolden our culturesireghgthen our position in the extremely compegitind rapidly-changing high-
technology industry.

2012 Performance

We are a global leader in open, standards-baséi@édisommunications and collaboration (“UC&C”) stiins for voice and video
collaboration. We believe we are uniquely positibas the UC&C ecosystem partner of choice throughstrategic partnerships, support of
open standards, innovative technology and custametric go-to-market capabilities. However, 201Zwayear of transition as business
customers considered the rate at which to adogbvitbnferencing in their organizations, as wethasform of deployment, such as hardware
or software. At Polycom, we continued to invesbur business in order to extend our vision of vidb@muity and execute on our long-term
strategy to enable open, standards-based videmboodition across any network and on any devicachgeve our vision of video ubiquity, a
mix of both hardware and softwaegabled video collaboration capabilities will neede deployed. This transition within our businasd in
our industry, coupled with a challenging macroecenitoenvironment, and a slow-down in China, contiéguto a pause in the market as
customers considered how best to proceed for plagtrcular organization.
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When compared to the overall UC&C industry, we dadi that Polycom performed relatively well in 2@ that we finished the year
well-positioned from a strategic and competitivenstpoint. Total revenue was $1.4 billion in 201Rjck represents a 1% decline from 2011.
Polycom’s product revenue was down 8%, while reedinom services was up 33% year-over-year, pripaltle to increased maintenance
revenues on a larger installed base and increaaedged service revenues as a result of the HP M@liaboration business we acquired in
2011. Some of our 2012 accomplishments included:

* Announcing the largest product launch in Polycohi&tory in October 2012, including new group videmferencing solutions,
middle market solutions, software upgrades anatiition of scalable video coding to our technolpgytfolio.

» Continuing to execute on our vision of making videdlaboration ubiquitous by making significantadé&gic investments in
(i) cloud-based solutions, (ii) mobile solutioni#i) & focused ecosystem of partners, (iv) ourwafe infrastructure, the Polycotn
RealPresenc® Platform, and (v) growth market

* Making strategic additions to strengthen our exgeuteam by hiring best-in-class, experienced tai@igrow and scale our
operations, including hiring Eric F. Brown as ouri€f Operating Officer, Chief Financial Officer aBotecutive Vice Presider

» Divesting our enterprise wireless voice solutioasibess, reflecting our focus on initiatives desidjto extend our leadership in our
core unified communications busine

We believe the performance of our NEOs in 2012uifiag their leadership in enabling Polycom to agkithe key accomplishments
discussed above, has positioned Polycom well téiras being an industry leader and for future gfoimtline with our vision and long-term
strategy. Despite these achievements, the trangifiour industry had a pronounced effect on oufgpmance in 2012 and is reflected in the
2012 compensation of our NEOs.
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2012 Pay Reflected 2012 Performance

In 2012, our compensation program for our NEOs irethconsistent with our philosophy of paying ferfermance. The industry
transition we described above had a pronouncedtaffeour performance measures in 2012. Correspghyiour total stockholder return
(“TSR”) as measured against the NASDAQ Compositiexn(the “NASDAQ Index”) and our target revenue aont-GAAP operating incorr
objectives for 2012 were below our targets for kbaign performance-based equity incentives and gkart cash incentives, respectively.
Below is a table illustrating the result of eactoaf compensation components for our NEOs in fi2G4dR2.

NEO Compensation Componen Fiscal 2012 Result:
Base Salary No salary increases were approved in 2!
See pages 45 for more detail:

Longterm Performanc®ased Equity Incentives

(approx. 50% of equity granted to NEOS) Based on TSR performance, no performance sharesesened
See pages 53 for more detail: for the fiscal year 2012 performance peri

ShortTerm Cash Incentives For the first half of 2012, we achieved 88% of target revenue
See pages 45-48 for more details objective and 69% of our target non-GAAP operatimgpme

objective. As a result, no bonuses were paid véfipect to the
first-half target amount:

For the second half of 2012, we achieved 89% oftangret
revenue objective and 100% of our target non-GAAPrating
income objective. As a result, bonuses were pa®#i of second-
half target amount:

On an annualized basis, our executive bonuses gegrerally paid
at 39% of the targeted amou

No discretionary bonuses were paid for 2012 peréorce.

Compensation Decisionsin 2012

In May 2012, based on management’s recommendadkierCompensation Committee decided not to incrbase salaries for director-
level employees and above (i.e., approximately d®®olycom employees), which included our NEOSs, tdulhe company'’s financial
performance in the first half of 2012 and managdtagan to continue investing in the businesséaable to successfully execute on our
long-term strategy. However, in the absence ofrgatereases and the recognized critical importafaetaining key employees, we granted
restricted stock units (“RSUs”) to key employe@sluding the NEOs. The RSUs were tailored to vest one year in order to balance the
objectives of retaining employees deemed criticadhieving key short-term deliverables with respeour product roadmap and the long-
term stability of the organization. Certain key doyees, including our NEOs, also received optioa@s that vest annually over two years.
The Compensation Committee believed that the optiards provided an appropriate incentive at tbattpn time to further align the
executives’ interests with our stockholders’ inggseby rewarding them for achieving sustainablg@mm results reflected in increases in
stock price. In determining the value of RSUs aptiom awards granted, the Compensation Committasidered a combination of factors,
including market compensation data, the markettiityaof our stock, the aggregate decline in rei@m value of unvested equity awards, and
the absence of salary increases.

Prior to any decisions regarding compensationtfersecond half of 2012, the Compensation Committigeested managementeview
and proposal to address overall retention condewsd by the company given
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the continued pressure on stock performance anckgudting impact on the retention value of ourwairgrants, particularly for key
employees who were deemed critical during thisgoeaf new product development and transition. Assailt of this review, in August 2012,
we granted additional equity awards (50% RSUs &% performance shares) to certain key employeekidimg our NEOs, with an
emphasis on the research and development teant) wieie designed to increase the retention valukdpremployees and further align them
with Polycom’s long-term goals and strategy. Weewel each of these decisions was consistent witpltlosophy and objectives of our
executive compensation program and alignment viitbkbiolder interests.

Summary of Realized Pay for 2012

The actual compensation realized by our NEOs @afi2012 is summarized in the table below, alonty tfie compensation reflected in
the Summary Compensation Table on page 58. The fi&mgnComp Table” data includes actual cash compiens@base salary and bonus)
earned for 2012 performance, plus the full gramt dalue of performance shares, RSUs and stockrmpgranted in 2012. The “Realized
Comp”data includes actual cash compensation (base saldriponus) earned for 2012 performance, plusdaheevealized from performan
shares and RSUs that vested and stock options/ératexercised in 2012, including from awards gedmgrior to 2012.

2012 CEQ Realized Pay 2012 Other NEQ Realized Pay
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Note: The 2012 Other NEO Realized Pay chart indumempensation for NEOs, other than the CEO andKdurey, who retired in earl
2012.

As illustrated in the above charts, despite medulregjuity awards granted to our NEOs, our CEOizedl approximately 50% of his
total Summary Comp Table compensation and our dNE#Ds realized approximately 32% of their total Suemy Comp Table compensation
in 2012 on an aggregated basis.
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CEO and NEO Targeted Compensation Mix

Consistent with the pay for performance philosophgur executive compensation program, our targpssdmix is heavily weighted
toward incentive pay, primarily in the form of logrm equity awards. The charts below illustratertlee mix of total direct compensation
(which includes base salary, short-term cash imeestand equity awards) for our CEO and NEOs emipbamriable compensation, with a
significant focus on long-term incentives tied tor tong-term stock performance.

Note:

2012 CEO Targeted Compensation Mix 2012 Other NEO Targeted Compensation Mix

Htoch Dplons
¥

Fbck D por H a0% Eguey Campensation

T B 7% Equsy Compansalion

The Other NEO Targeted Compensation Mix chart ithefutotal direct compensation of all NEOs othenftinee CEO, Mr. Kourey
(who retired in early 2012) and Mr. Brown, whosevrtere package in 2012 included a higher than nbmia of RSUs to
compensate him for the loss of equity value helleftind at his last employer in order to recruih hd Polycom

How We Pay for Performance and Align with Stockholder Interests

Our executive compensation program includes tHewidhg features designed to focus on pay for pentonce and corporate governa
while aligning with the interests of our stockhatste

v

v
v

Performance-based Compensation A significant portion of our NEOs’ compensatioonsists of performance-based incentives
based on TSR or achievement of our key financialgy

Rigorous Performance Metrics.  Our performance goals are challenging and desigo reward only significant achieveme

Robust Stockholder Outreach.  Throughout the year, we meet with stockholdére own approximately 80% of our shares to
provide an opportunity for feedbac

Annual Review of Executive Compensation Program  On an annual basis, we review and obtain &ktider advisory vote ¢
our executive compensation progre

Competitive Compensation. We use market data to offer competitive comagos in order to attract, retain and motivate dorl
class executives. Actual pay is dependent on padoce

Award Caps. Performance-based awards under our long-tetrityeigcentive plans are capped at 150% and awandsr the
shor-term cash incentive plan are capped at 2¢

Severance Program  Our executive severance plan is consistent thiahof our peers

Double Trigger Equity Acceleration Upon a Chang-in-Control . Our equity agreements only provide for acceiemneof
awards if the executive is involuntarily terminat@dthout cause) in conjunction with a cha-in-control.
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v

v

v

v

Reqular Review of Share Utilization. We regularly review our overhang and burn rétesnsure that we are engaging in
responsible granting practices and that the déuitiwpact of our stock compensation remains at gp@ate levels

No Option Repricing without Stockholder Approval.  Option repricing without stockholder approwvahiot permitted under our
2011 Equity Incentive Pla

No Excessive Perquisite. A small amount of perquisites are provideduo executives, consistent with the practices offmer
companies

No Tax Gros«-Ups on Perquisites or in Connection with a Chanc-in-Control .

How We Mitigate Excessive Risk Taking Behavior

Our executive compensation program includes tHeviahg features designed to mitigate risk and matogirage decisions that maxin
short-term results at the expense of long-termevalu

v

v

v

Independent Compensation Committee Consultar. The Compensation Committee has engaged Rad$oodr independent

compensation consultant in the areas of executivgpensation and governance. An independent com@msansultant also
annually reviews and assesses our compensatiorapndgr risk.

Executive Compensation Clawback Polic. We recently adopted a clawback policy for casid performance-based equity

awards to executive officers if the company is rexuto provide a material restatement of its firiahstatements for any of the
prior three fiscal years due to any fraud or intaral misconduct by an executive offic

CEO and Executive Officer Stock Ownership Guideling. We maintain stock ownership guidelines thatappour executive

officers. We recently increased our CEO guidelitme3x base salar

Director Stock Ownership Guidelines. We maintain stock ownership guidelines thatyappmembers of our Board at 3x their
annual cash retaine

No Hedging of Polycom Stock All employees, including NEOSs, are prohibiteonfii hedging Polyco’s stock.

Results of 2012 Advisory Vote on Executive Compensation and Stockholder Outreach

At the 2012 Annual Meeting of Stockholders, ourcktmlders overwhelmingly approved the compensaifasur named executive
officers, with over 97% of stockholder votes casting in favor of our say-on-pay proposal. As waleated our compensation practices and
talent needs throughout 2012, we were mindful efatnong support our stockholders expressed fopbilwsophy of linking compensation to
our financial and qualitative non-financial goat&lan support of enhancing stockholder value. Assallt, we decided to retain our general
approach with respect to our executive compensgtiogram, with an emphasis on delivering short- land-term incentive compensation
that rewards our most senior executives when tlediyat value for our stockholders and results ssleealized pay in years when our stock is
not performing. We also conduct a robust stockhratdgreach program and meet throughout the yedr hatders of approximately 80% of
our outstanding shares in order to solicit thegdteack and allow them an opportunity to provideutnp
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Overview of Compensation Program and Philosophy

Our executive compensation program and philosopéylasigned to attract, motivate and retain tatbatecutives responsible for the
success of Polycom. Our executive compensationrgnog@mphasizes paying for performance, requiritgesement of financial and
strategic objectives as well as individual perfongggoals. Our program’s objectives are to:

« Offer a total compensation program that considegscbmpensation practices of our peer companiess s recruit and retain top
executive talent

» Motivate executive officers to achieve quantitafivencial and qualitative non-financial goals bisedtly and meaningfully linking
the achievement of these goals with compense

» Provide short-term cash incentives that take intmant our overall financial performance relatiwecbrporate objectives and
individual contributions by executives; a

» Align the financial interests of executive officavith those of our stockholders by providing siggaht long-term equity-based
incentives while carefully considering both stocktes dilution and compensation exper

These objectives function as a guide in settingexacutive officers’ compensation and in asses$ia@ppropriate balance between
different elements of compensation. Rather thangugre-established policies or formulas to allocatepensation among various elements,
we consider target ranges for base salary, tahget-term cash incentives, and long-term equityeddacentives relative to certain peer
companies, as described in more detail on page 42.

Role and Authority of Our Compensation Committee

The Compensation Committee currently consists refctlors Betsy S. Atkins (Chair), David G. DeWaltdaVilliam A. Owens, each of
whom served on the Compensation Committee forf@D&2 and qualifies as (i) an “independent dirgctmder the requirements of The
NASDAQ Stock Market LLC, (ii) ¢non-employee director” under Rule 16b-3 of the B#@es Exchange Act of 1934, and (iii) an “outside
director” under Section 162(m) of the Internal Rawe Code of 1986, as amended (the “Code”).

The Compensation Committee oversees the compaagipensation policies, plans and benefit prograbtsgagd the final decision-
making authority with respect to the compensatibous executive officers, including the NEOs anbestofficers reporting under Section 16
of the Securities Exchange Act of 1934, other thurthe CEO, whose compensation is recommendetidZbmpensation Committee but
determined by the independent members of the féirB. The Compensation Committee, along with theo@ate Governance and
Nominating Committee of the Board, also reviewscexige succession planning and did so in 2012ahnying out its responsibilities, t
Compensation Committee may engage outside conssibiad/or consult with Polycom’s Human Resourcgmdment. The Compensation
Committee also may obtain advice and assistanoe ifiternal or external legal, accounting or othavisers and may delegate certain
responsibilities to one or more of its membersay&m'’s directors or to management. For example Gompensation Committee has
authorized management to create country-specilis no enable administration of equity awards imptance with the laws of the
jurisdictions in which such awards may be gran

Role of Executive Officersin Compensation Decisions

The Compensation Committee regularly meets withGHE® to obtain recommendations regarding the cosgigm of the other NEOs
and employees. Typically, our CEO annually revi¢hesperformance of our executive officers. To assis CEO in his review, our Chief
Operating Officer (“COQ") and Chief Financial Offic(“CFQO”) provides a performance assessment oftbddwide Controller and
Principal Accounting Officer, who reports directtyour COO/CFO, and makes a recommendation witeso her compensation. Our C
shares his performance assessment of each exeofftoar with the Compensation Committee. Our
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CEO'’s performance assessment of each executiveeoffenerally addresses financial and non-finamtipdctives and the executive officer’s
performance over a given year. In establishingxatetive officers actual compensation, the Compensation Commitsgetake into accoul
the CEO’s performance assessment of the execuficero However, the Compensation Committee isbmind by and does not always
accept those recommendations. Our CEQO also prodide#f-evaluation to the full Board on an annwaig. The Compensation Committee
considers the self-evaluation and the factors destrabove, as well as our performance as a winoleampetitive market data when
reviewing and making recommendations to the indéeenmembers of the full Board with respect to@e’s compensation. Once the
targeted amounts for him are set by the independentbers of the Board, the CEO’s cash incentivepesmsation and long-term equity-
based compensation awards (i.e., performance gharedetermined solely on the achievement of catpgerformance. However, the
Compensation Committee retains negative discrétiorduce (but not increase) the cash incentivepemsation and the number of shares
that otherwise would vest as a result of the a@rent of the performance goals for the CEO andwgixecofficers, if it deems appropriate.

Our CEO and other executives, as requested bydhgp€nsation Committee, attend Compensation Conemiteetings, but they are
excused from meetings when certain matters of éxeccompensation are discussed, as appropriateCbimpensation Committee and
independent members of the full Board make deciswith respect to the CEO’s compensation packateowi him present.

Role of Compensation Consultant

For 2012, the Compensation Committee engaged RhdfarAon Hewitt company, to provide compensatiomseilting services.
Radford serves at the discretion of the Compens&mmmittee. Radford provides the following sersice

* On an annual basis, reviews executive compensgdlative to the market and our performance andsgiith recommendations
relating to executive compensatic

* On an annual basis, assists the Compensation Cteemitth respect to equity award recommendations;
» Updates the Compensation Committee regarding eixectbmpensation developments;

* Attends Compensation Committee meetings as reqlieste

e Support the company in preparation of filings vitte Securities and Exchange Commission; and

» Provides such other assistance as the Compeng&ximmittee or management requests, for exampleswaéwy our executive
compensation philosophy and updating our peer gofepmpanies used in analyzing our executive carsgion program for the
year.
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Peer Companies

The Compensation Committee compares and analyze=xeautive officers’ compensation with those efgieer group of companies,
consisting of two groups. First, a specified grofigompanies (the “Specified Peer Group”) is chdsased on both their respective
businesses and business models and appropriateitizeegard to revenues, market capitalization mmahber of employees (generally one-
third to three times the size of Polycom to enshiat there is an appropriate fit in terms of siamember of companies and business similarity).
Second, a broader set of companies’ data is redémwsurvey data (as described further below).db2 the Compensation Committee
engaged Radford to recommend the companies to ¢eengur peer companies. Radford compiled data ¢irgublicly available information
and from data collected in the Radford Global Tetbgy Survey for companies with revenues betweehiian and $3 billion. After
analyzing the data, the Compensation Committeem@ied that no changes would be made to the Spddifeer Group used for conducting
compensation analyses for 2012, other than theusixel of Novell, Inc. due to its acquisition in 20T he table below sets forth our Specified
Peer Group:

Specified Peer Groug

e Autodesk, Inc » Informatica Corporatiol e Plantronics, Inc

* Avid Technology, Inc * Intuit, Inc. » Riverbed Technology, In
* BMC Software, Inc » JDS Uniphase Corporatic » salesforce.com, int

» Brocade Communications Systems, | e Juniper Networks, In¢ e Synopsys, Inc

e Cadence Design Systems, | e Logitech International S./ e TIBCO Software, Inc

» Citrix Systems, Inc * NetApp, Inc. » Trimble Navigation Limitec
* F5 Networks, Inc * Nuance Communications, In » VeriSign, Inc.

Additionally, in setting executive compensation 2012, the Compensation Committee considered theguaata, which was used to
validate the data from the Specified Peer Grouptaraoid having companies in the Specified Pe@u@mwhose executive compensation
widely differ from others in the Specified Peer Gpd(i.e., outliers) from unduly influencing the Cpemsation Committee’s decisions. The
survey data also was useful in obtaining a broadderstanding of the compensation levels being gaidss a larger group of similarly-sized
technology companies, as we compete with a brogrbeip of companies than our Specified Peer Growttiacting and retaining executive
talent. It should be noted that (i) some of thecHjwal Peer Group companies are included in theesudata, and (ii) there is no individual
company data applied from the survey group of corigza The Compensation Committee did not look @itvidual companies within the
survey group, but instead analyzed Radford’s maretmation derived from a blend of the Specifieeer Group and survey data (the “Peer
Companies”).

In 2012, Radford assisted the Compensation Conerditel the independent directors in reviewing exeewompensation for our
NEOs by comparing market data against the pay elesad our executive compensation program includipage salary, shterm cash
incentives, and long-term equity-based incentiResdford analyzed our pay practices against our @estpanies, and the market in general,
and made recommendations for base salary adjustptsortus targets and long term equity opportunitiesur NEOs and other executive
officers, consistent with our executive compensagibilosophy. All recommendations, together wittiividual performance, market
positioning and executive input contributed to @@mpensation Committee’s final pay recommendatibnBebruary 2012, Radford assisted
the Compensation Committee and the independerttdigein reviewing 2012 compensation for the CE@ lamg-term equity incentives for
executives using data from the Peer Companies.
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Components of Compensation
The principal components of our executive officempensation include:

» Base salar e Termination and chan-in-control arrangemen
e Shor-term cash incentive » Retirement benefits provided under a 401(k) |
» Longterm equit-based incentive » Executive perquisites and generally available bepedgrams

We believe each of these components is necessasifais attract and retain the executive talentloich our success depends. These
components also allow us to reward performanceutiitout the year and to provide incentives thatrizappropriately the executigefocus
between our short-term and long-term strategicggddie Compensation Committee believes that thisfssomponents is effective and will
continue to be effective in achieving the objedioé our compensation program and philosophy.

The Compensation Committee reviews the entire @ikecoompensation program at least annually withatt of Radford. However,
the Compensation Committee may review one or mongponents at any time as considered necessarypo@fate to ensure the
components remain competitive and appropriateljgdes to reward performance.

In 2012, the Compensation Committee reviewed cosgtean tally sheets that show the total compensagazkage for each executive
officer in the prior year. The tally sheets includformation on base salary and market data, dleont-cash incentives, and long-term equity-
based incentives, as well as information regardimgxecutive officer's employee benefits and pesitps and estimates of severance or other
benefits payable in the event of certain termimatiof employment. The tally sheets provided taaget maximum amounts for 2012 with
respect to short-term cash incentives, long-teraitedpased incentives and any other applicable fitsn@he purpose of the tally sheets is to
provide the Compensation Committee with a compreiversnapshot of each executive officer's compémsdiased on the prior year’s
compensation decisions to allow the Compensatianr@ittee to make more informed compensation decssionthe current year.

Target Compensation For 2012 and 2013, we reviewed base salary, skort-tash incentives, and long-term equifsed incentive
relative to our Peer Companies. In general, congignsis targeted to be within a competitive raagaund the following percentiles as
compared to the Peer Companies and referencesytridd percentiles in this Compensation DiscusaimahAnalysis are discussions of these
targeted competitive ranges:

Elements of Compensatior 2012 Target 2012 Target Range
Base salar 50th percentil +/- 10% of target percentil
Target short-term cash incentives 75th percentile with greater than +/- 15% of target percentile
75th percentile for above plan
performance
Long-term equit-based incentive 50th percentil¢ +/- 30% of the target percenti

In setting the compensation for a particular NE@, Compensation Committee considers both individuadl corporate factors, as well
as market data with respect to similarly situatetiviiduals at the Peer Companies, in order to deter the appropriate level of compensation
for each NEO. Consequently, if there are differeringhe amount or type of compensation paid antbedNEOs, including the CEO, the
differences are primarily due to a similar dispagimong positions within the Peer Companies gelyees well as other factors such as an
NEQ's tenure, new hire incentives, experience, skillmwledge, responsibilities and performance. Ttaeskother subjective factors may
influence the Compensation Committee’s decisiommdigg the compensation level
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and package that is appropriate for a particula®NBHowever, the weight given to these factors ley@lompensation Committee cannot be
qguantified and is not determined under a formulather, our actual performance as compared togpécable performance goals with
respect to performance-based compensation may resutompensation level and package above ombttle target. For example,
performance goals that are stretch goals and aexiedly challenging to achieve may result in betanget compensation.

