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Item 3.02

Item 5.02

The prior Form 8-K filed by Forgent Networks, Inc. on September 16, 2009 for the Date of Report
August 8, 2009 is hereby amended and restated in its entirety as follows:

Unregistered Sales of Equity Securities.

Pursuant to a Purchase Agreement dated September 25, 2009,  Forgent Networks, Inc. (the
“Company”) sold 500,000 shares of common stock to Patrick Goepel, a member of the Company’s
board of directors and the incoming interim Chief Executive Officer of the Company in connection
with Mr. Goepel’s employment with the Company as more fully described in Item 5.02 herein.
 The following description of the Purchase Agreement is not complete and is qualified in its
entirety by the actual terms of the Purchase Agreement, a copy of which is incorporated herein by
reference and attached hereto as Exhibit 10.1. The purchase price was set at $.35 per share, for
aggregate consideration of $175,000. The shares of common stock were offered and sold to Mr.
Goepel in a private placement transaction made in reliance upon the exemptions from registration
pursuant to Section 4(2) under the Securities Act and Rule 506 promulgated thereunder, in reliance
upon representations provided by Mr. Goepel.  In addition, Mr. Goepel was provided with
“piggyback” registration rights, which allows Mr. Goepel to have the shares of common stock
purchased by Mr. Goepel pursuant to the Purchase Agreement registered by the Company in the
event that the Company registers shares