NonGAAP Measures We use GAAP revenue and non-GAAP measures of apgnasults, which are adjusted to exclude certain
costs, expenses, gains and losses that manageeatientb appropriate to enhance an overall undeatstgrof our past financial performance
as well as our future potential. Our 2012 non-GAdyferating income excluded stock-based compensatipanse, effect of stock-based
compensation expense on warranty rates, acquisiiated costs, amortization of purchased intaegihlestructuring costs, severance costs
related to our former CFO'’s retirement, costs assed with indemnification of a former officer, aimtome from discontinued operations.
Non-GAAP results are an indication of our performaheéore gains, losses or other charges that arédssed by management to be outside
of our core results and are excluded by managefoepurposes of internal budgets and making opsgadecisions. In addition, these
adjusted norGAAP results are among the primary indicators mansnt uses as a basis for the planning and fonegaxtfuture periods. A
a result, the Compensation Committee also utilizse non-GAAP measures as a means of measurirrg\aarting executive performance,
as appropriate.

New Hire

We hired Eric F. Brown in February 2012 to serv&€hgef Operating Officer, Chief Financial Officemd Executive Vice President
following the retirement of Michael R. Kourey, diarmer Executive Vice President, Finance and Adstiation and Chief Financial Officer.
In negotiating Mr. Brown’s new hire compensatidre Compensation Committee reviewed and considaeetbtal target cash compensation
and equity position that Mr. Brown had with hisnbheurrent employer as well as market data for higgated combined role as both COO
and CFO, and provided a compensation package fileaed him approximately similar total target castd equity opportunities compared to
his then-current employer, if we met our 2012 godle Compensation Committee believed this wasssaeg in order to attract Mr. Brown
to join our company and to provide him with the egsary incentives to drive and grow our business.

Base Salary

We provide base salary to our NEOs and other eneployo compensate them for services rendered ap-tellay basis. The
Compensation Committee typically reviews our NE€a#aries in the second quarter of the year in eamijon with performance evaluations.
Increases generally are awarded within the comeatir overall annual merit increase budget betonesidering more specific individual and
market competitive factors. The Compensation Cotemitloes not apply specific formulas to determajasiments.

Base salaries for our executive officers, includig NEOs, have not increased since July 2011.dy #0012, the Compensation
Committee reviewed executive compensation dataigedvby Radford assessing our current executive balary levels against market lev
for similarly situated individuals at the Peer Canjes (other than with respect to Mr. Kourey, wétired in early 2012). Radford provided
data for NEOs for the Compensation Commitezgnsideration. Although the data reviewed suggletstat moderate increases in base sal
for certain NEOs would be appropriate compared &oket levels, management recommended, and the Cmaggen Committee agreed, that
no increases would be provided with respect to 22 salaries for NEOs, in addition to directeelemployees and above (i.e.
approximately 10% of the company). The Compensdiiommittee and management believed this decisite @ppropriate due to company
performance and the objective of continuing to give the business to be able to successfully égemuour long-term strategy.
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As demonstrated in the following table, other thath respect to Messrs. Brown and Darwish, each SE€spective 2012 base salary
was within the 2012 target range, based on the jp@ttentile.

Low End of High End of Position in
Base Salar 50th Percentile 50th Percentile 50th Percentile
Named Executive Officer Level ($) Range ($) Range ($) Range
Andrew M. Miller 750,00( 708,27: 857,01( Within
Eric F. Brown 600,00( 447,63t 541,64( Above
Michael R. Kourey (1 461,44( — — —
Sayed M. Darwisl 401,70( 323,27 391,16( Above
Tracey E. Newel 400,00( 359,27: 434,72( Within
Sudhakar Ramakrisht 420,00( 367,81t 445,06( Within

(1) Mr. Kourey retired in early 2012 and therefore $aary was not reviewed by the Compensation Corae

The variances from the targeted market positioh wéspect to the base salaries payable to Messra/nBand Darwish were not
considered to be significant. Mr. Brown'’s salarysvaetermined with his hire in February 2012 and sedst the same level as his base salary
with his prior employer. The Compensation Commitiebeved this was necessary in order to recruitBdown to Polycom. The variance 1
Mr. Darwish is attributable to a combination of ues, performance, and responsibilities.

2012 Target Short-Term Cash Incentives

In May 2012, the Compensation Committee reviewedainget short-term cash incentives for the NEQmoagpared to the Peer
Companies. Following the review, the Compensatiomfittee recommended, and the independent direapgmoved, leaving Mr. Miller's
target short-term cash incentive percentage at 1808ase salary, which is below the targeted 78ticgntile range for target short-term cash
incentives, as they believed Mr. Miller’'s overadinopensation package to be competitive. Mr. Broviarget incentive percentage for 2012
was set at 100% of base salary. This percentagel@tasmined in connection with his new hire packagel was intended to provide him v
a substantially similar total target cash compdosais compared to the compensation at his prevaoysloyer, if we met our revenue and
non-GAAP operating income goals. We believed thas wecessary in order to provide Mr. Brown withdperopriate financial incentives to
join us from his prior employer. At the time thaetCompensation Committee reviewed Ms. N€'s short-term incentive percentage, they
considered the competitive data of the Peer Comegabut determined not to adjust her shemnta cash incentive percentage at that time k
on internal equity considerations and her respdliti@b. We also determined that other NEOs' taigfgdrt-term cash incentive percentages
were competitive and, therefore, maintained theespencentages as in the previous year.

Target Low End of High End of Position in
Short-Term 75th Percentile 75th Percentile 75th Percentile
Named Executive Officer Incentive (%) Range (%) Range (%) Range
Andrew M. Miller 10C 11z 15C Below
Eric F. Brown 10C 87 11¢ Within
Michael R. Kourey — — — —
Sayed M. Darwisl 75 65 86 Within
Tracey E. Newel 80 87 11t Below
Sudhakar Ramakrisht 8C 65 86 Within

2012 Short-Term Cash | ncentives

To focus each executive officer on the importanfcachieving our goals, typically a substantial portof the officer’s potential annual
compensation is set in the form of short-term éasbntive compensation that is
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tied to achievement of those goals. We maintairPidormance Bonus Plan and Management Bonus \whach are administered by the
Compensation Committee and under which our NEOs paatjcipate and be eligible to receive bonusesw@ler, as noted above, the CEO’
compensation, including short-term cash incentim@pensation, is recommended by the Compensatiom@iter but determined by the
independent members of our Board.)

Performance Bonus Plan Our Performance Bonus Plan is intended todaair executive officers on meeting and exceedurg o
operating plan and maximizing our delivery of reggto its stockholders and employees. The PerfaceBonus Plan is intended to permit
the payment of bonus awards that qualify as peroaa-based compensation under Section 162(m) @dde. Under the Performance
Bonus Plan, bonuses are paid only if the performayuals set by the Compensation Committee at thimtiag of the applicable performar
period are achieved. In setting the performancdsgtiae Compensation Committee assesses the atédigifficulty and relative importance
to the success of Polycom of achieving the perfomaajoals. Accordingly, the actual awards (if gugyable for any given year will vary
depending on the extent to which actual performaneets, exceeds or falls short of the goals apprbyeghe Compensation Committee. The
Compensation Committee has the discretion to détermhether a bonus will be paid in the event aereakve terminates employment bef
the bonus is scheduled to be paid. In additionQbepensation Committee has negative discretiatetoease (but not increase) the bonuses
that otherwise would be paid under the Perform@aus Plan based on actual performance versup#uified goals.

In 2012, we amended the Performance Bonus Plahpoofide for additional flexibility in measurintpe achievement of the applicable
performance goals and calculating the awards payduning a performance period, and (ii) increagenlaximum award potentially payable
under the terms of the Performance Bonus Plan glaniy three fiscal year period to $10 million (aorease of $1 million). Our stockholders
approved the Performance Bonus Plan, as amendedr 2012 Annual Meeting of Stockholders, with 09&#46 of stockholder votes cast
voting in favor of the amended plan.

For 2012, the Compensation Committee approved sixenonth performance periods under the Performancei8Bhan, one beginnii
on January 1, 2012, and the other on July 1, ZDére were two, equally weighted performance gimal§lEOs under the Performance
Bonus Plan for each performance period—revenueandGAAP operating income—which were measured agaiorresponding target
amounts established in conjunction with our 2012uah operating plan. These comparisons yieldecchie@gement percentage for each of
applicable performance goals, which were then &urttompared to a pre-determined matrix that yiellpdrcentage to be applied to each
NEQ's target bonus amount. We believe that our revemaenon-GAAP operating income are important fina@noetrics that reflect our
performance as a company and drive stockholdeevdlne Compensation Committee, in consultation Welford, approved the
performance goals, which were the same metricapplied to 2011 bonuses, in order to motivate digth she NEOs to work toward these
company-wide objectives as a team to achieve augess in 2012.

Each participating NEO'’s target bonus amount wlkated equally between the two performance peribbds Compensation
Committee believed that a semi-annual bonus plaridvyarovide incentives that drive achievement effiscal 2012 operating plan, but also
would maintain flexibility to set performance goéds the second half of the year based on the madaditions at that time if necessary and
appropriate. This semi-annual plan design was ifedrio ensure that the goals remained challengidgraat attainment of them was not
unrealistic. The Compensation Committee believad tthis flexibility would help ensure that our mgeaent team remained motivated
throughout an unpredictable year.

2012 Management Bonus Plan During the first half of 2012, Mr. Brown panitbated in our Management Bonus Plan as a resuisof
ineligibility to participate in the Performance BePlan due to his hire date. The Management BBlarg similar to the Performance Bonus
Plan, had two, six-month performance periods beggaon January 1, 2012, and July 1, 2012, and térgeuses were allocated equally
between the periods. For Mr. Brown, any bonus playfao the first performance period was subjegbrtoration based on his hire
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date. For the first half of 2012, Mr. Brown’s tatdgp@nus as a percentage of his eligible salar2a7$600 was 100%, and the potential award
he could receive under the Management Bonus Plagedhfrom 0% to 250% of target. The corporate parémce goals under the
Management Bonus Plan were the same as those tined@erformance Bonus Plan (i.e., revenue and raf\FCoperating income), although
any award under the Management Bonus Plan woulduedify as “performance-based” compensation uisdstion 162(m) of the Code.

Actual Bonuses The actual award (if any) payable for 2012atefed on the extent that actual performance megesbed or fell short
of the pre-approved performance goals. For theHatf-year of 2012, we achieved the company-w&lenue objective at 88% of target and
the company-wide non-GAAP operating income perobjective at 69% of target. No bonuses were pawltdNEOs under the Performance
Bonus Plan or the Management Bonus Plan (for MowB) for the first half-year performance periodistal 2012, because the minimum
threshold level with respect to the operating ineayoal was not achieved. For the second half 02 2@% achieved the company-wide
revenue objective at 89% of target and the compeidg-non-GAAP operating income percent objectiv&é(0% of target. This resulted in
bonuses to be paid under the Performance Bonug®tae NEOs (including Mr. Brown) for the secoralftyear performance period during
2012 equal to 78% of the NEOSs’ respective secoriidykar target amounts.

The following table describes actual awards paiduloNEOS participating under the Performance Bdtias and the Management
Bonus Plan (for Mr. Brown) for all of 2012 basedthe achievement levels of the performance goads the two six-month performance
periods:

Target 2012 Actual Total
Award as Potential 2012
Percentage ¢ Award Range Actual Award as
2012 Bast¢ Earned Base as Percentage ( 2012 Percentage o
Salary Salary Target Award Target Award
Named Executive Officer ($) (%) (1) (%) (1) ($) (%) (2)
Andrew M. Miller 750,00( 10C 0 to 25( 292,50( 39
Eric F. Brown (3] 517,50( 10C 0 to 25( 234,00( 45
Sayed M. Darwisl 401,70( 75 0 to 25( 117,49 39
Tracey E. Newel 400,00( 80 0 to 25( 123,29 39
Sudhakar Ramakrisht 420,00( 80 0 to 25( 131,04( 39

(1) No bonus was payable if a minimum of 80% achievearé&pach applicable performance goal was not

(2) The actual total award as a percentage ofafyet award was calculated based on the averages laomount paid over the two
performance periods for 201

(3) Due to his hire date in February 2012, Mr. Bnéswbase salary in this table is his prorated gdtar2012. On an annualized basis,
Mr. Brown's percentage of target was 3¢

Difficulty in Achieving Performance Targets undee Performance Bonus Plan and Management BonusfBid?012. Achievement
of the performance goals under the Performance 88tan and Management Bonus Plan is measured agaists set forth in our operating
plan, which is developed by management and apprbyé¢de Board. The operating plan is designed twerage our growth and developn
and therefore is intentionally challenging and eteé to be achieved by management and Polyconwasla only with significant effort and
skill. As the performance goals and target levetdy the Compensation Committee are based on reareag’s operating plan, the difficulty
in achieving the performance goals at the targeti¢ereflects the inherent difficulty in achievitite goals and objectives set forth in the
operating plan. Furthermore, we set our second2@dl? revenue and ndBAAP operating income targets for bonus payoutidiighan thos
set in our operating plan, making payment at taegedls attainable only upon substantial overaaeent of our operating plan goals.

In addition to the challenging goals set in 2018,made significant investments in the businessijipart of our long term strategic
initiatives, which further limited executive officg abilities to achieve the targets set forthHa bperating plan. Achievement of a maximum
payout would require substantial efforts by thecerxize
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officer and very high levels of company performatita historically have not been attained. Theofwihg table sets forth prior year payouts
of cash incentive compensation received by our mbexecutive officers (at such time) as a percentdigieeir target bonus amount based
upon actual earnings:

Range of Cast

Fiscal Year Incentive Payouts
2010 51%-81% (1)
2011 66%-96% (2)
2012 39-45% (3)

(1) Reflects discretionary bonuses in the first b&P010 to one named executive officer and bgrayouts to named executive officers for
the second half of 2010. There was no bonus plgteite for named executive officers, and therefmré&onuses were paid under a
bonus plan in the first half of 201

(2) Includes second half 2011 bonus payout to Ms. Nietwat was prorated for her hire date in July 204hich equaled 66%

(3) Includes second half 2012 bonus payout to Mr. Brtivat was prorated for his hire date in Februard22@vhich equaled 459

2012 New Hire Bonus In connection with his hire in February 2002, Brown received a signing and retention bonuth@émamount
of $500,000, paid in four equal installments in N@012, July 2012, October 2012, and January 26aBject to his continued employment
with us through each such date. The amount of MawB's sign-on bonus was determined based on thasbopportunity he left at his prior
employer. The bonus is subject to full repaymeMiif Brown voluntarily terminates his employmenther than for Good Reason as defined
in the Executive Severance Plan) within two yedfsi®hire date.

Long-Term, Equity-Based I ncentives

The goal of our long-term equity-based incentivegpam is to better align the interests of executifficers with our stockholders. The
Compensation Committee determines the size of teng; equitybased incentives based on competitive market ohatiwjdual performance
long-term potential of the individual and the vabfainvested equity awards already held by eacivithaal and comparable awards made to
individuals in similar positions at the Peer Comipan

Equity Award Practices Equity-based awards are granted to our empkyiacluding executive officers, under our egpigns and
are “value-based,” which means that share amouatgag will be determined based on the dollar véduge delivered to plan participants
and company stock price. All equity awards are apgd by the Compensation Committee on the graet, dad all option grants have a per
share exercise price equal to the fair market vafumir common stock on the grant date. The CongtarsCommittee has not delegated
authority to grant stock options or other equityaase under the 2011 Plan; therefore, the authtwrigrant equity awards currently resides
solely with the Compensation Committee and thepedeent directors, in the case of the CEO.

The Compensation Committee historically has not had does not intend to establish, any prograam pi practice of timing the grant
of equity awards to executive officers in coordioatwith the release of material non-public infotioa that is likely to result in either an
increase or decrease in the price of our commarksto addition, to the extent our stock price intliagely increases following the grant of
equity awards, recipients will not realize the fdllue of such increase given that full value ggaivards typically vest over a three-year
period (with the use of one- and two-year awarddessned appropriate in certain instances), andmgptypically vest over a four-year
period.

2012 Equity Awards The Compensation Committee continued the jmeaof granting a combination of performance sharestime-
based RSUs to director-level employees and abdvwe Compensation Committee continued this pracfieg eonsulting with Radford and
considering a number of factors, including themgte value of outstanding long-term, equity-basedntives held by our employees
(including the NEOS), the

-48-



Table of Contents

importance of rewarding key employees for contindedication and loyalty, trends regarding long-teequity-based incentives, and
alternative performance measures that will appately reflect our long-term stockholder objectives.

Equity Awards Granted in February For 2012 grants, the Compensation Committ@h, thve assistance of Radford, reviewed our
long-term, equity-based incentive program includimg competitive position of the outstanding egpitgitions held by our NEOs, other than
Mr. Kourey who retired in early 2012 and Mr. Browho received equity awards in connection with his m February 2012, as described
below. The Compensation Committee also reviewedpetitive data of our Peer Companies, includinguilee of options and other equity
awards granted to executives of our Peer Companiéshe dilutive effect of the awards on both ativildual basis and with respect to the
company’s executives as a group. The Compensatom@ttee designed our long-term, equity-based itieemprogram to pay at
approximately the market median level for each N&attainment of market median company performaircthat the target opportunity
(which is set at approximately the market mediaretich NEO) is paid if the company achieves redgtidtal shareholder return at the median
of the market. The Compensation Committee consilighe Miller's equity award recommendations for thther executive officers. The
variance from targeted market position with respedilr. Darwish’s equity award was not considereté significant but recognized his
individual performance and contributions. Ms. Ndigeéquity award was above the targeted market poditecause the grant was intende
reflect her performance since her hire date insfiaming the global sales organization and in tglan a more direct role with respect to
North America sales toward the end of 2011. Mr. Rlarishnis equity award reflected his criticality to theeexition of our planned product
launch at the end of 2012, which was the largesbmpany history, his strong performance, and Xjimpded responsibilities over our global
products and services organizations. After considahe recommendations made by Mr. Miller, as \aslretention concerns, target total
direct compensation, each NEO'’s competitivenesgivel to the market, 2012 individual performancd arpected future contribution and
observations on the market by Radford, the Compgiems@ommittee (and the independent members oBtwd, in the case of Mr. Miller)
approved the following equity grants to the NEQGg below in February:

Target 2012 Low End of High End of
50th

Target 2012 RSUs and 50th Position in
2012 Performance Performance Percentile Percentile 50th
RSUs Shares (TSR Share Values Range Range Percentile
Named Executive Officer (#) (#) ($)1) ($) $) Range
Andrew M. Miller 82,50( 75,00( 3,364,201 2,322,53! 3,925,09I Within
Eric F. Brown (2) — — — — — —
Sayed M. Darwisl 17,50( 17,50( 747,60( 430,46: 727,48 Above
Tracey E. Newel 22,50( 22,50( 961,20( 509,15 860,47( Above
Sudhakar Ramakrisht 25,00( 25,00( 1,068,00! 465,38! 786,50( Above

(1) On February 22, 2012, the effective date oNBE®s’ performance shares and RSU grants, therfaiket value (or closing trading
price) of our common stock on NASDAQ was $21.36iclvtwas used to calculate the value of the NEO'arda. Our stock price
increased between the date that competitive dasgowepared for the Compensation Committee andrtrg date of the award

(2) Mr. Brown joined Polycom in February 2012 and reedia new hire package as discussed be

As indicated in the table above, we granted a coathlin of performance shares and time-based RSbigrthlEOSs, as we did in 2011.
The RSUs are scheduled to vest in three equal gdimmsiallments on the anniversary of the awardangdate, subject to continued
employment with us through each vesting date. r®pmance shares indicated as “TSR” in the tabtava vest based upon achievement of
targets in TSR during three successive, one-yaéoipeance periods beginning on January 1, 2012 cantinuing through 2014, subject to
continued employment through each vesting date tafget number of performance shares is allocagadll among the three performance
periods and the number of performance shares taatligible to vest ranges from 0% to 150% of #mgét number of performance shares
allocated to each performance period. For 2012Ctmpensation Committee established the performsinaee cap at 150% which is the
same as in 2011, in order to help manage
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our burn rate while continuing to recognize andasithe recipients for performance above the tdeyed. If the performance criteria
associated with a performance share award are ebinna particular period, the portion of perforroarshares allocated to such period will be
permanently forfeited.

For awards granted in 2012, the TSR was measuradsaghe NASDAQ Index. The Compensation Commiltieleeved that the
NASDAQ Index is appropriate because we are a NAS-listed company, the NASDAQ Index is inclusive daege number of high
technology companies, historical data showed a bigrelation coefficient between us and the NASDI&@ex and ten-year backtesting data.
The award level, award criteria, and target nunabgrerformance shares that may vest based on arhew of the TSR objective are as
follows:

Target Number of Performance

Award Level Award Criteria Shares That Will Vest
Minimum Award TSR equals the 25th percentile of the Fifty percent (50%) of the target number
NASDAQ Index (1) of performance shart
Target Award TSR equals the 50th percentile of the One hundred percent (100%) of the target
NASDAQ Index (2) number of performance shal
Maximum Award TSR equals or exceeds the top percentile o®ne hundred fifty percent (150%) of the
the NASDAQ Inde» target number of performance shs

(1) If TSR is below the 25th percentile of the NASD Index, no vesting will occur for that performangeriod. For each additional
percentile above the 25th percentile up to the p@ticentile, an additional two percent of the targember of performance shares
becomes vested until reaching the 50th perce

(2) If TSR is above the 50th percentile of the NASDIndex, an additional one percent of the targehber of performance shares
becomes vested for each additional percentile tedithing the top percentil

For these 2012 annual awards, the Compensation @taenetains negative discretion to reduce thebmmof shares that otherwise
would vest as a result of achievement of the paréorce goals, if it deems appropriate. Under theseds, the Compensation Committee, in
its discretion, may reduce the number of shareduiting to zero) in the event of Polycamniegative material restatement of financials aia
acts by the award holder involving fraud, or mateviolations of laws or regulations or materiatéfches of fiduciary duties owed to Polyc
that have a significant negative effect on our tafion or business. The Compensation Committeis isiscretion, may also reduce the
number of shares to the target level if our statkepat the end of the relevant performance pesdlts in the measurement of TSR that is
substantially higher than the performance of ooclsshortly preceding the last 30 days of suchqeerénce period (i.e., a change in the stock
price of more than 40% in the last 30 days of tdqvmance period as compared to the precedinga9(edriod).

The achievement level against TSR targets is destiin further detail under “Performance Share Reor 2012” below.

New Hire Award Granted in Februaty In connection with Mr. Brown’s hire in Febry&2012, we approved equity award grants to
him in a combination of performance shares and-tiaeed RSUs. The awards granted to Mr. Brown arfogh below. The size and vesting
terms of the awards were determined after congideraf Mr. Brown’s equity position at his prior goyer and were intended to replace his
equity opportunities with his prior employer andaln his interests with the interests of our ktadders. The higher than normal mix of
RSUs to performance shares was to compensate lghrBfor the loss of equity value he left behindhistprior employer and was necessary
in order to recruit him to Polycom.
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Target Performance

RSUs Shares (TSR)
#) (1) #) (2)
Eric F. Brown 215,00( 100,00(

(1) The RSUs are scheduled to vest as follow&Q® will vest annually over two years on the anrsaey of the award’s grant date of
February 22, 2012, (ii) 50% will vest annually otleree years on the anniversary of the awagiant date, and provided that (iii) 65,
shares subject to the award that are scheduleektdrvthe first year will vest after six monthgbgct in all cases to continued
employment through each vesting d:

(2) The performance shares are subject to achiavenased on the levels of targets in TSR measwgaihst the NASDAQ Index during
three successive, one-year performance periodsiiaegion January 1, 2012, and continuing throudti28ubject to continued
employment through each vesting date. The targabeu of performance shares is allocated equallyngntiee three performance
periods, and the number of performance sharestbatligible to vest ranges from 0% to 150% oftédrget number of performance
shares allocated to each performance period, dubjeontinued employment through each vesting.(

Equity Awards Granted in May In the several months leading up to our protlumch planned for the second half of 2012, the
Compensation Committee believed that managemetincdy was particularly critical in executing ommlong-term strategy and driving the
company’s business success during this periodaosition for us and our industry. Considering thatdid not provide base salary increases
to our NEOs and other senior management in 201théreasons described above, the Compensation Ga@melieved it was appropriate
to address retention concerns by granting equirdsvin the form of both RSUs and stock optionse Ruthe higher incentive value that
options potentially provide over other types ofiggawards such as RSUs and the alignment of istetbey provide with stockholders as
described above, the Compensation Committee detechthat it was appropriate to grant some of thardsvas options at that point in time.
The equity awards were granted to director-leveplegees and above (approximately 10% of the compamgluding our NEOs (excluding
Mr. Brown who joined Polycom in early 2012 suchtthis salary was determined at the time of his)hire

In determining the size of the equity awards toEOS, the Compensation Committee did not applydirect formula between the
equity awards and any salary increases considergi#@ad, the Compensation Committee considerednbioation of factors, including
market compensation data provided by Radford, thket volatility of our stock, the retentive valoeunvested equity awards held by the
individual and the absence of salary increasepatticular, Mr. Darwish received a greater numbdespiions than other NEOs, which was
intended to recognize the additional responsibgitie took on in 2012 relating to our corporatesttggment, business development and
strategic alliances functions. The table below &ath the RSUs and options granted to our NEObjeti to the NEO’s continued
employment with Polycom, the RSUs are schedulea b as to all of the shares on the one-year arsae of the date of grant, which the
Compensation Committee believed was an approprégeng in order to balance the objectives of reta employees deemed critical to
achieving key short-term deliverables with respgeaiur product roadmap and the long-term stabilitthe organization. The options are
scheduled to vest in equal installments on the and-two-year anniversaries of date of grant, sligethe NEO’s continued employment
with Polycom through each vesting date.

RSUs RSU Value Options Option Values
Named Executive Officer (#) ($) (1) # (2) ($) (1)
Andrew M. Miller 4,01¢ 46,62¢ 10,00( 44,45(
Sayed M. Darwis| 3,21 37,30:¢ 30,00( 133,35(
Tracey E. Newel 3,21z 37,30: 8,00( 35,56(
Sudhakar Ramakrisht 3,21: 37,30¢ 8,00( 35,36(

(1) On May 29, 2012, the effective date of the RfId option grants, the fair market value (or clgsiading price) of our common stock
on NASDAQ was $11.61, which was used to calculagevalue of the NEC awards

(2) Each option has a term of 7 years and a peesheercise price of $11.61, which is equal tofttiemarket value of a share of our
common stock on May 29, 2012, the date of gt
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Equity Awards Granted in August As discussed above, the Compensation Commgtpeested management’s review and proposal tc
address overall retention concerns faced by thgpaosngiven the continued pressure on stock perfocmand the resulting impact on
retention value of our annual equity award gramésticularly for key employees (including NEOs andmbers of the research and
development team) who were deemed critical dutiigypieriod of new product development and compandyiadustry transition. Updated
data from Radford showed that the retentive vafuseested equity awards held by our NEOs had dedlconsiderably since the
Compensation Committee’s last review earlier inytear. In addition to our NEOs’ actual equity comgegtion over the past three years
generally being below targeted levels, the newlgaipd competitive market data showed a substantisdase in long-term equity
compensation among our Peer Companies. Based darBadanalysis, the Compensation Committee agtieatithe value of the NEOs’
unvested equity awards was below industry normpaedented a retention challenge for the company.

To ensure the continuity and leadership of our etiees and senior management necessary to driveutteessful execution of our long-
term strategy and to minimize potential disrupti@eling to our planned product launch in Octol8sr2 effective August 1, 2012, we
granted additional equity awards to a broader gafigenior management than those who received awatday 2012, including grants to
our NEOs. Although Mr. Brown had only recently béwred, the changes in the Peer Company data anetient decline in our stock price
resulted in his new hire package providing lessimize and retentive value than the Compensatianr@ittee had intended. In addition, the
Compensation Committee considered the importanggeial equity and the criticality of the alignntéo execution of the executives as a
cohesive team during this period of transition. Toenmpensation Committee also deemed Mr. Brown's aold expected contributions to be
critical to the company’s ability to achieve itggorate objectives and long-term goals, and betigkiat providing additional incentive to him
would be appropriate in light of these factors.ad®sult, Mr. Brown also received equity awardéirgust. The retention program was
implemented across the entire organization, natguthe executive level, and was intended to ifleapproximately the top 25% of all
eligible employees in terms of criticality to ensthe company’s long-term success, with a partie@ngphasis on retaining key research and
development talent.

The equity awards consisted of 50% performanceeshamnd 50% time-based RSUs. The RSUs are scheduledt in three equal,
annual installments on the anniversary of the al@apdnt date, subject to continued employment wéhhrough each vesting date. The
performance shares vest based upon achievemédrd satne performance objectives as the awards gramkebruary 2012 described above,
except that the first one-year performance perigiris August 1, 2012, and the remaining two, ora-performance periods consist of fiscal
years 2013 and 2014. The Compensation Committéevidl that granting equity awards in an equal niigesformance shares and ti-
based RSUs was appropriate to help achieve ourti@teobjectives while further aligning the long#teinterests of our executives and our
stockholders. The awards granted are as follows:

Target
Performance Target RSUs anc
Shares Performance
RSUs (TSR) Share Values
Named Executive Officer #) #) & @
Andrew M. Miller 150,00( 150,00( 2,607,001
Eric F. Brown 50,00( 50,00( 869,00(
Sayed M. Darwisl 48,75( 48,75( 847,27"
Tracey E. Newel 25,00( 25,00( 434,50(
Sudhakar Ramakrisht 50,00( 50,00( 869,00(

(1) On August 1, 2012, the effective date of ouiQ¢Eperformance shares and RSU grants, the faikeh&alue (or closing trading price)
of our common stock on NASDAQ was $8.69, which wsed to calculate the value of the NI' awards.

Performance Share Results for 2Q12Following the end of the 2012 performance qugrthe Compensation Committee determinec
our TSR for 2012 was at approximately the 11th getite ranking as
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compared to the NASDAQ Index, resulting in no vegtdf the first and second tranches of the perfogaashares that were granted in 2012
and 2011, respectively, measuring our TSR perfoomaelative to the NASDAQ Index. Our TSR for 201@svat approximately the 5th
percentile ranking as compared to the Russell 200€x, resulting in no vesting of the third trandfehe performance shares that were
granted in 2010 measuring TSR performance agdiesRtissell 2000 Index (including Mr. Miller's Ma@20 award).

In addition, certain of Mr. Miller's performanceaies granted in 2009 are measured using our TSBrpemce as compared to the
Russell 2000 Index during six-month performanceéqgais: Our TSR result for the sironth performance period for the first and seccaiddy
of 2012 were at approximately the 3rd percentitkirag and below the 25th percentile ranking, reipely, resulting in no vesting of the
shares for 2012.

Other Changes to and Determinations of Compensation

Retirement and Termination of EmploymentIn February 2012, Mr. Kourey terminated empleyinwith us upon retirement from his
position as our Executive Vice President, FinamaAdministration and Chief Financial Officer. M¢ourey provided transition services
through March 2012 and was available as an adiases through May 2012. In connection with the t@ation of his employment,

Mr. Kourey became qualified to receive benefitsemtie Executive Severance Plan (as describedefuniow) and entered into a separation
agreement with us. Mr. Kourey received a lump saynpent of $830,520, equal to the sum of his these Isalary and target bonus, up to 12
months of company-paid continued health care pramiand a one-year, post-termination exercisalpktyod for his fully vested and then-
outstanding option. He also was eligible to receiutplacement benefits. In addition, Mr. Koureyaiged reimbursement of $15,000 for le
fees incurred with respect to his separation agee¢nin consideration for such benefits, Mr. Kouessecuted a release of claims in favor of
Polycom and is subject to non-solicitation and d@paragement obligations for a period of 12 mofdiewing his employment terminatio

Departure. Mr. Ramakrishna terminated his employment wgheffective March 15, 2013, to pursue anothepdppity. In exchang
for Mr. Ramakrishna’s increased non-solicitatioonslisparagement, and confidentiality obligations edyPom, as well as a full release of
claims related to his employment with Polycom, wéeeed into a Separation Agreement and Releasehinitt{the “Separation Agreement”).
Pursuant to the Separation Agreement, he will veceitotal of $250,000 payable in an upfront payneé$10,000 and quarterly cash
installments of $60,000 thereafter through ApriQ14. Polycom may cease making payments to Mr.@Reashna, and has a right to recover
amounts previously paid, in the event of Mr. Rarnsdkra’s material breach of the Separation Agreemenf his confidentiality obligations
to Polycom.

Stock Ownership Guidelines, Clawback Policy and Anti-Hedging Policy

Stock Ownership We maintain stock ownership guidelines for G&O, executive officers and directors, which aterided to align
the interests of our executive officers more clpselthe interests of our stockholders. We receinttyeased the ownership guidelines for our
CEO. As a result, our CEO should have a minimunitgdputerest in the amount equal to three timesdaise salary by the fifth anniversary of
adoption or April 7, 2018. Our other executive odfis should have a minimum equity interest in thewnt of 5,000 shares of our stock by
the later to occur of the fifth anniversary of #hecutive’s commencement of employment with PolyaorRebruary 4, 2015. In addition, the
members of our board of directors should have amqmuim equity interest in the amount equal to thimees their annual cash retainer, or
$135,000, within five years from the date theyappointed to the board.

Clawback Policy. In March 2013, we adopted a clawback poliaycfash- and performandesed equity awards to executive office
Polycom is required to provide a material restat@oéits financial statements for any of the ptioree fiscal years. Under the policy, if the
Board or Compensation Committee determines thaframg or intentional misconduct by an executiviécef was a significant factor
contributing to the company
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restating all or a portion of its financial statertsg the Board or Compensation Committee will tékeheir discretion, such action as they
deem necessary to remedy the fraud or intentiomgdanduct and prevent its recurrence, which malude (i) recouping all or part of any
excess compensation received by such executiveeoffiue to such restatement, (ii) recommendingplisary action to the Board, up to and
including termination, and (iii) pursuing other dable remedies. This policy is in addition to amguirements which might be imposed
pursuant to Section 304 under the Sarbanes-Oxlepf#002, and will be modified to the extent reqdiby the Dodd-Frank Act of 2010 and
the related rules of the Securities and Exchangarfission.

Anti-hedging. We maintain a policy that prohibits our exé@oeibfficers and other insiders of Polycom from thechase or sale of, or
offers to purchase or sell, derivative securitiating to our securities. This includes, for exéanputs and calls as well as any other financial
instruments designed to hedge or offset a decinale market value of our securities. We also flmiblshort sales and margining of our
securities, except as collateral to securitizermalfae loan.

Termination and Change of Control Arrangements

One of the objectives of our compensation philogdpho offer a total compensation program thaegakito consideration the other
compensation practices of our peer companies,dimgutermination and change of control arrangeméfies entered into change of control
severance agreements with certain of our seniarutixe officers, including our NEOs. The changeaifitrol severance agreements generally
provide for the payment of compensation to our NE@®n termination of employment under certain cbods in the event of a change of
control, including a termination without cause or §ood reason following a change of control ofyeom. Additionally, we maintain the
Executive Severance Plan in which our NEOs arébddigo participate. The Executive Severance Plmegally provides for the payment of
compensation for the participating NEOs in the éwdinvoluntary termination of employment otheathfor cause, death or disability, or
voluntary termination for Good Reason (as defirfetdin) in the amount of two times’ base and tabgetus amount for Mr. Miller and one
time’s base and target bonus amount for the ot The various termination and change of comtm@ngements between Polycom and
our executive officers are designed to meet tHewahg objectives:

Arrangements Obijectives
Executive Severance Plan The purpose of the Executive Severance Plan isoiige assurances of

specified severance benefits to eligible employdd2olycom whose
employment is subject to being involuntarily teratied other than for death,
disability, or cause or voluntary termination farogl reason. We believe that it is
imperative to provide such individuals with sevemibenefits upon certain
terminations of employment, which we recognize loartriggered at any time, to
(i) secure their continued dedication to their wartwithstanding the possibili
of a termination by Polycom, and (ii) provide suietividuals with an incentive
to continue employment with Polycom. We believe tha benefits under the
Executive Severance Plan are competitive relatitbe severance protection
provided to similarly situated individuals at owggws companies and appropriate
given that the benefits are subject to the exeeudfficer's entry into a release of
claims in favor of Polycom and non-solicitation ar@hdisparagement
obligations, and in certain cases where enforceatnhecompetition obligations,
for one year following termination of employme
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Arrangements Objectives
Change of Control Severance Agreements It is expected that from time to time Polycom witinsider the possibility of an

acquisition by another company or other changeofrol. We recognize that
such consideration can be a distraction to exeewtficers and can cause
executive officers to consider alternative emploghwpportunities. We believe
that it is imperative to provide such individualgiwseverance benefits upon tt
termination of employment following a change of tohto (i) secure their
continued dedication and objectivity, notwithstargdthe possibility, threat or
occurrence of a change of control, (ii) providelsu@ividuals with an incentive
to continue employment and motivate them to maxénaiar value upon a chan
of control for the benefit of its stockholders, dfiiJ provide such individuals
with enhanced financial securi

Other Arrangements Certain executive officers reporting under Secfiérof the Exchange Act,
including the NEOs, are entitled to a twelve-maopdist-termination exercise
period with respect to certain stock options inglient of (i) the involuntary
termination of their employment without cause, tii¢ voluntary termination of
their employment for good reason, or (iii) theitirement. The Compensation
Committee believe that these arrangements are pipa®to help retain and
motivate the executives and consistent with prev@iinarket practice. See
“Potential Payments Upon Termination or Change afittbl—Termination or
Change of Control Arrangeme” for more detail on these arrangeme

We believe the terms and payout levels of our teation and change of control arrangements are stemsiwith current market
practices and competitively necessary to attradtratain qualified executives. To ensure that theegance and change of control agreements
continue to remain consistent with our compensatitiitosophy and current market practices, the Carsgion Committee periodically
reviews the severance agreement and change obteatrerance agreements. However, these terminatidrthange of control arrangements
do not affect the Compensation Committee’s decssiegarding other elements of compensation.

As described in further detail in the section dadit'Potential Payments Upon Termination or Chasig€ontrol—Termination or
Change of Control Arrangements,” the Executive &avee Plan provides for certain payments baseti@padrticipans base salary as ther
effect plus target bonus in effect in the last yhat ended prior to the termination date, contihinealth benefits and outplacement assistance
As discussed above, in 2012, Mr. Kourey receivatefitss under the Executive Severance Plan followiisgretirement and termination of his
employment. The Executive Severance Plan doesrouide for vesting acceleration of equity awards.

Retirement Benefits under the 401(k) Plan, Executive Perquisites and Generally Available Benefit Programs

Mr. Miller received relocation benefits pursuantie 2009 offer letter which was amended in 201 flesidual amounts of his
relocation benefits pursuant to Polycom’s contralctibligations under his original offer letter wgraid in 2012. These payments included
costs for the transportation of household goodsMndMiller did not receive a tax gross-up for summnefits. All of Polycom’s obligations
with respect to relocation benefits under Mr. Milleoriginal offer letter have now been satisfied.
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In 2012, the NEOs were eligible to participate im employee stock purchase plan and the healtiwaifdre programs that are
generally available to other company employeesudicg medical, dental, vision, life, short-termddong-term disability, employee
assistance, flexible spending, and accidental d@atismemberment. In addition, we reimbursed exeeutfficers for the cost of tax
preparation and advisory services, subject to ammax of $10,000 for our CEO and CFO and $5,00&fbother executive officers.

Effective January 1, 2013, with respect to certdiour U.S.based senior management including our NEOs, andicarther employee
we ended our paid time off program and implemeatéldxible time off policy. Under the new policyIoNEOs no longer are eligible to
accrue vacation days and do not have a fixed numibeacation days per year. Instead, the policybrsthem to take vacation on a
discretionary basis, their work schedule permittimgconnection with this transition to the newipgland in accordance with California law,
we made a cash payment to each NEO who had anyeatand unused vacation days under the paid tifrpragram as of the last day in
2012, in an amount equal to the value of the actamel unused vacation days based on the NEO’s/salar

We also maintain a tax-qualified Polycom, Inc. 4)Elan (the “401(k) Plan”), which is broadly aile to our general employee
population. Under the 401(k) Plan, all company empés are eligible to receive matching contribigifrom Polycom. The matching
contribution for the 2012 401(k) Plan year was SRthe first 6% of compensation contributed by eogpks to the 401(k) Plan, up to a
maximum per participating employee of $2,000. Wendbprovide defined benefit pension plans or definontribution retirement plans to
executive officers or other employees other thgnhé 401(k) Plan or (ii) as required in certaouatries other than the United States for legal
or competitive reasons.

The 401(k) Plan and other generally available bepedgrams allow us to remain competitive, andbeéeve that the availability of
such benefit programs enhances employee loyaltypesdlictivity. The benefit programs are primarityeinded to provide all eligible
employees with competitive and quality healthcéirancial protection for retirement and enhancealtheand productivity. These benefit
programs typically do not factor into decisionsarting executive compensation packages.

Accounting and Tax Considerations

The Compensation Committee generally take intoidenation the accounting and tax effect of eachpament of compensation when
establishing the compensation programs, practicdgackages offered to our executive officers ands &0 keep the compensation expense
associated with such programs, practices and paskaighin reasonable levels and an establisheddiudg

Compliance with Section 162(m) of the Internal ReeeCode Under Section 162(m), we generally receive a fddecame tax
deduction for compensation paid to our CEO andtloge other most highly compensated NEOs (other ¢lwa CFO) only if the
compensation is less than $1 million during angdis/ear or is “performance-based” under Sectid(11§. We generally structure a
significant portion of the non-salary compensagaid to our CEO and the three other most highlymemsated NEOs (other than our CFO)
as performance-based compensation. For example coaspensation paid under the Performance BonunsdPld performance shares granted
under the 2011 Equity Incentive Plan (and the 2B§dity Incentive Plan, which we terminated in 20fidjhese individuals are intended to
qualify as “performance-based” compensation unéeti® 162(m). We may from time to time pay compsios or grant equity awards to
our executive officers, however, that may not beutd¢ible when, for example, we believe that suaimpensation is appropriate and in the
best interests of our stockholders, after takirg @onsideration changing business conditions aridéoexecutive officer’s performance.
Time-based RSUs, for instance, are not qualifiedeursection 162(m).

Section 409A of the Internal Revenue CodeSection 409A imposes additional significant taxethe event that an executive officer,
director or service provider receives “deferred pemsation” that does not satisfy the requiremeh&eation 409A. Although we do not
maintain a traditional nonqualified deferred conmgaion
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plan, Section 409A does apply to certain severan@gements and equity awards. Consequently sist&s avoiding additional tax under
Section 409A, we have amended the severance amamge described above and structured its equitydsna a manner intended to either
avoid the application of Section 409A or, to théeex doing so is not possible, to comply with thelacable Section 409A requirements.

Accounting for StoecBased Compensation We account for stock-based awards in accordandetigt requirements of ASC 718.

Compensation Committee Report

The Compensation Committee oversees Polycom’s cosatien policies, plans and benefit programs. W iaviewed and discussed
the Compensation Discussion and Analysis requiyeldem 402(b) of Regulation S-K with managements&hon such review and
discussions, we have recommended to the Boardibaompensation Discussion and Analysis be includ¢his proxy statement.

Respectfully submitted by the members of the Casaien Committee of the Board of Directors

Betsy S. Atkins (Chair)
David G. DeWalt
William A. Owens
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Summary Compensation Table

The following table presents information concerning total compensation of (i) our principal exéoeibfficer, (ii) all persons who
served as our principal financial officer duringdal year 2012, and (iii) our three most highly pemsated executive officers, other than our
principal executive officer and principal financa@ficer, who were serving as executive officershat end of our fiscal year ended
December 31, 2012 (our “named executive officendd.disclosure is provided for 2010 or 2011 forsh@ersons who were not named
executive officers in 2010 and 2011.

Non-Equity
Stock Option Incentive Plan All Other
Name and Salary Bonus Awards Awards Compensatior Compensatior Total
Principal Position Year ($) $) (2 $) (3) (4 %) (3) $) (5) ($) (6) ($) (11)
Andrew M. Miller 201z 819,94¢2) — 6,166,57! 44.,45( 292,50( 33,43( 7,356,90!
Chief Executive Officer and 2011 727,77¢ 150,00( 3,270,90. — 692,00( 175,96° 5,016,64
President 201C 529,16 — 3,347,48 — 303,00( 162,21! 4,341,86:
Eric F. Brown (7) 201z 519,54/(1) 375,00 7,791,81 — 234,00( — 8,920,35!
Chief Operating Officer,
Chief Financial Officer
and Executive Vice Preside
Sayed M. Darwisl 201z 439,93{(1) — 1,667,71.  133,35( 117,49 2,00 2,360,49
Chief Legal Officer and 2011 395,85 — 707,91¢ — 283,69 2,000 1,389,46:
Executive Vice President, 201C 369,50 — 933,14 — 118,17( 2,000 1,422,81
Corporate Development
and Secretar
Tracey E. Newell (8 201z 397,58 — 1,476,42 35,56( 123,29: — 2,032,86!
Executive Vice President, 2011 178,33: 212,000  1,954,65. — 94,16( — 2,439,14
Global Sales
Sudhakar Ramakrishna ( 201z 449,99{(1) — 2,023,88! 35,56( 131,04 2,00 2,642,448
Former President, UC&C 2011 410,00! 80,00( 903,20: — 299,88( 2,00 1,695,08;
Products and Service 201C 90,90¢ — 1,902,00! — 68,86« 75C 2,062,52.
Michael R. Kourey (10) 201z 205,4641) — — — — 865,07( 1,070,53
Former Exe(_:utive Vice 2011 454,72 — 732,32! — 347,61: 12,00 1,546,65
President, Finance and 201C 437,70 —  2,028,92 — 180,99: 12,00  2,659,61:

Administration and Chief
Financial Officer

(1) For 2012, there were no increases to baseysalairthis amount includes a one-time payout afl Fane Off (PTO) accrued as of
December 31, 2012 for Messrs. Miller, Brown, Datwéd Ramakrishna, in connection with Polycom’sahwio a Flexible Time Off
policy for certain employees and PTO paid out iooadance with California law, including $69,949 fdr. Miller, $2,042 for
Mr. Brown, $38,238 for Mr. Darwish, and $29,998 Mr. Ramakrishna. Also includes a final accrued R¥E@out of $42,917 to
Mr. Kourey in connection with the termination ol@mployment

(2) Reflects bonuses awarded outside of the PedocanBonus Plan including, for 2012, $375,000 toBfown representing the first three
installments of his $500,000 sign-on bonus in adance with his offer letter and, for 2011, (i) $1® discretionary bonus to
Mr. Miller for his fiscal 2011 performance; (ii) $2,000 sign-on bonus to Ms. Newell in accordandé Wwer offer letter; and
(iii) $80,000 sigron and retention bonus to Mr. Ramakrishna in acwed with his new hire packag

(3) Reflects the aggregate grant date fair valueprded in accordance with FASB ASC Topic 718. Tésuaptions used in the valuation
of these awards are set forth in the notes to onsalidated financial statements, which are inaluitleour Annual Report on Form 10-
for the year ended December 31, 2012, filed withSEC on February 14, 20!
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(4)

(5)

(6)

(7)
(8)
(9)
(10)

(11)

Includes both restricted stock units and penfomce shares. Amounts shown in the table reflectatyet award level for performance
shares, which we believe to be the probable outaairitee performance shares at the time the awagthisted. If the outcomes for
performance shares were achieved at the maximurnrddesels, the following values for stock awardsuebapply:

2012 2011 2010

Target Maximum Target Maximum Target Maximum

(100%) ($) (150%) ($) (100%) (3) (150%) ($) (100%) (3) (200%) ($)
Andrew M. Miller 6,166,571 7,693,70. 3,270,90. 4,139,721 3,347,481 5,232,39

Eric F. Brown 7,791,811  9,174,27. — — — —
Sayed M. Darwis| 1,667,71. 2,084,199 707,91¢ 895,37 933,14: 1,547,92.

Tracey E. Newel 1,476,420 1,847,060 1,954,65. 2,475,25 — —
Sudhakar Ramakrisht 2,023,881 2,532,92 903,20 1,142,371 1,902,000 2,920,42!
Michael R. Kourey — — 732,32! 926,25( 2,028,921  3,278,01!

These amounts do not necessarily correspond tactio@l value that was or may be recognized by #meedl executive officers.

For 2012, reflects awards for two snenth performance periods under the Performancai8Btan and the Management Bonus Pla
applicable (there was no payout for the six-morgtfgrmance period beginning January 1, 2012). Badd2reflects awards for two six-
month performance periods under the Performancei®Btan (except for Ms. Newell whose award wastfersix-month period
beginning July 1, 2011 and prorated to her stag daJuly 21, 2011). For 2010, reflects awardgliersix-month performance period
beginning July 1, 2010 under the Performance Bétas (except for Mr. Ramakrishna whose award wathf® six-month period
beginning July 1, 2010 under the Management Botars &d prorated to his hire date in October 2C

For 2012 reflects: (i) 401(k) matching conttibns by Polycom of $2,000 for Messrs. Miller, Désty Ramakrishna and Kourey;

(i) reimbursement by Polycom of tax preparatiornvems of $10,000 to Mr. Miller and Mr. Kourey; a(id) final relocation expenses in
the amount of $21,430 for Mr. Miller pursuant totractual obligations under his original offer é&ttin connection with Mr. Kourey’s
termination of employment, Mr. Kourey’s compensatfor 2012 also reflects: (i) severance payme®830,520; (ii) reimbursement of
$15,000 in legal fees incurred with respect toseigaration agreement; and (iii) a retirement gifted at $7,550. For 2011, reflects:

(i) 401(k) matching contributions by Polycom of @20Q for each named executive officer, except Msv&llewho joined Polycom in
July 2011 and did not receive a matching contrdout{ii) reimbursement by Polycom of tax prepanatservices of $6,375 for

Mr. Miller and $10,000 for Mr. Kourey; and (iii) lecation expenses in the amount of $106,623 ($B&7/0h a grossed up tax basis) for
Mr. Miller in accordance with the terms of his affetter. For 2010, reflects: (i) 401(k) matchimpntributions by Polycom of $2,000 for
each named executive officer, except Mr. Ramakeshiho joined Polycom in October 2010 and receivathtching contribution of
$750; (ii) reimbursement by Polycom of tax preparaservices of $3,450 for Mr. Miller and $10,0@0 Mr. Kourey; (iii) relocation
expenses in the amount of $107,918 ($156,572 anssed up tax basis) for Mr. Miller in accordandthvis offer letter; and (iv) a
token gift at a Polycom event of $125 ($193 onasged up tax basis) for Mr. Mille

Mr. Brown joined Polycom in February 201

Ms. Newell joined Polycom in July 201

Mr. Ramakrishna left Polycom in March 20:

Mr. Kourey retired from Polycom effective Fabry 20, 2012 but remained with Polycom until Mar¢i2012 to assist with the
transition of his responsibilities and served as@wisor to Polycom through May 7, 20:

For 2012, the actual realized compensatiothi®NEOs (comprised of actual cash compensatioreddor 2012 performance, plus the
value realized from performance shares and RSUwvéséed and stock options that were exercise@12Pwas as follows: $3,715,038
for Mr. Miller, $1,761,167 for Mr. Brown, $1,615,8%or Mr. Darwish, $725,076 for Ms. Newell, and $32,114 for Mr. Ramakrishn
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Grants of Plan-Based Awards in 2012

The following table presents information concernégagh grant of an award made to a named execufigerdn fiscal 2012 under any
plan.

Grant

All Other All Other Date
Estimated Future Payouts Estimated Future Payouts A\?/?r%ks: A(avpatlr(c)ir;: Exercise \}:a?:,re
Under Non-Equity Incentive Under Equity Incentive Number Number of or Base of Stock
Plan Awards (1) Plan Awards of Shares Securities Price of and
Maximum of Stock Underlying Option Option
Grant Target Maximum Target #) or Units Options Awards Awards
Name Date ® ® # # ) # (6] () (6)
A. Miller 1/1/201: 375,00( 937,50( — — — — — —
7/1/201: 375,00( 937,50( — — — — — —
2/22/201:(2) — — 75,000 112,50 — — 1,741,75!
2/22/201. — — — — 82,50( — — 1,762,20!
5/29/201. — — — — 4,01¢ — — 46,62¢
5/29/201. — — — — — 10,00( 11.61 44,45(
8/1/201%3) — — 150,00( 225,00( — — — 1,312,50!
8/1/201: — — — — 150,00( — — 1,303,50!
E. Brown 1/1/201: 217,501 543,75( — — — — — —
7/1/201: 300,00( 750,00( — — — — — —
2/22/201(2)(4) — — 100,00  150,00( — — —  2,327,41
2/22/201.(4) — — — — 215,00( — — 4,592,401
8/1/201%(3) — — 50,00( 75,00( — — — 437,50(
8/1/201: — — — — 50,00( — — 434,50(
S. Darwist 1/1/201: 150,63t 376,59: — — — — — —
7/1/201: 150,63t 376,59: — — — — — —
2/22/2014(2) — — 17,50( 26,25( — — — 406,40¢
2/22/201. — — — — 17,50( — — 373,80(
5/29/201. — — — — 3,21z — — 37,30:
5/29/201. — — — — — 30,00C 11.61 133,35(
8/1/201%3) — — 48,75( 73,12¢ — — — 426,56
8/1/201: — — — — 48,75( — — 423,63
T. Newell 1/1/201: 160,00( 400,00( — — — — — —
7/1/201: 158,06¢ 395,17( — — — — — —
2/22/201(2) — — 22,50( 33,75( — — — 522,52!
2/22/201. — — — — 22,50( — — 480,60(
5/29/201. — — — — 3,21: — — 37,30:
5/29/201. — — — — — 8,00( 11.61 35,56(
8/1/201%(3) — — 25,00( 37,50( — — — 218,75(
8/1/201: — — — — 25,00( — — 217,25(
S. Ramakrishn 1/1/201: 168,00( 420,00( — — — — — —
7/1/201: 168,00( 420,00( — — — — — —
2/22/2014(2) — — 25,00( 37,50( — 580,58
2/22/201. — — — — 25,00( — — 534,00(
5/29/201. — — — — 3,21: — — 37,30:
5/29/201. — — — — — 8,00( 11.61 35,56(
8/1/201%3) — — 50,00( 75,00( — — — 437,50(
8/1/201: — — — — 50,00( — — 434,50(
M. Kourey 1/1/201: 130,04 325,10¢ — — — — — —

(1) Reflects target and maximum bonus amountgi®fitst half of fiscal 2012 performance (Januargdl12 through June 30, 2012
performance period) and second half of fiscal 28d@ormance (July 1, 2012 through December 31, 2@tfrmance period) under 1
Performance Bonus Plan (except for Mr. Brown wha wa the Management Bonus Plan for the first Ha#0d.2 due to his hire date),
as described in “Compensation Discussion and Arsay2012 Short-Term Cash Incentives.” There is meshold payout amount. The
actual bonus amounts were determined by the CorapiensCommittee in August 2012 and February 2048pectively, and are
reflected in theé'Non-Equity Incentive Plan Compensat” column of the* Summary Compensation Tal”
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(2)

3)

(4)
(5)

(6)

Reflects target and maximum number of perforteashares granted under the 2011 Equity Incentawg, Bs described in
“Compensation Discussion and Analysis—Long-TermyigBased Incentives.” There is no threshold paysnount. See
“Outstanding Equity Awards at 2012 Fiscal Year-Efat"a further description of certain terms, indhglvesting schedules, relating to
these awards. The actual number of shares to vstegpect to the first one-third tranche of the8&2 performance shares was
certified as zero by the Compensation Committetamuary 201z

Reflects target and maximum number of perforteashares granted in August 2012 under the 201yHgeentive Plan, as described
in “Compensation Discussion and Analysis—Long-TeEnuity-Based Incentives.” There is no thresholgops amount. See
“Outstanding Equity Awards at 2012 Fiscal Year-Efat"a further description of certain terms, indhglvesting schedules, relating to
these award:

Reflects new hire awards for Mr. Brow

Reflects restricted stock units granted untder2011 Equity Incentive Plan. See “Outstandingitizqdwards at 2012 Fiscal Year-End”
for a further description of certain terms, inchglivesting schedules, relating to these aw:

Reflects the aggregate grant date fair valuepzded in accordance with FASB ASC Topic 718. Tésuanptions used in the valuation
of these awards are set forth in the notes to onsalidated financial statements, which are inaluitleour Annual Report on Form 10-
for the year ended December 31, 2012, filed withSEC on February 14, 2013. These amounts do nessarily correspond to the
actual value that may be recognized by the namedutixe officers
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Outstanding Equity Awards at 2012 Fiscal Year-End

The following table presents information concernimgxercised options and stock that has not véstezhch named executive officer
outstanding as of the end of fiscal 2012. Shareusntsoreflect adjustments as a result of the 2-fetetk split in July 2011.

Option Awards (1) Stock Awards (2)
Market
Value of
Number of Unearned
Number of Unearned Shares or
Shares or Market Value Shares or Units of
" Units of of Shares or Units of Stock
Number of S_ecurmes Option Stock Units of Stock Stock That
Underlying . Exercise Option That Have That Have That Have Have Not
Grant Unexercised Options (# Price Expiration Not Vestec Not Vested Not Vestec Vested
Name Date Exercisable  Unexercisable (%) Date (#) % 3) (#) (%) (3)
A. Miller 08/04/0¢ 140,83: 29,16 11.79¢ 08/04/1¢ — — — —
02/04/1( — — — — 11,66¢ 122,02t — —
05/06/1( — — — — 10,00( 104,60( — —
11/04/1( — — — — 11,66¢ 122,04 — —
02/23/1.: — — — — 38,66¢ 404,46 29,00¢ 303,38:
05/11/1: — — — — 5,00( 52,30( 3,75( 39,22t
02/22/1: — — — — 82,50( 862,95( 75,00( 784,50(
05/29/1: — 10,00( 11.617 05/29/1¢ 4,01¢€ 42,007 — —
08/01/1: — — — — 150,00( 1,569,000 225,000 2,353,50!
E. Brown 02/22/1: — — — — 149,37! 1,562,46. 87,50: 915,26(
08/01/1: — — — — 50,00( 523,00( 75,00( 784,50(
S. Darwist 02/04/1( — — — — 9,33: 97,61 — —
02/22/1: — — — — 9,66¢ 101,12 7,254 75,87
02/22/1: — — — — 17,50( 183,05( 17,50: 183,06(
05/29/1: — 30,00( 11.61 05/29/1¢ 3,21 33,60¢ — —
08/01/1: — — — — 48,75( 509,92! 73,12¢ 764,88t
T. Newell 08/04/1.: — — — — 24,66( 257,94 18,49t 193,45¢
02/22/1: — — — — 22,50( 235,35( 22,50( 235,35(
05/29/1: — 8,00( 11.617 05/29/1¢ 3,218 33,60¢ — —
08/01/1: — — — — 25,00( 261,50( 37,50( 392,25(
S. Ramakrishn 11/04/1( — — — — 17,00( 177,82( — —
02/22/1: — — — — 12,33¢ 129,01 9,252 96,77¢
02/22/1: — — — — 25,00( 261,50( 25,00: 261,51(
05/29/1: — 8,00( 11.61 05/29/1¢ 3,21 33,60¢ — —
08/01/1: — — — — 50,00( 523,00( 75,00( 784,50(
M. Kourey 02/21/0° — 60,00((4) 17.09¢ 05/07/1: — — — —

(1) Reflects options granted under the 2004 Equitgntive Plan for grant dates prior to 2011 antioms granted under the 2011 Equity
Incentive Plan for grant dates beginning 2011.oflions granted to named executive officers on B&y2012 vest over a two-year
period, at a rate of 50% upon the first and se@miversaries of the date of grant. Mr. Milledption granted August 4, 2009 vests
a four-year period, at a rate of 25% upon the first amsiagy of the date of grant and then at a rate48t™ per month thereafte

(2) Reflects performance shares and restricted stoits under the 2004 Equity Incentive Plan aredl2@11 Equity Incentive Plan, as
described in “Compensation Discussion and Analydierg-Term, Equity-Based Incentives.” Stock awardmged on May 29, 2012
are restricted stock units scheduled to vest inoiulthe first anniversary of the grant date. Usletherwise indicated below, all of the
other performance shares and restricted stock grarged to named executive officers shown hereores a thregrear period, at a ra
of one-third upon each of the first, second andithnniversaries of the date of grant, or (in thgecof performance shares only) on such
later date as the Compensation Committee cerifibgevement of the performance crite

(3) Market value of shares or units of stock theténot vested or that have not yet been earnsmhiputed by multiplying (i) $10.46, the
closing price on the NASDAQ Global Select Markefailycom common stock on December 31, 2012, thélasiness day of fiscal
2012, by (ii) the number of shares or units of kti
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(4) Mr. Kourey’s outstanding vested stock optidmat twere unexercised as of his May 7, 2012 ternanatate with Polycom remain
exercisable for one year from such date, in acca@avith the Post-Termination Exercise Arrangentetiveen Polycom and its Senior
Executive Officers, as described un®Potential Payments upon Termination or Change oft@b”

2012 Option Exercises and Stock Vested

The following table presents information concerngagh exercise of stock options and each vestistpok during fiscal 2012 for each
of the named executive officers.

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercis¢ on Exercise Acquired on Vesting on Vesting

Name _#H _®Q _®» __®E
A. Miller 30,00( 300,15( 165,64 2,269,00:
E. Brown — — 65,62¢ 632,62!
S. Darwist — — 49,43: 1,056,43
T. Newell — — 23,17¢ 204,19¢
S. Ramakrishn — — 40,29: 544,07¢
M. Kourey — — 71,69¢ 1,399,20:

(1) Reflects the difference between the market prideadycom common stock at the time of exercise ergipplicable exercise date and
exercise price of the optio
(2) Reflects the market price of Polycom common statkhe vesting date

Potential Payments Upon Termination or Change of Qatrol
Termination or Change of Control Arrangements
2011 and 2004 Equity Incentive Plans

Certain equity awards, including options to purehsisares of Polycom common stock, performance slaaue restricted stock units,
held by the named executive officers and Polycamisemployee directors were granted under the 2011 didrthe 2004 Plan (together,
“Equity Incentive Plans”). In the event of a chamgeontrol of Polycom, the successor corporatiarsnassume the award, substitute an
equivalent award, convert the award into an awamltchase the consideration received by the stdd&ls of Polycom or cancel the award
after payment to the holder of the fair market eadfi the shares subject to the award, less theisggrrice (if any). If there is no assumption,
substitution, conversion or payment, such awartiheitome fully vested and exercisable prior todhange in control.

In the event that the officer is terminated by oly for any reason other than cause or if suckaffierminates employment for Good
Reason (as defined below) within the 12 month®¥alhg a change in control, each such officer’s asarill become fully vested and
exercisable. In the event that a non-employee wirés not asked to be a member of the board efthrs of the successor corporation
following a change in control, each such directasisards will become fully vested and exercisable.

Executive Severance Plan

In February 2010, Polycom adopted an Executive i3@ee Plan (the “Severance Plan”), pursuant to lwRiglycom’s named executive
officers and certain other executives are eligibleeceive severance benefits. Generally, if a G Plan participant’'s employment is
terminated by Polycom other than for cause, deathisability, or the participant resigns for GoodaRon, the Severance Plan provides for a
lump sum severance payment equal to the particgphase salary as then in effect plus target bamesfect in the last fiscal year that ended
prior to the termination date (for Mr. Miller, thpayment is equal to 200% of annual base salary and

-63-



Table of Contents

target bonus), continued health benefits for uprte year and outplacement assistance. In ordec&ive severance benefits under the
Severance Plan, a participant must execute a eetdadaims in favor of Polycom and agree to noliciation, non-disparagement and non-
competition (if applicable) obligations for a petiof one year following his or her termination.

Change of Control Severance Agreements

Polycom has entered into Change of Control Severagceements with certain of its senior executiffecers, including the named
executive officers, as well as entered into an AtleeinChange of Control Severance Agreement withMilfer in 2010 upon his promotion
CEO (collectively, the “Change of Control SeveraAcgeements”). Under the terms of the Change oftl@b&everance Agreements, each
senior executive officer is obligated to remainhaRolycom for six (6) months following a ChangeGufntrol, subject to certain limitations.
within twelve (12) months of a Change of Contral{gthin 24 months of a Change of Control for Mrillet), an executive officer who is a
party to one of these agreements is involuntagifgninated other than for cause or voluntarily teaies his or her employment for Good
Reason, he or she will receive:

e Alump-sum payment equal to 100% of annual basasaind target bonus (for Mr. Miller the paymengdgial to 200% of annual
base salary and target bont

« Continued coverage of employee benefits until tmier of one year from the date of terminatiorr (f&r. Miller, coverage of such
benefits extends until twenty-four (24) months frtermination) or when he or she begins receivinggarable benefits from
another employe

» Full vesting of, and the immediate right to exegcisuch executive officer's stock options;

» Full vesting of performance shares subject to sxatutive officer’s performance share awards, ¥ amd the payment of such
vested performance shares as soon as practicdlbleifig such executive offic’'s date of termination; ar

» Full vesting of, and the immediate right to exegciany other outstanding awards that may be issnédr Polycom’s stock plans in
addition to stock options and performance shasesedl as the lapsing of any restrictions on sughrds and the determination that
all performance goals or other vesting criteriated to such awards have been achieved at takges lend that all other terms and
conditions of such awards have been satis

If such executive officer's employment is termirthfer any other reason, he or she will receive smae or other benefits only to the
extent he or she would be entitled to receive thaesefits under Polycom’s then-existing severamdeeaefit plans or pursuant to any other
written agreement. Mr. Kourey retired as an exeeutifficer of Polycom effective February 20, 20t refore, his Change of Control
Severance Agreement was superseded by his Sepafatieement dated February 8, 2012.

In 2009, the Compensation Committee approved ih@redtion of 280G gross-up provisions in the Chaafj€ontrol Severance
Agreements, and Polycom has continued the practinet granting 280G gross-up provisions in any i@&@vange of Control Severance
Agreements.

Post-Termination Exercise Arrangements betweenddatyand its Senior Executive Officers

In July 2003, the Compensation Committee of ther8@é& Directors approved for Polycom’s senior exa@uofficers reporting under
Section 16 of the Exchange Act, that in the evéifi)) dhe involuntary termination of their employmtewithout cause, (ii) the voluntary
termination of their employment for Good Reason(jigrtheir retirement, such officers would havéwelve-month period in which to
exercise stock options that are outstanding om#te of termination (to the extent exercisablerendate of termination).
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In the event of such officers’ involuntary termiieait without cause or voluntary termination for Gd®eason, this twelve-month
exercise period applies to:

Stock options outstanding as of the date of appmivthis arrangement by the Compensation Commttiaéalso have exercise
prices above the fair market value of Poly’s common stock on that date; ¢

Stock options granted on or after the date of agdrof this arrangement by the Compensation Coremitt

In the event of such officers’ retirement, this lwgemonth exercise period applies only to stockas granted on or after the date of
approval of this arrangement by the CompensatianrGittee.

Definitions of “Change of Control” and “Good Reasbn
As defined in the Change of Control Severance Agesds, a “Change of Control” means:

The acquisition by any person of 50% or more ofttital voting power of Polycom’s then outstandirging securities;

A change in the composition of the Board of Direstduring any two-year period, such that a majarggsists of persons who are
not either directors who were in office when theeggnent was entered into or whose nominations ajgpeoved by a majority of
the directors who were in office at the time oflsmomination

The consummation of a merger or consolidation iingl Polycom where the outstanding securities df¢&on immediately prior
to the merger or consolidation no longer repreaefgast 60% of the voting power of the survivimgity immediately after such
merger or consolidation; ¢

The consummation of the sale or disposition obaBubstantially all of Polycom’s assets.

With respect to the Equity Incentive Plans, “GoahBon” generally means without the employee’s anittonsent:

The employee being assigned by Polycom to dutigsatte substantially inconsistent with the empldyeieg a senior executive of
Polycom;

The Employee’s principal work location being mowedre than 35 miles;

Polycom reducing the employee’s base salary by riane 10% (unless the base salaries of substyraihlbther senior executives
of Polycom are similarly reduced);

Polycom reducing the kind or level of benefits (imafuding base salary, target bonus or equity camsption) for which the
employee is eligible (unless the level of benefitailable to substantially all other senior exaagiof Polycom is similarly
reduced)

With respect to the Change of Control Severance@ments between Polycom and certain of its serexutive officers, “Good
Reason” means the occurrence of any of the follgwiithout the employee’s written consent:

A material reduction of the employee’s duties, atitly or responsibilities, relative to the emploigeduties, authority or
responsibilities as in effect immediately priorstech reduction, or the assignment to the employsaah reduced duties, authority
or responsibilities

A substantial reduction of the facilities and pésdges (including office space and location) aualiéato the employee immediately
prior to such reductior

A reduction by Polycom in the base compensatiammyet annual bonus opportunity of the employeia affect immediately prior
to such reductior
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* A material reduction by Polycom in the kind or leagébenefits to which the employee was entitledniediately prior to such
reduction with the result that such emplc' s overall benefits package is significantly redyaat

» The relocation of the employee to a facility opadtion more than thirty-five (35) miles from suminployees then present locatic

In addition, for purposes of the Change of ConBeverance Agreements only, (i) a material redudticghe employee’s title, relative to
the employee’s title as in effect immediately ptimsuch reduction, or the assignment to the eng@af such reduced title, will constitute
good reason, and (ii) except for Mr. Miller, a retion in duties, title, authority or responsib#ii solely by virtue of Polycom being acquired
and made part of a larger entity shall not by ftsehstitute grounds for a voluntary termination §ood reason.

With respect to the Executive Severance Plan, “@eason” means the occurrence of any of the foligwiithout the employee’s
written consent:

* A material diminution by Polycom in the employeb&se pay as in effect immediately prior to sucluctidn; provided, however,
that, a reduction of base pay that (combined witpraor reductions) totals twenty percent (20%)ess and also applies to
substantially all other senior executives of Potyowill not constitute* Good Reasc”; or

e The relocation of the employee’s principal workdtion to a facility or a location more than thiftye (35) miles from his or her
prior location.
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Estimated Payments Upon Termination or Change in Control

The following table provides information concernihg estimated payments and benefits that woulardéded in the circumstances
described above for each of the named executiveeo$t Payments and benefits are estimated assuha@nthe triggering event took place
the last business day of fiscal 2012 (DecembeRB12), and the price per share of Polycom’s comatock is the closing price on the
NASDAQ Global Select Market as of that date ($1D.Z®ere can be no assurance that a triggeringt evaud produce the same or simi
results as those estimated below if such eventreamuany other date or at any other price, ohyf ather assumption used to estimate
potential payments and benefits is not correct. @ude number of factors that affect the naturd @mount of any potential payments or
benefits, any actual payments and benefits mayffereht.

Potential Payments Upon:

Involuntary Termination Voluntary Termination
Other Than For Cause for Good Reason
Not in Within 12 Not in Within 12
Connection (or 24) Connection (or 24)
With a Months of With a Months of
Change in Change in Change in Change in
Control Control Control Control
Name Type of Benefit (1) $ (2 ($ (3) $ (2 $ (3
A. Miller Cash Severance Payme 3,000,000  3,000,00¢ 3,000,000 3,000,001
Vesting Acceleration (4 — 5,599,80: — 5,599,80:
Continued Coverage of Employee Benefit
(5) 7,51¢ 13,75¢ 7,51¢ 13,75¢
Outplacement Assistan 9,50( — 9,50( —
Total Termination Benefits (6 3,017,010  8,613,56. 3,017,01: 8,613,56.
E. Brown Cash Severance Payme 1,200,001 1,200,00! 1,200,001 1,200,00!
Vesting Acceleration (4 — 3,218,633 — 3,218,633
Continued Coverage of Employee Benefits
(5) 20,91¢ 11,95¢ 20,91¢ 11,95¢
Outplacement Assistan 9,50( — 9,50( —
Total Termination Benefits (6 1,230,41 4,430,59: 1,230,411 4,430,59:
S. Darwisk Cash Severance Payme 702,97! 702,97" 702,97! 702,97"
Vesting Acceleration (4 — 1,607,86! — 1,607,86!
Continued Coverage of Employee Benefit
(5) 20,91¢ 17,17: 20,91¢ 17,17:
Outplacement Assistan 9,50( — 9,50( —
Total Termination Benefits (6 733,39.  2,328,01 733,39.  2,328,01
T. Newell Cash Severance Payme 720,00( 720,00( 720,00( 720,00(
Vesting Acceleration (4 — 1,335,77. — 1,335,77.
Continued Coverage of Employee Benefits
(5) 20,91¢ 17,931 20,91¢ 17,931
Outplacement Assistan 9,50( — 9,50( —
Total Termination Benefits (6 750,41¢ 2,073,711 750,41¢ 2,073,711
S. Ramakrishna (i Cash Severance Payme 756,00( 756,00( 756,00( 756,00(
Vesting Acceleration (4 — 1,886,79 — 1,886,79
Continued Coverage of Employee Benefit
(5) 11,62¢ 10,79¢ 11,62¢ 10,79¢
Outplacement Assistan 9,50( — 9,50( —
Total Termination Benefits (6 777,12¢  2,653,59: 777,12¢  2,653,59:

(1) Reflects the terms of: (i) the Executive SemeeaPlan described above; (ii) the Change of CoBgwerance Agreements between
Polycom and the executive officers; and (iii) thets of the Equity Incentive Plar
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(2)
(3)

(4)

(5)

(6)

(7)

Reflects the terms of the Executive Severance eaonribed above

Reflects the terms of the Equity Incentive Bland Change of Control Severance Agreements tedcaibove. Does not reflect any
dollar value associated with the Post-TerminatigarEise Arrangements between Polycom and its semecutive officers described
above. Executive officers are obligated to remaith Wolycom for six months following a change ofhtwol, subject to certain
limitations. For Mr. Miller, the triggering termitian may occur within 24 months of a change of oan

Reflects the aggregate market value of unvestidn grants with exercise prices less than $.0'ih-the-money options”) and full
value awards, which includes performance sharesestdcted stock units. For unvested in-the-mamgatjon grants, aggregate market
value is computed by multiplying (i) the numbersbfres underlying unvested in-the-money optioBeaember 31, 2012, by (i) the
difference between $10.46 and the exercise pricaicii in-the-money option. Does not reflect anykegvalue for options with
exercise prices in excess of $10.46. For performahares, aggregate market value is computed kypiging (i) the number of
unvested shares at December 31, 2012 based uptardglee outcome of the awards, by (ii) $10.46. festricted stock units, aggregate
market value is computed by multiplying (i) the riem of unvested shares at December 31, 2012,)i51(.46.

For terminations under the Change of ContreleBance Agreements, assumes continued coveragepbdyee benefits at the amounts
paid by Polycom for fiscal 2012 for health, dentédjon, long-term disability and life insuranceveoage. For terminations under the
Executive Severance Plan, assumes continued cavefagnployee benefits at the amounts that wouwe theen paid by Polycom for
Combined Group Health COBRA premiums for fiscal 2@dr continued health, dental, vision and emplogesistance program
coverage

In the event that the severance and other liemebvided would be subject to excise taxes ireddsy Section 280G and Section 4999
of the Internal Revenue Code, such amount willegitie delivered in full or reduced so as not taldgect to excise taxation, whichever
amount is higher, pursuant to the terms of the Exee Severance Plan or Change of Control SeverAgoeement

Mr. Ramakrishna left the company in March 2C

Separation Agreement—Michael R. Kourey
Effective February 20, 2012, Mr. Kourey retiredPadycom’s Executive Vice President, Finance and Adminismaand Chief Financi:

Officer. Mr. Kourey remained with Polycom until Mdr 7, 2012 to assist in the transition of his resjtuilities, and was available as an
advisor to Polycom through May 7, 2012 (the “Teration Date”). In connection with Mr. Kourey’s retinent, he entered into a Separation
Agreement dated February 8, 2012 (the “Separatgreément”) The Separation Agreement confirmed that Mr. Kowweylld receive certai
compensation and benefits under the terms of tleelive Severance Plan, including (i) a severamagengnt in the amount of $830,520,

(i) reimbursement of $15,000 in legal fees incdrvgth respect to the Separation Agreement, (iifptacement assistance valued at $9,500,
(iv) one year of COBRA payments valued at approxatya$21,152 and (v) one year in which to exer68#00 shares of his outstanding
stock option granted on February 21, 2007, which fully vested and exercisable as of the Terminaflate with an exercise price of
$17.095 per share. The Separation Agreement atsaded for Mr. Kourey to receive his earned secbald fiscal 2011 bonus of $121,821
and continued base salary, benefits (to the ekiemeémained eligible), and vesting of his equityedg through the Termination Date.
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Compensation of Directors
Compensation for Fiscal 2012

The following table provides information concernithg compensation paid by us to each of our nonlaap directors for fiscal 2012
board service. Mr. Miller, who is an employee, doesreceive additional compensation for his s&wias a director.

Fees Earned 0 Stock Awards

Paid in Cash All Other Total
Name (%) %) 1)@ Compensatior $)
Betsy S. Atkins 80,00( 215,40( — 295,40(
David G. DeWalt 105,00( 215,40( — 320,40(
John A. Kelley, Jr 85,00( 215,40( — 300,40(
D. Scott Merce 75,00( 215,40( — 290,40(
William A. Owens 60,00( 215,40( — 275,40(
Kevin T. Parkel 80,00( 215,40( — 295,40(

(1) Reflects the aggregate grant date fair valdkudamount computed in accordance with FASB AS@i¢@18. The assumptions used in
the valuation of these awards are set forth imtites to our consolidated financial statementsciwhre included in our Annual Report
on Form 10-K for the year ended December 31, 2fi&8, with the SEC on February 14, 2013. These antsdo not correspond to the
actual value that may be recognized by the direc

(2) Infiscal 2012, each of our non-employee dimexteceived an award of 20,000 shares of reddritieck units. These restricted stock
units were granted on May 24, 2012, with a grame ¢&r value of $10.77

As of December 31, 2012, the aggregate numbera#stad shares underlying stock awards and optiotstamding for each of our non-
employee directors was:

Aggregate Numbe Aggregate Numbe
of Shares of Shares
Underlying Underlying
Stock Awards Options
Name Outstanding Outstanding
Betsy S. Atkins 10,00( —
David G. DeWall 10,00( 50,00(
John A. Kelley, Jr 10,00( 50,00(
D. Scott Merce 10,00( —
William A. Owens 10,00( 50,00(
Kevin T. Parke| 10,00( —

Standard Non-Employee Director Compensation Arrangements

We use a combination of cash and equity compemstiiattract and retain qualified candidates toesen our board of directors. The
Corporate Governance and Nominating Committee@®Bibard of Directors conducts a periodic reviemarfi-employee director
compensation and, if appropriate, recommends aagg#s in the type or amount of compensation t®thed of Directors. In reviewing non-
employee director compensation, the Corporate Gawvae and Nominating Committee takes into consieréhe compensation paid to
non-employee directors of comparable companiefydimty competitive non-employee director compemsatiata and analyses prepared by
Radford, a compensation consulting firm that thepGoate Governance and Nominating Committee engdigestly for such purpose, and
specific duties and committee responsibilities aftigular directors. In addition, the Compensat@ammittee may make recommendations or
approve changes in non-employee director compamsaticonnection with the Compensation Committeehsinistration and oversight of
our Equity Incentive Plans. Any change in non-empkdirector compensation is approved by the Bo&Rirectors. No changes were made
to non-employee director compensation for fiscdl20
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Cash Compensation

Non-employee directors receive annual cash feeselimice on the board of directors and its varimuamittees. The following table
provides information regarding the amount of anmaah fees.

Position Fees ($,
Member of the Board of Directors 45,00(
Chairman of the Boar 45,00(
Audit Committee

Chairmar 35,00(

Member 20,00(
Compensation Committe

Chairmar 25,00(

Member 15,00¢(
Corporate Governance and Nominating Commil

Chairmar 20,00(

Member 10,00(

Equity Compensation

Each of our non-employee directors receives a gra20,000 restricted stock units on the date cheennual meeting of stockholders,
provided that the non-employee director is re-eléett the annual meeting, which restricted stodts wvill generally vest in four equal
installments over approximately one year. Grantsived upon the relection of directors at the 2013 Annual Meeting west on August 2¢
2013, November 25, 2013, February 24, 2014 and 26a014. In addition, upon joining the Board ofdgitors, a non-employee director
will receive a pro rata portion of the annual 2@,08stricted stock unit grant, to be prorated bagewh the number of months to be served by
such director until our next annual meeting of klmdders and to vest in accordance with the samgngeschedule as the annual director
grants. The restricted stock unit agreement fontgreo non-employee directors also contains a vatyrtermination provision that provides
that in the event a director voluntarily terminalés or her service from the Board not less thanrsinths after the grant date of such award,
then such restricted stock unit award will fullysven the date of the director’s termination fragnvice. These equity awards will be granted
pursuant to our 2011 Equity Incentive Plan.

See “Potential Payments Upon Termination or Charfiggontrol—Termination or Change of Control Arranggnts—2011 and 2004
Equity Incentive Plan” above for a description ofgntial acceleration of non-employee directorsliggawards upon a change in control of
Polycom.

Director Stock Ownership Guidelines

In November 2007, upon the recommendation of thep@ate Governance and Nominating Committee, ther@omplemented stock
ownership guidelines for Polycom’s non-employeedtiors. Pursuant to such guidelines, each non-gmgldirector is required to hold
Polycom stock in an amount equal to three timesitheunt of the annual cash Board retainer of $45,00$135,000, with a timeline of five
years for each n-employee director to meet such ownership guidelore as appropriate, five years from the datedahsw non-employee
director is appointed to the Board.

Other Arrangements

Non-employee directors also have their travel, iond@nd related expenses associated with atteri®bagd or Committee meetings and
for participating in Board-related activities paidreimbursed by Polycom.
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Equity Compensation Plan Information

The following table summarizes the number of ouiditag options, warrants and rights granted to egg#e and directors, as well as
number of securities remaining available for futissuance, under Polycom’s equity compensationspdanof December 31, 2012.

(@) (b) (c)

Number of
securities
remaining
Number of available for
securities to be future issuance
issued upon Weighted-average under equity
exercise of exercise price of compensation
outstanding outstanding plans (excluding
options, warrants options, warrants securities reflecte(
and rights and rights in column
Plan category #) (€] (@ #®
Equity compensation plans approved by securityédrsld 9,739,96(1) 12.7%(2) 17,393,43(3)
Equity compensation plans not approved by security
holders (4, 5,672 0.7t —
Total 9,745,64. 17,393,43

(1) Includes 8,305,508 shares that may be issued yedfErmance shares and restricted stock units e¢dber 31, 201:

(2) Excludes 8,305,508 shares that may be issudelryperformance shares and restricted stock unigsieh awards are issuable for no
consideration

(3) Includes 8,163,423 shares available for futureassa under the Employee Stock Purchase |

(4) Includes 5,672 shares available to be issued epercise of outstanding options with a weigtaedrage exercise price of $0.75 related

to certain outstanding options assumed under tii@ 2008 Equity Incentive Plan in conjunction witblf&zom’s acquisition of ViVu
Inc. in October 2011

As of March 31, 2013, there were 1,250,378 Sharbgst to issuance upon exercise of outstandingmptat a weighted average
exercise price of $13.01, and with a weighted ayeramaining life of 2.89 years. In addition, adzrch 31, 2013, there were a total of
9,561,166 Shares subject to outstanding performsimaees and restricted stock units that remairestuby vesting and/or forfeiture. As of
such date, excluding the additional Shares beiggasted pursuant to the Amendment, 4,769,652 Shamezined available for future
issuance under the 2011 Plan. No Awards have beeregl or may be granted under the 1996 Plan add Ran following the termination

such plans.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In accordance with our Code of Business Ethics@aiduct, our Related Person Transaction Approvityand Guidelines and the
charter for the Audit Committee of the Board ofd&itors, our Audit Committee reviews and approvesdivance in writing any proposed
related person transactions.

For purposes of these procedures, “related persot™transaction” have the meanings containedeim 404 of Regulation S-K.

The individuals and entities that are consideretated persons” include:
« Directors, nominees for director and executiveogffs of Polycom;

* Any person known to be the beneficial owner of fde¥cent or more of Polycom’s common stock (a “S#ckholder”); and

* Any immediate family member, as defined in Item @)4f Regulation S-K, of a director, nominee faedtor, executive officer
and 5% Stockholde

In accordance with our Related Person Transactigpréval Policy and Guidelines, the Audit Committeest review and approve all
transactions in which (i) Polycom or one of its sidiaries is a participant, (ii) the amount invalvexceeds $120,000 and (iii) a related person
has a direct or indirect material interest, unlssh transactions are otherwise excluded as daas$ransactions pursuant to Item 404 of
Regulation S-K. Additionally, the Audit Committeeust approve all transactions, regardless of sizeateriality, involving the hiring of an
immediate family member or entity substantially @dror controlled by an immediate family member diractor, nominee for director,
executive officer or 5% stockholder. Polycom regsithat each related person promptly notify Polysd@eneral Counsel and Chief
Financial Officer of any interest that such paréglin a transaction. If the General Counsel or {tireancial Officer determines that the
proposed transaction requires Audit Committee apglrim accordance with the Related Person Trarmaétpproval Policy and Guidelines,
the matter is referred to the Audit Committee ®riew.

In assessing a related person transaction browdbiebit for approval the Audit Committee considevihout limitation: the commerci
reasonableness of the transaction, whether thsadction was undertaken in the ordinary course sinass, how the transaction was initiated
and by whom, the purpose and potential benefitsnaaugriality of the transaction to Polycom, therappmate dollar value of the transaction,
the extent to which the related person has andstén the transaction, whether the transactiorahampact on any non-employees director’s
independence, actual or apparent conflicts of @steas a result of the transaction and any otlogoriadeemed relevant by the Audit
Committee. The Audit Committee may then approvifyraescind or take other action with respectite transaction in its discretion.

Any material related person transaction will becidised in the applicable SEC filing as requiredh®yrules of the SEC. There were no
disclosable related person transactions sincedganhing of our last fiscal year.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under Section 16 of the Exchange Act, Polycom’sdtiors, executive officers and any persons holdioge than 10% of the Polycom’s
common stock are required to report initial owngrsi the Polycom common stock and any subsequsariges in ownership to the SEC.
Specific due dates have been established by the &#Polycom is required to disclose in this pretgtement any failure to file required
ownership reports by these dates. Based solely tipooopies of Section 16(a) reports that Polyceceived from such persons for their
transactions during fiscal 2012, and the writtggresentations received from certain of such perttatsno reports were required to be filed
for them during fiscal 2012, Polycom is aware oflate Section 16(a) filings.
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OWNERSHIP OF SECURITIES
The following table sets forth certain informatim@garding the beneficial ownership of Polycom’s coon stock, as of March 31, 2013,
for the following:

» each person (or group of affiliated persons) whmiswn by us to beneficially own 5% of the outstiaigdshares of our common
stock;

» each of our non-employee directors;
» each of our executive officers named in the Sumn@ampensation Table of this proxy statement; and

« all directors and current executive officers ofyRolm as a group.

Percentage
Shares Beneficially
Beneficially

Owned Owned
5% Stockholders, Directors and Officers (1, (#) (2) (%) (2)
5% Stockholders:
FMR LLC (3) 18,539,47 10.62%
BlackRock, Inc. (4 12,723,94 7.2%%
Janus Capital Management LLC and Perkins Investiamagement LLC (5 11,143,90 6.38%
Leon G. Cooperman (t 9,608,69! 5.51%
The Vanguard Group ( 9,391,88! 5.38%
Non-Employee Directors:
Betsy S. Atkins (8 24,00( *
David G. DeWalt (9 161,42( *
John A. Kelley, Jr. (9 158,94¢ *
D. Scott Mercer (8 98,35( *
William A. Owens (9) 126,89¢ *
Kevin T. Parker (8 20,01( *
Named Executive Officers:
Andrew M. Miller (10) 489,58t *
Eric F. Brown 56,50¢ *
Sayed M. Darwish (11 82,77 *
Tracey E. Newell (12 30,10¢ *
Sudhakar Ramakrisht 22,81¢ *
Michael R. Kourey (13 219,45! *
All directors and current executive officers as a gpup (11 persons) (14 1,290,71. *

* Represents less than 1% of the tc

(1) Unless otherwise indicated in the table, thdrests for each listed person is c/o Polycom, B@)1 America Center Drive, San Jose,
California 95002

(2) The number and percentage of shares beneficialhed is determined under rules of the SEC, hadnformation is not necessarily
indicative of beneficial ownership for any otherpase. Under such rules, beneficial ownership ohetuany shares as to which the
individual has sole or shared voting power or itment power and also any shares which the individas the right to acquire within
60 days of March 31, 2013, through the exercisangfstock option or other right. Unless otherwisdidated in the footnotes, each
person has sole voting and investment power (aestsuch powers with his or her spouse) with radpebe shares shown as
beneficially owned. Percentage beneficially owreeased on 174,535,366 shares of common stockandisg on March 31, 201

(3) The address of FMR LLC is 82 Devonshire StrBeston, MA 02109. This information was obtaineghfra filing made with the SEC
pursuant to Section 13(g) of the Exchange Act dortray 14, 2013

(4) Includes shares held by the following investtravisors which are subsidiaries of BlackRock; [(ijcBlackRock Japan Co. Ltd.,
(ii) BlackRock Advisors (UK) Limited, (iii) BlackRok Institutional Trust Company, N.A., (iv) BlackRoEund Advisors,
(v) BlackRock Asset Management Canada Limited, BldckRock Asset Management Australia Limited,)(flackRock Advisors,
LLC, (viii) BlackRock
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(5)

(6)

(7)
8
(10)
(11)
(12)

(13)
(14)

Investment Management, LLC, (ix) BlackRock Investitnglanagement (Australia) Limited, (x) BlackRockuftembourg) S.A.,

(xi) BlackRock International Ltd and (xii) BlackRloénvestment Management (UK) Limited. The addrdsBlackRock, Inc. is 40 East
52nd Street, New York, NY 10022. This informatioaswobtained from a filing made with the SEC purstasection 13(g) of the
Exchange Act on February 8, 20:

Includes shares held by Perkins Investment igament LLC, a direct subsidiary of Janus Capitahddgement LLC. The address of
Janus Capital Management LLC is 151 Detroit Stigetyver, Colorado 80206. This information was ai#difrom a filing made with
the SEC pursuant to Section 13(g) of the ExchangeoA February 14, 201

Includes shares held by Omega Associates, L.la.@rivate investment firm formed to invest irdatt as general partner of investment
partnerships or similar investment vehicles, ofakhiir. Cooperman is the Managing Member. Omega éiates, L.L.C is the general
partner of limited partnerships known as Omega @hpirtners, L.P. (“Capital LP”), Omega Capitatdstors, L.P. (“Investors LP"),
and Omega Equity Investors, L.P. (“Equity LP”). Ekeentities are private investment firms engagetdrpurchase and sale of
securities for investment for their own accountse Bddress of the principal business office of Groperman is 2700 No. Military
Trail, Suite 230, Boca Raton FL 33431, and theqgipial business office of Capital LP, Equity LP, dndestors LP is 88 Pine Street,
Wall Street Plaza—31st Floor, New York, NY 1000%isTinformation was obtained from a filing madetwiihe SEC pursuant to
Section 13(g) of the Exchange Act on March 14, 2!

Includes shares held by Vanguard Fiduciary ff@msmpany and Vanguard Investments Australia, itlich are subsidiaries of the
Vanguard Group, Inc. The address of the Vanguaadirinc. is 100 Vanguard Blvd, Malvern, PA 193%his information was
obtained from a filing made with the SEC pursuarbéction 13(g) of the Exchange Act on February2033.

Includes 5,000 shares subject to restricted stadk that are scheduled to vest within 60 days afé 31, 2013

Includes (i) 5,000 shares subject to restristedk units that are scheduled to vest within &sdf March 31, 2013, and

(ii) 50,000 shares subject to options that are@sable within 60 days of March 31, 20:

Includes (i) 16,516 shares subject to restictock units that are scheduled to vest withid®&@ of March 31, 2013, and

(ii) 166,666 shares subject to options that areasable within 60 days of March 31, 20:

Includes (i) 3,213 shares subject to resulisteck units that are scheduled to vest withiml&gs of March 31, 2013, and

(ii) 15,000 shares subject to options that are@sable within 60 days of March 31, 20:

Includes (i) 3,213 shares subject to resulisteck units that are scheduled to vest withim&gs of March 31, 2013, and

(i) 4,000 shares subject to options that are esabte within 60 days of March 31, 20:

Includes 60,000 shares subject to options thagxeeecisable within 60 days of March 31, 20

Includes (i) 339,166 shares subject to optibas are exercisable within 60 days of March 31,3, and (ii) 54,871 shares subject to
restricted stock units that are scheduled to vésim60 days of March 31, 201
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AUDIT COMMITTEE REPORT

The Audit Committee assists the Board of Directorfulfilling its responsibilities for oversight dhe integrity of Polycom'’s financial
statements, our internal accounting and finan@atrols, our compliance with legal and regulat@guirements, the organization and
performance of our internal audit function and gloi@lifications, independence and performance ofragpendent registered public
accounting firm.

The management of Polycom is responsible for @stabf and maintaining internal controls and feegaring Polycom’s consolidated
financial statements. The independent registerdtigaccounting firm is responsible for auditing tfinancial statements. It is the
responsibility of the Audit Committee to overseedh activities.

The Audit Committee has:

» Reviewed and discussed the audited financial seté&with Polycom management and with Pricewates&Goopers LLP,
Polycon’s independent registered public accounting f

» Discussed with PricewaterhouseCoopers LLP the nsattguired to be discussed by the Statement oitiAgdtandards No. 61,
Communications with Audit Committees, as amendad,as adopted by the Public Company Accounting §igkt Board

» Discussed with Polycom management, Polycom Intekodit, and PricewaterhouseCoopers LLP the evalnaif Polycom'’s
internal controls and the audit of the effectivenesPolycom’s internal control over financial refig, as required by Section 404
of the Sarban«-Oxley Act of 2002; an

* Received the written disclosures and the lettenfRyicewaterhouseCoopers LLP required by applicedaieirements of the Public
Company Accounting Oversight Board regarding PrastewhouseCoopers LLP’s communications with the AGdmmittee
concerning independence and has discussed witeviaierhouseCoopers LLP their independe

Based upon these discussions and review, the Aaditmittee recommended to the Board of Directorsttimaudited financial
statements be included in Polycom’s Annual Reportorm 10-K for the fiscal year ended December2812 for filing with the U.S.
Securities and Exchange Commission.

Respectfully submitted by the members of the Raditmittee of the Board of Directors

Kevin T. Parker (Chairman)
John A. Kelley, Jr.
D. Scott Mercer
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OTHER MATTERS

Polycom knows of no other matters to be submittadea2013 Annual Meeting. If any other matterspemty come before the 2013
Annual Meeting, it is the intention of the persomsned in the proxy card to vote the shares theysept as the Board of Directors may
recommend. Discretionary authority with respeciuoh other matters is granted by the executioh@ptoxy, whether through telephonic or
Internet voting or, alternatively, by using a papepy of the proxy card that has been requested.

It is important that your shares be representédea?013 Annual Meeting, regardless of the numbshares that you hold. You are,
therefore, urged to vote by telephone or by udirgihternet as instructed on the proxy card @oifequested, by executing and returning, at
your earliest convenience, the requested proxy icattie envelope that will have been provid

THE BOARD OF DIRECTORS

San Jose, California
April 19, 2013
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APPENDIX A
POLYCOM, INC.
2011 EQUITY INCENTIVE PLAN
(June 5, 2013 Amendment and Restatement)

SECTION 1
BACKGROUND AND PURPOSE

1.1 Background and Effective Dat&he Plan permits the grant of Nonqualified St@gkions, Incentive Stock Options, SARS,
Restricted Stock, Performance Units, and Perform&iares. The Plan became effective as of May®Hl,, Zubject to approval by an
affirmative vote of the holders of a majority oktBhares that were present in person or by proayeatitled to vote at the 2011 Annual
Meeting of Stockholders of the Company. The Pldisequently was amended and restated effective adyol, 2011, to reflect applicable
adjustments in Share numbers resulting from therZ-fstock split of the Company’s common stock &ffd on that date. The Plan is hereby
amended and restated effective as of June 5, 20bRct to approval by an affirmative vote of tledders of a majority of the Shares that are
present in person or by proxy and entitled to \attdhe 2013 Annual Meeting of Stockholders of tlenpany.

1.2 Purpose of the Plaimhe Plan is intended to attract, motivate, amaimga) employees of the Company and its Subsadiar
(b) consultants who provide significant servicethim Company and its Subsidiaries, and (c) direatdthe Company who are employees of
neither the Company nor any Subsidiary. The Plao &l designed to encourage stock ownership bycieantts, thereby aligning their
interests with those of the Company’s shareholdedsto permit the payment of compensation thatifigsmbs performance-based
compensation under Section 162(m) of the Code.

SECTION 2
DEFINITIONS

The following words and phrases shall have theilhg meanings unless a different meaning is pfaiatjuired by the context:

“ 1933 Act” means the Securities Act of 1933, as amendederRete to a specific section of the 1933 Act oulatipn thereunder shall
include such section or regulation, any valid rajoh promulgated under such section, and any caabp@provision of any future legislati
or regulation amending, supplementing or superggslilch section or regulation.

“ 1934 Act” means the Securities Exchange Act of 1934, andetk Reference to a specific section of the 19&4oAregulation
thereunder shall include such section or regulatioy valid regulation promulgated under such sectind any comparable provision of any
future legislation or regulation amending, suppletimg or superseding such section or regulation.

“ Applicable Laws” means the requirements relating to the admirtistiaof equity-based awards under U.S. state catpdaws, U.S.
federal and state securities laws, the Code, ack gixchange or quotation system on which the Cayipa&ommon stock is listed or quoted
and the applicable laws of any foreign countryusisdiction where Awards are, or will be, grantedier the Plan.

“ Award " means, individually or collectively, a grant umdbe Plan of Incentive Stock Options, Nonqualif&dck Options, SARSs,
Restricted Stock, Restricted Stock Units, Perforeeddnits, or Performance Shares.
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“ Award Agreement means the written agreement setting forth thenteand conditions applicable to each Award graoteter the
Plan.

“ Board” or “ Board of Directors’ means the Board of Directors of the Company.

“ Cash Flow’ means as to any Performance Period, cash geddrata operating activities.

“ Code” means the Internal Revenue Code of 1986, as amteriReference to a specific section of the Codegulation thereunder
shall include such section or regulation, any vedigulation promulgated under such section, andcanmyparable provision of any future
legislation or regulation amending, supplementinguperseding such section or regulation.

“ Committee” means the committee appointed by the Board (@unssto Section 3.1) to administer the Plan.
“ Company” means Polycom, Inc., a Delaware corporation,rgr successor thereto.

“ Consultant’ means any consultant, independent contractasttaer person who provides significant servicehieo@ompany or its
Subsidiaries, but who is neither an Employee ridiractor.

“ Customer Satisfactioh means as to any Performance Period, the objeatidereeasurable goals approved by the Committeedlet
to fulfillment of customer expectations and/or cusér ratings.

“ Determination Daté means the latest possible date that will not ggdjze the qualification of an Award granted unither Plan as
“performance-based compensation” under Sectionipa{ the Code.

“ Director” means any individual who is a member of the BazrBirectors of the Company.

“ Disability " means a permanent disability in accordance wiplolecy or policies established by the Committeeits discretion) from
time to time.

“ Earnings Per Sharfemeans as to any Performance Period, the Compaifigstax Profit, divided by a weighted averagenber of
common shares outstanding and dilutive common edpriv shares deemed outstanding.

“ Employee” means any employee of the Company or of a Sulnsidiwhether such employee is so employed at the tine Plan is
adopted or becomes so employed subsequent to dp¢i@t of the Plan. Neither service as a Directmrpayment of a director’s fee by the
Company will be sufficient to constitute “employnteny the Company.

“ Exchange Prograrhmeans a program established by the Committegesuto stockholder approval as set forth in Sec8@, under
which outstanding Awards are amended to provideflower Exercise Price or surrendered or cancélledchange for (a) Awards with a
lower Exercise Price, (b) a different type of Awafc) cash, or (d) a combination of (a), (b) andtr Notwithstanding the preceding, the t
Exchange Program does not include any (i) acticerged in Section 4.3, nor (i) transfer or otbH&position permitted under Section 13.7.

“ Exercise Pricé means the price at which a Share may be purchagedParticipant pursuant to the exercise of atio@p

“ Bair Market Value’ means the closing per share selling price for&han Nasdag on the relevant date, or if there wersales on
such date, average of the closing sales pricesemtmediately following and preceding trading data either case as reported by The Wall
Street Journal or such other source selected in the
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discretion of the Committee (or its delegate). Nttstanding the preceding, for federal, state, landl income tax reporting purposes, fair
market value shall be determined by the Commitbeéq delegate) in accordance with uniform anddiseriminatory standards adopted by it
from time to time.

“ Eiscal Quartef means a fiscal quarter within a Fiscal Year & @ompany.
“ Fiscal Year’ means the fiscal year of the Company.

“ Full Value Award” means an Award of Restricted Stock, RestrictetIStnits, Performance Shares or Performance Units.

“ Grant Date’ means, with respect to an Award, the date on lvtiie Committee makes the determination grantich $ward, or such
other later date as is determined by the Commiftke.Grant Date of an Award shall not be earliantthe date the Award is approved by the
Committee.

“ Incentive Stock Optiori means an Option to purchase Shares that byritsstqualifies as and is intended to qualify asraenmtive
stock option within the meaning of Section 422taf Code.

“ Margin " means as to any Performance Period, Revenuapgsspriate costs and expenses for the type ofimdegermined by the
Committee (for example, but not by way of limitatj@ross margin, operating margin or contributicargm).

“ Nonemployee Directof means a Director who is an employee of neitherGompany nor of any Subsidiary.

“ Nonqualified Stock Optiorfi means an option to purchase Shares that byritsstdoes not qualify or is not intended to quadisyan
Incentive Stock Option.

“ Option” means an Incentive Stock Option or a Nonqualifstdck Option.
“ Participant” means the holder of an outstanding Award.

“ Performance Goalsmeans the goal(s) (or combined goal(s)) deterthimethe Committee (in its discretion) to be apgiile to a
Participant with respect to an Award. As determihgdhe Committee, the Performance Goals applicabdan Award may provide for a
targeted level or levels of achievement using amaare of the following measures: (a) Cash Flow,Ghstomer Satisfaction, (c) Earnings
Share, (d) Margin, (e) Product Quality, (f) Produdit Sales, (g) Profit, (h) Return on Equity, Rgvenue and (j) Total Shareholder Return.

“ Performance Perioimeans any Fiscal Year or such other period logehorter than a Fiscal Year but, in any caseshorter than
a Fiscal Quarter or longer than three (3) Fiscalrseas determined by the Committee in its solerelion.

“ Performance Sharemeans an Award granted to a Participant pursta8ection 9.

“ Performance Unit means an Award granted to a Participant purstea8ection 8.

“ Period of Restrictiori means the period during which the transfer of Shafdrestricted Stock are subject to restrictiams therefore
the Shares are subject to a substantial risk édifare. As provided in Section 7, such restricionay be based on the passage of time, the
achievement of target levels of performance, ooiteirrence of other events as determined by tmendtiee, in its discretion.
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“ Plan” means the Polycom, Inc. 2011 Equity IncentivenPks set forth in this instrument and as hereaftegnded from time to time.

“ Product Quality’ means as to any Performance Period, the objeatidemeasurable goals approved by the Committethdocreation
or manufacture of products, which goals may incl(lme not by way of limitation) conformance to dgsispecifications or requirements not
to exceed specified defect levels.

“ Product Unit Sales means as to any Performance Period, the numbgaroadiuct units sold to third parties.

“ Profit " means as to any Performance Period, income.
“ Restricted Stock means an Award granted to a Participant pursta8ection 7.

“ Restricted Stock Unibr RSU” means an Award granted to a Participant purstea8ection 10.

“ Retirement’ means, in the case of an Employee or a Nonempl®eector a Termination of Service occurring ic@clance with a
policy or policies established by the Committeeitgndiscretion) from time to time. With respecta@onsultant, no Termination of Service
shall be deemed to be on account of “Retirement.”

“ Return on Equity’ means as to any Performance Period, the percemggal to the Company’s after-tax Profit dividgdaverage
stockholder’s equity.

“ Revenu€’ means as to any Performance Period, the Compaey’'sesvenues generated from third parties.

“Rule 16b3 " means Rule 16b-3 promulgated under the 1934 &, any future regulation amending, supplementirguperseding
such regulation.

“ Section 16(by means Section 16(b) of the 1934 Act.

“ Section 16 Persohmeans an individual who, with respect to Shaiesubject to Section 16 of the 1934 Act and thesrand
regulations promulgated thereunder.

“ Shares’ means the shares of common stock of the Company.

“ Stock Appreciation Right or “ SAR ” means an Award, granted alone or in connectidh wirelated Option, that pursuant to
Section 6 is designated as an SAR.

“ Subsidiary” means any corporation in an unbroken chain oparations beginning with the Company as the cotpmrat the top of
the chain, but only if each of the corporationlethe Company (other than the last corporatiathénunbroken chain) then owns stock
possessing fifty percent (50%) or more of the totahbined voting power of all classes of stockre of the other corporations in such chain.

“ Tax Obligations’ means tax and social insurance liability obligas and requirements in connection with the Awaraduding,
without limitation, (a) all federal, state, and&btaxes (including the Participant’s FICA obligat) that are required to be withheld by the
Company or the employing Company affiliate, (b) Braaticipant’s and, to the extent required by tlhen@any (or Subsidiary), the Company’s
(or Subsidiary’s) fringe benefit tax liability, #ny, associated with the grant, vesting, or satehafres, and (c) any other Company (or
Subsidiary) taxes the responsibility for which Berticipant has agreed to bear with respect to Sward (or exercise thereof or issuance of
Shares thereunder).

“ Termination of Servicé means (a) in the case of an Employee, a cessatithie employee-employer relationship between the
Employee and the Company or a Subsidiary for aagae, including, but not by way of
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limitation, a termination by resignation, dischardeath, Disability, Retirement, or the disaffilgat of a Subsidiary, but excluding any such
termination where there is a simultaneous reempémirby the Company or a Subsidiary; (b) in the @dseConsultant, a cessation of the
service relationship between the Consultant ancCttrapany or a Subsidiary for any reason, including,not by way of limitation, a
termination by resignation, discharge, death, Diggajpor the disaffiliation of a Subsidiary, bukeuding any such termination where there is
a simultaneous re-engagement of the consultariidoZbmpany or a Subsidiary; and (c) in the caseNdnemployee Director, a cessation of
the Director’s service on the Board for any reasociuding, but not by way of limitation, a termir@n by resignation, death, Disability,
Retirement or non-reelection to the Board.

“ Total Shareholder Returhmeans as to any Performance Period, the totairréthange in share price plus reinvestment of any
dividends) of a Share.

SECTION 3
ADMINISTRATION

3.1 The Committee The Plan shall be administered by the Commiitée. Committee shall consist of not less than twd)({2ectors
who shall be appointed from time to time by, andllsterve at the pleasure of, the Board of Directdhe Committee shall be comprised
solely of Directors who are (a) “outside directousider Section 162(m), and (b) “non-employee diettunder Rule 16b-3.

3.2 Authority of the Committeelt shall be the duty of the Committee to admirighe Plan in accordance with the Plan’s provision
The Committee shall have all powers and discratiecessary or appropriate to administer the Plart@odntrol its operation, including, but
not limited to, the power to (a) determine whichtoyees, Consultants and directors shall be grafweatds, (b) prescribe the terms and
conditions of the Awards, (c) interpret the Plad #me Awards, (d) adopt such procedures and subplaare necessary or appropriate for the
purpose of satisfying applicable foreign laws ardaalifying for favorable tax treatment under apgble foreign laws, (e) adopt rules for the
administration, interpretation and applicationtof Plan as are consistent therewith, and (f) intéramend or revoke any such rules.
Notwithstanding the preceding, the Committee shatlimplement an Exchange Program without the araf the holders of a majority
the Shares that are present in person or by pnogyeatitled to vote at any Annual or Special Megtifi Stockholders of the Company.

3.3 Delegation by the Committe&he Committee, in its sole discretion and on gecims and conditions as it may provide, may
delegate all or any part of its authority and pawander the Plan to one or more Directors or afficé the Company, except that the
Committee may not delegate all or any part of iitharity under the Plan with respect to Awards ¢gerio a Nonemployee Director.
Notwithstanding the foregoing, with respect to Adsthat are intended to qualify as performi-based compensation under Section 162(m)
of the Code, the Committee may not delegate itlsaxity and powers with respect to such Awards drsdelegation would cause the Awards
to fail to so qualify.

3.4 Decisions Binding All determinations and decisions made by the Cdtes) the Board, and any delegate of the Committesuan
to the provisions of the Plan shall be final, casole, and binding on all persons, and shall bergithe maximum deference permitted by |

SECTION 4
SHARES SUBJECT TO THE PLAN

4.1 Number of SharesSubject to adjustment as provided in Sectionth&fotal number of Shares available issuanceruthdePlan
shall equal the sum of (a) 30,300,000 and (b) drarés (not to exceed 13,636,548)
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that otherwise would have been returned to the Hifidty Incentive Plan after May 26, 2011, on actmf the expiration, cancellation or
forfeiture of awards granted under the Compari996 Stock Incentive Plan or 2004 Equity IncentNan. Shares granted under the Plan
be either authorized but unissued Shares or trg&hares.

4.2 Lapsed Awardslf an Award expires or becomes unexercisableauitthaving been exercised in full, or, with resgedRestricted
Stock, Restricted Stock Units, Performance Shar@edormance Units, is forfeited to or repurchalsgdhe Company, the unpurchased
Shares (or for Awards other than Options and S&mireciation Rights, the forfeited or repurchasédr®s) which were subject thereto will
become available for future grant or sale undeiPtfaa (unless the Plan has terminated). Upon eseenfia Stock Appreciation Right settled
in Shares, the gross number of Shares coveredehydttion of the Award so exercised will ceased@bailable under the Plan. Shares that
have been issued under the Plan under any Awardetibe returned to the Plan and will not becoweglable for future distribution under
the Plan; provided, however, that if unvested Shafdrestricted Stock, Restricted Stock Units, &tenfince Shares or Performance Units are
repurchased by the Company or are forfeited t&Cin@pany, such Shares will become available foréugirant under the Plan. Shares us¢
pay the exercise or purchase price of an Awardaand/satisfy the tax withholding obligations reldtto an Award will not become available
for future grant or sale under the Plan. To themxan Award under the Plan is paid out in cagdterahan Shares, such cash payment will not
reduce the number of Shares available for issuander the Plan. Notwithstanding anything in thenRlaany Award Agreement to the
contrary, Shares issued pursuant to Awards traresfemder any Exchange Program, subject to stodkhalpproval as set forth in
Section 3.2, will not be again available for granter the Plan. Notwithstanding the foregoing psimris of this Section 4.2, subject to
adjustment provided in Section 4.3, the maximum Inemof Shares that may be issued upon the exatiseentive Stock Options will equ
the aggregate Share number stated in Section ldid, tp the extent allowable under Section 42hef@ode and the Treasury Regulations
promulgated thereunder, any Shares that becomkableaior issuance under the Plan under this Seéetip.

4.3 Adjustments in Awards and Authorized Sharesthe event that any dividend or other distributwhether in the form of cash,
Shares, other securities, or other property), liga@ation, stock split, reverse stock split, rgamization, merger, consolidation, split-up, spin-
off, combination, repurchase, or exchange of Sharesher securities of the Company, or other ckanghe corporate structure of the
Company affecting the Shares such that an adjustiméetermined by the Committee (in its sole dition) to be appropriate in order to
prevent dilution or enlargement of the benefitpatential benefits intended to be made availabtieuthe Plan, then the Committee shall, in
such manner as it may deem equitable, adjust thbeuand class of Shares which may be deliveredrnthe Plan, the number and class of
Shares which may be added annually to the Shasesvel under the Plan, the number, class, and @iri8hares subject to outstanding
Awards, and the numerical limits of Sections 5.1, .1, 8.1, 9.1, 10.1 and 12.2. Notwithstandhggreceding, the number of Shares sul
to any Award always shall be a whole number.

4.4 Full Value Awards Full Value Awards granted before June 5, 2018eunhe Plan shall count against the numericatdirni
Section 4.1 of the Plan as 1.83 Shares for evesySirare subject thereto. If Shares acquired pursodull Value Awards granted before
June 5, 2013, are forfeited to the Company andreike would return to the Plan pursuant to Seddiéhof the Plan, 1.83 times the numbe
Shares so forfeited shall become available foraissa. Full Value Awards granted on or after Jur033, under the Plan shall count against
the numerical limits in Section 4.1 of the Plarild&s4 Shares for every one Share subject there®hdfes acquired pursuant to Full Value
Awards granted on or after June 5, 2013, are fedeio the Company and otherwise would return ¢oRtan pursuant to Section 4.2 of the
Plan, 1.54 times the number of Shares so forfeited become available for issuance.
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SECTION 5
STOCK OPTIONS

5.1 Grant of Options Subject to the terms and provisions of the RGgrtjons may be granted to Employees, Directors@omsultants
at any time and from time to time as determinedhlgyCommittee in its sole discretion. The Commitiréts sole discretion, shall determine
the number of Shares subject to each Option, peavilat during any Fiscal Year, no Participantidhalgranted Options (and/or SARS)
covering more than a total of 1,500,000 Shareswitlastanding the foregoing, during the Fiscal Yieawhich a Participant first becomes an
Employee, he or she may be granted Options (aiSh&s) to purchase up to a total of an additiona@,000 Shares. The Committee may
grant Incentive Stock Options, Nonqualified Stoqiti@ns, or a combination thereof.

5.2 Award AgreementEach Option shall be evidenced by an Award Ageadrthat shall specify the Exercise Price, the raxioin date
of the Option, the number of Shares covered byOpeon, any conditions to exercise the Option, smch other terms and conditions as the
Committee, in its discretion, shall determine. Rwveard Agreement shall also specify whether the @pts intended to be an Incentive Stock
Option or a Nonqualified Stock Option.

5.3 Exercise PriceSubject to the provisions of this Section 5.8, Exercise Price for each Option shall be deterchinethe Committe
in its sole discretion.

5.3.1_Nonqualified Stock OptionsThe Exercise Price of each Nonqualified Stockampshall be determined by the Committee in
its discretion but shall be not less than one hedhghercent (100%) of the Fair Market Value of arSluan the Grant Date.

5.3.2_ Incentive Stock Optiondn the case of an Incentive Stock Option, ther&ise Price shall be not less than one hundred
percent (100%) of the Fair Market Value of a Shar¢he Grant Date; provided, however, that if oo @rant Date, the Employee (together
with persons whose stock ownership is attributetthéoEmployee pursuant to Section 424(d) of theefo@vns stock possessing more than
10% of the total combined voting power of all cessf stock of the Company or any of its Subsid&rihe Exercise Price shall be not less
than one hundred and ten percent (110%) of theNFaiiket Value of a Share on the Grant Date.

5.3.3_Substitute OptionsNotwithstanding the provisions of Section 5.32the event that the Company or a Subsidiary
consummates a transaction described in Sectioraj}@fi(he Code (e.g., the acquisition of propertgtock from an unrelated corporation),
persons who become Employees, Nonemployee DiregtaZ®nsultants on account of such transaction Ineagranted Options in substituti
for options granted by their former employer. I€Bsubstitute Options are granted, the Committe#s isole discretion and consistent with
Section 424(a) of the Code, may determine that subltitute Options shall have an exercise prisg tlean one hundred percent (100%) of
the Fair Market Value of the Shares on the GrarteDa

5.4 Expiration of Options

5.4.1 Expiration DatesEach Option shall terminate no later than th& fiv occur of the following events:
(a) The date for termination of the Option setHart the written Award Agreement; or

(b) The expiration of ten (10) years from the Griaate.

5.4.2 Death of ParticipantNotwithstanding Section 5.4.1, if a Participaigsdprior to the expiration of his or her Optiotie
Committee, in its discretion, may provide thattiisher Options shall be exercisable for up to tl{B}e/ears after the date of death. With
respect to extensions that were not included irotiggnal
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terms of the Option but were provided by the Corteritfter the date of grant, if at the time of angh extension, the exercise price per
Share of the Option is less than the Fair Markdu® af a Share, the extension shall, unless otiserdétermined by the Committee, be
limited to the earlier of (1) the maximum term b&tOption as set by its originals terms, or (2)(td) years from the Grant Date.

5.4.3_Committee DiscretionSubject to the ten and thirteen-year limits oft®as 5.4.1 and 5.4.2, the Committee, in its sole
discretion, (a) shall provide in each Award Agreatmghen each Option expires and becomes unexelejsaid (b) may, after an Option is
granted, extend the maximum term of the Optionjéstitio Section 5.8.4 regarding Incentive Stocki@rs). With respect to the Committee’
authority in Section 5.4.3(b), if, at the time ofyasuch extension, the exercise price per ShatteeoDption is less than the Fair Market Value
of a Share, the extension shall, unless otherveserchined by the Committee, be limited to the eadif (1) the maximum term of the Option
as set by its originals terms, or (2) ten (10) gdeom the Grant Date. Unless otherwise determinethe Committee, any extension of the
term of an Option pursuant to this Section 5.4dlIstomply with Section 409A of the Code to theastapplicable.

5.5 Exercisability of OptionsOptions granted under the Plan shall be exer@ssisuch times and be subject to such restrigtom
conditions as the Committee shall determine isdle discretion. An Option may not be exercisedftraction of a Share. After an Option is
granted, the Committee, in its sole discretion, megelerate the exercisability of the Option.

5.6 Payment Options shall be exercised by the Participaningiwiotice and following such procedures as the gamy (or its designee)
may specify from time to time. Exercise of an Optalso requires that the Participant make arrangesatisfactory to the Company for full
payment of the Exercise Price for the Shares. ¥drese notices shall be given in the form and neaspecified by the Company from time
time.

The Exercise Price shall be payable to the Compafyll in cash or its equivalent. The Committe®jts sole discretion, also may
permit exercise (a) by tendering previously acquiBbares having an aggregate Fair Market Valueedtine of exercise equal to the total
Exercise Price, or (b) by any other means whichbmmittee, in its sole discretion, determinesdthlprovide legal consideration for the
Shares, and to be consistent with the purposdsed?lan. As soon as practicable after receiptraftdication of exercise satisfactory to the
Company and full payment for the Shares purchakedCompany shall deliver to the Participant (@ Brarticipant’s designated broker),
Share certificates (which may be in book entry fprapresenting such Shares. Until the Shares suweds(as evidenced by the appropriate
entry on the books of the Company or of a duly exiled transfer agent of the Company), no rightdt® or receive dividends or any other
rights as a stockholder will exist with respecttte Shares subject to an Option, notwithstandiegettercise of the Option. The Company will
issue (or cause to be issued) such Shares proaffalythe Option is exercised. No adjustment wélllbade for a dividend or other right for
which the record date is prior to the date the &hare issued, except as provided in Section 4f3edPlan.

5.7 Restrictions on Share Transferabilifhe Committee may impose such restrictions onSrgres acquired pursuant to the exercise
of an Option as it may deem advisable, including,rt limited to, restrictions related to appliafederal securities laws, the requirements
of any national securities exchange or system wyfdoh Shares are then listed or traded, or any $ltyeor state securities laws.

5.8 Certain Additional Provisions for Incentive &tdOptions.

5.8.1 Exercisability The aggregate Fair Market Value (determined enGhant Date(s)) of the Shares with respect to lvhic
Incentive Stock Options are exercisable for thet ime by any Employee during any calendar yeadé€u all plans of the Company and its
Subsidiaries) shall not exceed $100,000.

5.8.2_Termination of ServiceNo Incentive Stock Option may be exercised mbaa three (3) months after the Participant’s
Termination of Service for any reason other thasability or death, unless (a) the
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Participant dies during such three-month period/@n(b) the Award Agreement or the Committee pé&staiter exercise (in which case the
Option instead may be deemed to be a Nonqualifiedk3Option). No Incentive Stock Option may be eigrd more than one (1) year after
the Participant’s Termination of Service on accafribisability, unless (a) the Participant diesidgrsuch one-year period, and/or (b) the
Award Agreement or the Committee permit later eiser¢in which case the option instead may be deeambéd a Nonqualified Stock Optio

5.8.3_Employees Onlylncentive Stock Options may be granted only ts@es who are Employees on the Grant Date.

5.8.4_Expiration No Incentive Stock Option may be exercised dfterexpiration of ten (10) years from the Grante)arovided,
however, that if the Option is granted to an Empwho, together with persons whose stock ownerstafiributed to the Employee
pursuant to Section 424(d) of the Code, owns spodsessing more than 10% of the total combinechgagtower of all classes of the stock of
the Company or any of its Subsidiaries, the Optiay not be exercised after the expiration of fiyeyears from the Grant Date.

5.8.5 Leave of Absence~or purposes of Incentive Stock Options, no lezivabsence may exceed three (3) months, unless
reemployment upon expiration of such leave is guaed by statute or contract. If reemployment ugquiration of a leave of absence
approved by the Company is not so guaranteed dixg®) months following the first (1st) day of $uleave, any Incentive Stock Option held
by the Participant will cease to be treated asaaritive Stock Option and will be treated for taxgmses as a Nonqualified Stock Option.

SECTION 6
STOCK APPRECIATION RIGHTS

6.1 Grant of SARs Subject to the terms and conditions of the PiaBAR may be granted to Employees, Directors ams@tants at
any time and from time to time as shall be deteetiiby the Committee, in its sole discretion.

6.1.1_ Number of SharesThe Committee shall have complete discretionetemnine the number of SARs granted to any
Participant, provided that during any Fiscal Yewr Participant shall be granted SARs (and/or Op)icovering more than a total of
1,500,000 Shares. Notwithstanding the foregoingnduhe Fiscal Year in which a Participant firsiomes an Employee, he or she may be
granted SARs (and/or Options) covering up to d tiftan additional 1,500,000 Shares.

6.1.2 Exercise Price and Other Ternfhe Committee, subject to the provisions of tlemPshall have complete discretion to
determine the terms and conditions of SARs grauntetér the Plan. The Exercise Price of each SAR bkhaletermined by the Committee in
its discretion but shall not be less than one heahghercent (100%) of the Fair Market Value of arSluan the Grant Date. Notwithstanding
foregoing, SARs may be granted with a per Shareceseeprice of less than one hundred percent (1Qfi%)e Fair Market Value per Share
on the Grant Date pursuant to the rules of Se&i8r8, which also shall apply to SARs.

6.2 SAR AgreementEach SAR grant shall be evidenced by an AwardceAgrent that shall specify the exercise price,dha bf the
SAR, the conditions of exercise, and such othen$eand conditions as the Committee, in its solerdi®on, shall determine.

6.3 Expiration of SARs An SAR granted under the Plan shall expire upendate determined by the Committee, in its saerdtion,
and set forth in the Award Agreement. Notwithstagdihe foregoing, the rules of Section 5.4 alsdl sipply to SARS.
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6.4 Payment of SAR AmountJpon exercise of an SAR, a Participant shallrit&led to receive payment from the Company in an
amount determined by multiplying:

(a) The difference between the Fair Market Valua &hare on the date of exercise over the exqrdise; times

(b) The number of Shares with respect to whichSAR is exercised. At the discretion of the Comnaittthe payment upon
SAR exercise may be in cash, in Shares of equivaldoe, or in some combination thereof.

SECTION 7
RESTRICTED STOCK

7.1 Grant of Restricted StoclSubject to the terms and provisions of the Rlam Committee, at any time and from time to timaym
grant Shares of Restricted Stock to Employeesciiirs and Consultants as the Committee, in itsdistretion, shall determine. The
Committee, in its sole discretion, shall deterntime number of Shares to be granted to each Pantigiprovided that during any Fiscal Year,
no Participant shall receive more than a total5f,000 Shares of Restricted Stock (and/or Perfocm&mares or Restricted Stock Units).
Notwithstanding the foregoing, during the Fiscah¥@ which a Participant first becomes an Employeecor she may be granted up to a t
of an additional 750,000 Shares of Restricted S¢ankl/or Performance Shares or Restricted Stocts)Jni

7.2 Restricted Stock Agreemerftach Award of Restricted Stock shall be eviderimedn Award Agreement that shall specify the
Period of Restriction, the number of Shares graraad such other terms and conditions as the Cde®nin its sole discretion, shall
determine. Unless the Committee determines othervlares of Restricted Stock shall be held byCtmpany as escrow agent until the
restrictions on such Shares have lapsed.

7.3 Transferability Except as provided in this Section 7, Sharesasitifitted Stock may not be sold, transferred, @ddgssigned, or
otherwise alienated or hypothecated until the drtie@applicable Period of Restriction.

7.4 Other RestrictionsThe Committee, in its sole discretion, may impsseh other restrictions on Shares of Restrictedksas it may
deem advisable or appropriate, in accordance WwighSection 7.4.

7.4.1_General Restrictiond’he Committee may set restrictions based upotireed employment or service with the Company
and its affiliates, the achievement of specificf@enance objectives (Company-wide, departmentahdividual), applicable federal or state
securities laws, or any other basis determinedhbyCtommittee in its discretion.

7.4.2 Section 162(m) Performance RestrictioRer purposes of qualifying grants of Restrictéoc® as “performance-based
compensation” under Section 162(m) of the CodeCibimittee, in its discretion, may set restrictibased upon the achievement of
Performance Goals. The Performance Goals shabtdgyshe Committee on or before the Determinaate. In granting Restricted Stock
which is intended to qualify under Section 162(h)he Code, the Committee shall follow any proceduletermined by it from time to time
to be necessary or appropriate to ensure quaiditatf the Restricted Stock under Section 162(nthefCode (e.g., in determining the
Performance Goals).

7.4.3_Legend on Certificate§he Committee, in its discretion, may legenddbsificates representing Restricted Stock to give
appropriate notice of such restrictions.
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7.5 Removal of RestrictionsExcept as otherwise provided in this Sectionhi&r8s of Restricted Stock covered by each Resiristeck
grant made under the Plan shall be released frorowss soon as practicable after the last dageoPeriod of Restriction. The Committee,
in its discretion, may accelerate the time at whainl restrictions shall lapse or be removed. Afterrestrictions have lapsed, the Participant
shall be entitled to have any legend or legendeusédction 7.4.3 removed from his or her Sharéficate, and the Shares shall be freely
transferable by the Participant. The Committeat§imliscretion) may establish procedures regartliegelease of Shares from escrow and the
removal of legends, as necessary or appropriatertonize administrative burdens on the Company

7.6 Voting Rights During the Period of Restriction, Participantéditog Shares of Restricted Stock granted hereumdsrexercise full
voting rights with respect to those Shares, unlessCommittee determines otherwise.

7.7 Dividends and Other Distribution®uring the Period of Restriction, Participantéditng Shares of Restricted Stock shall be entitled
to receive all dividends and other distribution&lpaith respect to such Shares unless otherwiseged in the Award Agreement. Any such
dividends or distribution shall be subject to theng restrictions on transferability and forfeitapibs the Shares of Restricted Stock with
respect to which they were paid, unless otherwisgiged in the Award Agreement.

7.8 Return of Restricted Stock to Compa@n the date set forth in the Award Agreement,Rkstricted Stock for which restrictions
have not lapsed shall revert to the Company anthafpall become available for grant under the Plan.

SECTION 8
PERFORMANCE UNITS

8.1 Grant of Performance Unit®erformance Units may be granted to Employee®ciirs and Consultants at any time and from time
to time, as shall be determined by the Committedsisole discretion. The Committee shall have glete discretion in determining the
number of Performance Units granted to each Ppatntiprovided that during any Fiscal Year, no Egéint shall receive Performance Units
having an initial value greater than $3,000,000.

8.2 Value of Performance Unit&ach Performance Unit shall have an initial vahat is established by the Committee on or betoge
Grant Date.

8.3 Performance Objectives and Other Terfise Committee, in its discretion, shall set perfance objectives or other vesting criteria
which, depending on the extent to which they are midl determine the number or value of Performakimits that will be paid out to the
Participants. Each Award of Performance Units shalévidenced by an Award Agreement that shalligptee Performance Period, and s
other terms and conditions as the Committee, isdls discretion, shall determine.

8.3.1_General Performance Objectives or Vestinte@ai. The Committee may set performance objectivesesting criteria base
upon the achievement of Company-wide, departmeottahdividual goals, applicable federal or statelsities laws, or any other basis
determined by the Committee in its discretion @gample, but not by way of limitation, continuogs\dce as an Employee, Director or
Consultant).

8.3.2_Section 162(m) Performance ObjectivEsr purposes of qualifying grants of Performadods as “performance-based
compensation” under Section 162(m) of the Code(Ctbamittee, in its discretion, may determine tihat performance objectives applicable
to Performance Units shall be based on the achiemenf Performance Goals. The Performance Goalklshaet by the Committee on or
before the Determination Date. In granting PerfarogaUnits that are intended to qualify under Secti62(m) of the Code, the Committee
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shall follow any procedures determined by it frame to time to be necessary or appropriate to engualification of the Performance Units
under Section 162(m) of the Code (e.g., in deteimgithe Performance Goals).

8.4 Earning of Performance Unit#fter the applicable Performance Period has enttiedholder of Performance Units shall be entitled
to receive a payout of the number of Performancisidrarned by the Participant over the Performdteréod, to be determined as a function
of the extent to which the corresponding perforneamigjectives have been achieved. After the graatPérformance Unit, the Committee, in
its sole discretion, may reduce or waive any pertorce objectives for such Performance Unit and ataglerate the time at which any
restrictions will lapse or be removed.

8.5 Form and Timing of Payment of Performance UnRayment of earned Performance Units shall be raad®on as practicable after
the expiration of the applicable Performance Pemwds otherwise provided in the applicable Awagieement or as required by Applicable
Laws. The Committee, in its sole discretion, may earned Performance Units in the form of caslghares (which have an aggregate Fair
Market Value equal to the value of the earned Perdmce Units at the close of the applicable Peréoree Period) or in a combination
thereof.

8.6 Cancellation of Performance Unit®n the date set forth in the Award Agreementua#iarned or unvested Performance Units shall
be forfeited to the Company, and again shall béala for grant under the Plan.

SECTION 9
PERFORMANCE SHARES

9.1 Grant of Performance Shard3erformance Shares may be granted to Employees;t@rs and Consultants at any time and from
time to time, as shall be determined by the Conemjtin its sole discretion. The Committee shallheemplete discretion in determining the
number of Performance Shares granted to each iBartt¢c provided that during any Fiscal Year, natiegrant shall be granted more than a
total of 750,000 Performance Shares (and/or Shr@gsstricted Stock or Restricted Stock Units).Wtitstanding the foregoing, during the
Fiscal Year in which a Participant first becomedanployee, he or she may be granted up to a tbtal additional 750,000 Performance
Shares (and/or Shares of Restricted Stock or Re=irBtock Units).

9.2 Value of Performance ShardsSach Performance Share shall have an initialevaual to the Fair Market Value of a Share on the
Grant Date.

9.3 Performance Share AgreemeBtach Award of Performance Shares shall be evatehg an Award Agreement that shall specify
any vesting conditions, the number of Performarttar&s granted, and such other terms and condiimitize Committee, in its sole discret
shall determine.

9.4 Performance Objectives and Other Terifise Committee, in its discretion, shall set perfance objectives or other vesting criteria
which, depending on the extent to which they arg midl determine the number or value of Performa&hares that will be paid out to the
Participants. Each Award of Performance Share¢ kbavidenced by an Award Agreement that shaltifpéhe Performance Period, and
such other terms and conditions as the Committeies sole discretion, shall determine.

9.4.1 General Performance Objectives or Vestinte@ai. The Committee may set performance objectivessting criteria base
upon the achievement of Company-wide, departmemtahdividual goals, applicable federal or staewsities laws, or any other basis
determined by the Committee in its discretion @gample, but not by way of limitation, continuoes\dce as an Employee, Director or
Consultant).
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9.4.2 Section 162(m) Performance ObijectivEsr purposes of qualifying grants of PerformaBbares as “performance-based
compensation” under Section 162(m) of the Code(Ctbmmittee, in its discretion, may determine tihat performance objectives applicable
to Performance Shares shall be based on the acmen®f Performance Goals. The Performance Goalsish set by the Committee on or
before the Determination Date. In granting Perfarc@Shares that are intended to qualify under &ed%2(m) of the Code, the Committee
shall follow any procedures determined by it frome to time to be necessary or appropriate to engualification of the Performance She
under Section 162(m) of the Code (e.qg., in deteingithe Performance Goals).

9.5 Earning of Performance Sharéster the applicable Performance Period has enthedholder of Performance Shares shall be
entitled to receive a payout of the number of Remnce Shares earned by the Participant over tHierPance Period, to be determined as a
function of the extent to which the correspondiegfprmance objectives have been achieved. Aftegthnat of a Performance Share, the
Committee, in its sole discretion, may reduce oiverany performance objectives for such Performétt@re and may accelerate the time at
which any restrictions will lapse or be removed.

9.6 Form and Timing of Payment of Performance Shaayment of vested Performance Shares shall be asdoon as practicable
after the expiration of the applicable PerformaReeiod (subject to any deferral permitted undetiSed3.1), or as otherwise provided in the
applicable Award Agreement or as required by Amtlle Laws. The Committee, in its sole discretionyrpay earned Performance Shares in
the form of cash, in Shares or in a combinatiometbie

9.7 Cancellation of Performance Shar&n the date set forth in the Award Agreementyallested Performance Shares shall be
forfeited to the Company, and except as otherwgterchined by the Committee, again shall be availédol grant under the Plan.

SECTION 10
RESTRICTED STOCK UNITS

10.1 Grant of RSUsRestricted Stock Units may be granted to EmplsyBérectors and Consultants at any time and fiioma to time,
as shall be determined by the Committee, in its didcretion. The Committee shall have completeréi®n in determining the number of
Restricted Stock Units granted to each Particiganatyided that during any Fiscal Year, no Partioipghall be granted more than a total of
750,000 Restricted Stock Units (and/or Shares striRéed Stock or Performance Shares). Notwithstanthe foregoing, during the Fiscal
Year in which a Participant first becomes an Eme&gyhe or she may be granted up to a total of diti@ubl 750,000 Restricted Stock Units
(and/or Shares of Restricted Stock or Performateges).

10.2 Value of RSUsEach Restricted Stock Unit shall have an initelle equal to the Fair Market Value of a Shar¢henGrant Date.

10.3 RSU AgreementEach Award of Restricted Stock Units shall bedexced by an Award Agreement that shall specify\asying
conditions, the number of Restricted Stock Unienged, and such other terms and conditions asdahattee, in its sole discretion, shall
determine.

10.4_Earning of RSUsAfter the applicable vesting period has endee hiblder of Restricted Stock Units shall be erditie receive a
payout of the number of Restricted Stock Units edroy the Participant over the vesting period. Afite grant of a Restricted Stock Unit, the
Committee, in its sole discretion, may reduce oiverany vesting condition that must be met to neeei payout for such Restricted Stock
Unit and may accelerate the time at which any it&ins will lapse or be removed.

10.5_Form and Timing of Payment of RSURBayment of vested Restricted Stock Units shathbde as soon as practicable after the date
(s) set forth in the Award Agreement (subject ty daferral permitted under
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Section 13.1) or as otherwise provided in the @pple Award Agreement or as required by Applicalae/s. The Committee, in its sole
discretion, may pay Restricted Stock Units in therf of cash, in Shares or in a combination thereof.

10.6_Cancellation of RSUSON the date set forth in the Award Agreementua#iarned Restricted Stock Units shall be forfeitethe
Company, and except as otherwise determined bgdimemittee, again shall be available for grant urtderPlan.

SECTION 11
PERFORMANCE-BASED COMPENSATION UNDER CODE SECTION 162(m)

11.1 General If the Committee, in its discretion, decides targ an Award intended to qualify as “performanesdd compensation”
under Section 162(m) of the Code, the provisiorthisf Section 11 will control over any contrary yigion in the Plan. The Committee, in its
discretion, also may grant Awards that are notidésl to qualify as “performance-based compensatioder Section 162(m) of the Code.

11.2_Performance Goal§ he granting and/or vesting of Awards of RestidcBtock, Restricted Stock Units, Performance Shame
Performance Units and other incentives under tha Rlay, in the discretion of the Committee, be nmdwgect to the attainment of
Performance Goals. Any Performance Goal used maydaesured (a) in absolute terms, (b) in combinatiith another Performance Goal or
Goals (for example, but not by way of limitatios, @aratio or matrix), (c) in relative terms (incilg, but not limited to, as compared to results
for other periods of time, and/or against anottoengany, companies or an index or indices), (d) perashare or per-capita basis, (e) against
the performance of the Company as a whole or afspbasiness unit(s) or product(s) of the Compaanyd/or (f) on a pre-tax or after-tax
basis. Prior to the Determination Date, the Cormeaittill determine whether any significant eleméndfsitem(s) will be included in or
excluded from the calculation of any Performancel®ath respect to any Participants (for exampléd, ot by way of limitation, the effect
mergers and acquisitions). As determined by the iGitt@e prior to the Determination Date, achievenwRerformance Goals for a
particular Award may be calculated in accordandé thie Company’s financial statements, preparext@ordance with generally accepted
accounting principles, or as adjusted for certaists, expenses, gains and losses to provide nonFGAdasures of operating results. The
Performance Goals may differ from Participant tatieipant and from Award to Award.

11.3_ ProceduresTo the extent necessary to comply with the perforcebased compensation provisions of Section 162(nthefCode
with respect to any Award granted subject to Perforce Goals and intended to qualify as “performdrased compensation” under
Section 162(m) of the Code, on or before the Deitaation Date (i.e., within the first twenty-five ment (25%) of the Performance Period,
but in no event more than ninety (90) days folloyvihe commencement of any Performance Period ¢r sther time as may be required or
permitted by Section 162(m) of the Code), the Cottamiwill, in writing, (i) designate one or morerff@pants to whom an Award will be
made, (ii) determine the Performance Period, €stablish the Performance Goals and amounts thabmaarned for the Performance Pel
and (iv) determine any other terms and conditigp@ieable to the Award(s).

11.4_Additional Limitations Notwithstanding any other provision of the Plany Award that is granted to a Participant andtsrided
to constitute qualified performant@&sed compensation under Section 162(m) of the @dblee subject to any additional limitations $etth
in the Code (including any amendment to Sectior(rb@Por any regulations and ruling issued thereutidgt are requirements for
qualification as qualified performance-based comnspéion as described in Section 162(m) of the Cadd the Plan will be deemed amended
to the extent necessary to conform to such reqeaingsn

11.5 Determination of Amounts EarneHollowing the completion of each Performance @&krthe Committee will certify in writing
whether the applicable Performance Goals have éesieved for such
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Performance Period. A Participant will be eligibereceive payment pursuant to an Award intendeglitdify as “performance-based
compensation” under Section 162(m) of the CodafBerformance Period only if the Performance Gimalsuch period are achieved. In
determining the amounts earned by a Participargyaunt to an Award intended to qualified as “perfance-based compensation” under
Section 162(m) of the Code, the Committee will htheeright to (a) reduce or eliminate (but notriorease) the amount payable at a given
level of performance to take into account additidaetors that the Committee may deem relevanhécaissessment of individual or corporate
performance for the Performance Period, (b) deteemihat actual Award, if any, will be paid in theeat of a termination of employment as
the result of a Participastdeath or disability or upon a change in contrahdhe event of a termination of employment fallog a change i
control prior to the end of the Performance Peréd] (c) determine what actual Award, if any, Wil paid in the event of a termination of
employment other than as the result of a Parti¢ipaleath or disability prior to a change in cohtind prior to the end of the Performance
Period to the extent an actual Award would havetise been achieved had the Participant remaimgdoged through the end of the
Performance Period. A Participant will be eligibiereceive payment pursuant to an Award intendeglitdify as “performance-based
compensation” under Section 162(m) of the CodefBerformance Period only if the Performance Gimalsuch period are achieved.

SECTION 12
NONEMPLOYEE DIRECTOR AWARDS

12.1 General Nonemployee Directors will be entitled to recealietypes of Awards under this Plan, includingctétionary Awards not
covered under this Section 12. All grants of Ret#d Stock Units to Nonemployee Directors purstaulis Section 12 will be automatic and
nondiscretionary, except as otherwise providedihgamd will be made in accordance with the follogprovisions:

12.2 Awards

12.2.1 Initial Grants Each Nonemployee Director who first becomes aédgployee Director on or after the 2011 Annual Mg
of the Company’s Stockholders, automatically stedkive, as of the date that the individual fissappointed or elected as a Nonemployee
Director, the number of Restricted Stock Units detaed by multiplying (A) 20,000 by (B) the percage determined by dividing (i) the
number of calendar months that remain in the orze-geriod commencing on the date of the last AnMesdting of the Company’s
Stockholders immediately preceding the date theviddal is first appointed or elected as a Nonemp®Director, including the month in
which the individual is so appointed or elected{iy12, rounded down to the nearest whole RetstiStock Unit.

12.2.2 Ongoing GrantsEach Nonemployee Director who is reelected ab atian Annual Meeting of the Company’s
Stockholders, automatically shall receive, as efdhte of such Annual Meeting, 20,000 RestrictediSUnits.

12.3 Terms of Restricted Stock Unit Awards

12.3.1 Award AgreementEach Award of Restricted Stock Units granted pans to this Section 12 shall be evidenced by a
written Award Agreement between the Participant gaedCompany.

12.3.2 Vesting Schedule/Period of Restrictidtach Award of Restricted Stock Units granted pans to this Section 12 shall vest
at such times and be subject to such restrictiadscanditions as the Committee shall determingsisale discretion. Except as otherwise
determined by the Committee in its sole discretind set forth in the Award Agreement, once a Hp#itt ceases to be a Director, the Shares
subject to Restricted Stock Units that have notadeshall revert to the Company at no cost to the@any and again shall become available
for grant under the Plan.
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12.3.3_Other TermsAll provisions of the Plan not inconsistent wittis Section 12 shall apply to Awards of Restricgdck Unit:
granted to Nonemployee Directors.

12.4 Elections by Nonemployee DirectoRursuant to such procedures as the Committéts @iscretion) may adopt from time to tin
each Nonemployee Director may elect to forego paiall or a portion of the annual retainer, coittee fees and meeting fees otherwise
due to the Nonemployee Director in exchange for AlwaThe number of Shares subject to Awards reddiyeany Nonemployee Director
shall equal the amount of foregone compensatioidelivby the Fair Market Value of a Share on the da¢ compensation otherwise would
have been paid to the Nonemployee Director, roungeth the nearest whole number of Shares. Theeptoes adopted by the Committee
elections under this Section 12.4 shall be designethsure that any such election by a Nonempl®metor will not disqualify him or her ¢
a “non-employee director” under Rule 16b-3. Unletferwise determined by the Committee, the elestimermitted under this Section 12.4
shall comply with Section 409A of the Code.

SECTION 13
MISCELLANEOUS

13.1 Deferrals The Committee, in its sole discretion, may pemrRarticipant to defer receipt of the paymentasihcor the delivery of
Shares that would otherwise be due to such Paatitipnder an Award. Any such deferral electiondl &leasubject to such rules and
procedures as shall be determined by the Comniittiée sole discretion and, unless otherwise exglyedetermined by the Committee, shall
comply with the requirements of Section 409A of Gexde.

13.2_Compliance with Code Section 409Awards will be designed and operated in such armeathat they are either exempt from the
application of, or comply with, the requirementsGafde Section 409A such that the grant, paymetites®nt or deferral will not be subject
to the additional tax or interest applicable undede Section 409A, except as otherwise determiméitki sole discretion of the Committee.
The Plan and each Award Agreement under the Plateisded to meet the requirements of Code Sedt®h and will be construed and
interpreted in accordance with such intent, exespitherwise determined in the sole discretiom@f@ommittee. To the extent that an Award
or payment, or the settlement or deferral theriscsfubject to Code Section 409A the Award will barded, paid, settled or deferred in a
manner that will meet the requirements of CodeiSeet09A, such that the grant, payment, settlerneeferral will not be subject to the
additional tax or interest applicable under CodetiSe 409A.

13.3 No Effect on Employment or ServicKothing in the Plan or any Award shall interferigh or limit in any way the right of the
Company to terminate any Participant’s employmerseovice at any time, with or without cause. Forpgoses of the Plan, transfer of
employment of a Participant between the Companyaarycone of its Subsidiaries (or between Subsieiashall not be deemed a
Termination of Service. Employment with the Company its Subsidiaries is on an at-will basis only.

13.4_Participation No Employee, Director or Consultant shall haweriight to be selected to receive an Award underRkan, or,
having been so selected, to be selected to readivieire Award.

13.5_Indemnification Each person who is or shall have been a memiiedtommittee, or of the Board, shall be indenedifand held
harmless by the Company against and from (a) a8y ost, liability, or expense that may be impagssh or reasonably incurred by him or
her in connection with or resulting from any claiaetion, suit, or proceeding to which he or she tma party or in which he or she may be
involved by reason of any action taken or failwedtt under the Plan or any Award Agreement, apdfdinm any and all amounts paid by him
or her in settlement thereof, with the Company’grapal, or paid by him or her in satisfaction offgndgment in any such claim, action, suit,
or proceeding against him or her, provided he ergtall give the Company an opportunity, at its @xpense, to handle and defend the same
before he or she undertakes to
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handle and defend it on his or her own behalf. fbinegoing right of indemnification shall not be &xgive of any other rights of
indemnification to which such persons may be exditinder the Company’s Certificate of IncorporatioBylaws, by contract, as a matter of
law, or otherwise, or under any power that the Camypmay have to indemnify them or hold them harmles

13.6_SuccessorsAll obligations of the Company under the Planthwiespect to Awards granted hereunder, shall hdifog on any
successor to the Company, whether the existensecdf successor is the result of a direct or intlpacchase, merger, consolidation, or
otherwise, of all or substantially all of the buess or assets of the Company.

13.7 Beneficiary Designationdf permitted by the Committee, a Participant uritie Plan may name a beneficiary or beneficianes
whom any vested but unpaid Award shall be paithéndvent of the Participant’s death. Each suchgdation shall revoke all prior
designations by the Participant and shall be effeainly if given in a form and manner acceptabléhie Committee. In the absence of any
such designation, any vested benefits remainingidrgt the Participant’'s death shall be paid toRhHicipant’s estate and, subject to the
terms of the Plan and of the applicable Award Agreet, any unexercised vested Award may be exerbigélde administrator or executor of
the Participant’s estate.

13.8_Limited Transferability of AwardsNo Award granted under the Plan may be soldsfeared, pledged, assigned, or otherwise
alienated or hypothecated, other than by will,Hey laws of descent and distribution, or to thetialiextent provided in Section 13.6. All
rights with respect to an Award granted to a Pigiat shall be available during his or her lifetiordy to the Participant. Notwithstanding the
foregoing, a Participant may, if the Committeei{gndiscretion) so permits, transfer an Award taratividual or entity other than the
Company. Any such transfer shall be made withouositteration and in accordance with such procedasebe Committee may specify from
time to time.

13.9 No Rights as StockholdeExcept to the limited extent provided in Secti@m® and 7.7, no Participant (nor any beneficiahgll
have any of the rights or privileges of a stockkoldf the Company with respect to any Shares idsyalysuant to an Award (or exercise
thereof), unless and until certificates represensinch Shares (which may be in book entry form)l $taae been issued, recorded on the
records of the Company or its transfer agentsgistars, and delivered to the Participant (or fierzy).

SECTION 14
AMENDMENT, TERMINATION, AND DURATION

14.1_ Amendment, Suspension, or Terminatidine Board, in its sole discretion, may amendpend or terminate the Plan, or any part
thereof, at any time and for any reason. The Compalhobtain stockholder approval of any Plan amierent to the extent necessary and
desirable to comply with applicable laws. The anmeedt, suspension, or termination of the Plan stat|lwithout the consent of the
Participant, alter or impair any rights or obligeits under any Award theretofore granted to suctidi@nt. No Award may be granted during
any period of suspension or after termination efftan. Termination of the Plan will not affect themmittee’s ability to exercise the powers
granted to it hereunder with respect to Awards @cmninder the Plan prior to the date of such teaitron.

14.2 Duration of the PlanThe Plan became effective as of May 26, 2011 saiject to Section 14.1 (regarding the Board’ktrtg
amend or terminate the Plan), shall remain in étfegreafter. However, without further stockholdeproval, no Incentive Stock Option may
be granted under the Plan after May 26, 2021.
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SECTION 15
TAX WITHHOLDING

15.1 Withholding Requirementsrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof), or at siatier
time as the Tax Obligations are due, the Compaall Bave the power and the right to deduct or witbhor require a Participant to remit to
the Company, an amount sufficient to satisfy akk Tbligations.

15.2 Withholding ArrangementsThe Committee, in its sole discretion and purst@asuch procedures as it may specify from time to
time, may designate the method or methods by wéihrticipant may satisfy such Tax Obligationsd&germined by the Committee in its
discretion from time to time, these methods majuithe one or more of the following: (a) paying ca@d),electing to have the Company
withhold otherwise deliverable cash or Shares hpeifrair Market Value equal to the amount requicelde withheld, (c) delivering to the
Company already-owned Shares having a Fair Markéie/equal to the minimum amount required to baketd or remitted, provided the
delivery of such Shares will not result in any adeeaccounting consequences as the Committee deésrin its sole discretion, (d) selling a
sufficient number of Shares otherwise deliverabléhe Participant through such means as the Coesmnittay determine in its sole discretion
(whether through a broker or otherwise) equal &dimount required to be withheld, or (e) retairfiogn salary or other amounts payable to
the Participant cash having a sufficient valueatiis§y the Tax Obligations. The amount of Tax Odtigns will be deemed to include any
amount that the Committee agrees may be withhdlieaime the election is made, not to exceed theust determined by using the
maximum federal, state or local marginal incomertdgs applicable to the Participant or the Compasypplicable, with respect to the
Award on the date that the amount of tax or sanglrance liability to be withheld or remitted @stie determined. The Fair Market Value of
the Shares to be withheld or delivered shall berdghed as of the date that the Tax Obligationgegaired to be withheld.

SECTION 16
LEGAL CONSTRUCTION

16.1_Gender and NumbeExcept where otherwise indicated by the contxy, masculine term used herein also shall inclbde t
feminine; the plural shall include the singular @hd singular shall include the plural.

16.2_Severability In the event any provision of the Plan shall bililegal or invalid for any reason, the illegglor invalidity shall no
affect the remaining parts of the Plan, and tha Blall be construed and enforced as if the illegahvalid provision had not been included.

16.3_ Requirements of LawShares shall not be issued pursuant to the eseeofian Award unless the exercise of such Awaddtlas
issuance and delivery of such Shares shall comitty Applicable Laws and shall be further subjecttte approval of counsel for the
Company with respect to such compliance.

16.4 Securities Law Complianc&Vith respect to Section 16 Persons, transactiodsr this Plan are intended to qualify for the
exemption provided by Rule 16b-3. To the extent@myision of the Plan, Award Agreement or actigrttre Committee fails to so comply,
it shall be deemed null and void, to the extentyitted by law and deemed advisable or approprigtiand Committee.

16.5 Investment Representationss a condition to the exercise of an Award, tleenPany may require the person exercising such
Award to represent and warrant at the time of arth®xercise that the Shares are being purchasgdooimvestment and without any
present intention to sell or distribute such Shéres the opinion of counsel for the Company, lsacrepresentation is required.

16.6_Inability to Obtain Authority The Company will not be required to issue anyr&heacash or other property under the Plan unlé
the following conditions are satisfied: (a) the agbion of the Shares or other
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property to listing on all stock exchanges on wtgabkh class of stock or property then is listefiflfle completion of any registration or other
qualification of the Shares under any U.S. stateederal law or under the rulings or regulationshef Securities and Exchange Commissic
any other governmental regulatory body, counséiéoCompany, in its absolute discretion, deemssszeg or advisable; (c) the obtaining of
any approval or other clearance from any U.S.esiabther governmental agency, which counseléadddmpany, in its absolute discretion,
determines to be necessary or advisable; and édafse of such reasonable period of time followivydate of grant, vesting and/or exercise
as the Company may establish from time to timedasons of administrative convenience. If the Coemidetermines, in its absolute
discretion, that one or more of the preceding dionk will not be satisfied, the Company automalyoaill be relieved of any liability with
respect to the failure to issue the Shares, casther property as to which such requisite autjiavitl not have been obtained.

16.7_Governing Law The Plan and all Award Agreements shall be caesitin accordance with and governed by the lavikeoEtate ¢
California (with the exception of its conflict cdiws provisions).

16.8_Captions Captions are provided herein for convenience,aaryg shall not serve as a basis for interpretatiaronstruction of the
Plan.
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Proxy — Polycom, Inc.

ANNUAL MEETING OF STOCKHOLDERS, JUNE 5, 2013

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF POLYCOM, INC.

PROXY - The undersigned stockholder of Polyoom, |nc.. & Delaware comoration, hereby acknowladges recaipl of the 2012 Annual Repeet, along wilh tha
Motice of Annual Meeting of Stockholders and the Proay Statement, dated Aprll 19, 2013, for the Annual Meeting of Stockholders of Polycom, Inc. fo be hed
on June 5, 2013 &l 10:00 a.m., local time, al Polycom's corporate headquariers in San Josa, California and, revoking all prior provias, herely appaints
Andrew M. Miller and Sayed M. Darwish, 8nd each of them, as proxies and atiomeys-an-fact, each with full power of substitution, and o represent and to
vite, a5 desagnated on tha nevarse Site, all shares of comimon stock of Pelycom, Inc. held of record by the undersgned on Agrl 10, 2013 al the Annial
Meeting to be beld an June 5, 2013, or any postponement or adjawmment thereal

The Board of Directors recommends a vote FOR the election of the director nomineas listed an the reverse sida and FOR proposals 2 through £,
THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANMER DIRECTED BY THE UNDERSIGHED STOCKHOLDER{S), IF NO
DIRECTION IS GIVEM, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE DIRECTOR NOMINEES LISTED ON THE REVERSE SIDE AND

FOR THE PROPOSALS IN ITEMS 2 THROUGH 4. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER
BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING.

i you vote by telephone or the Internet, please DO NOT mail back this proxy card.
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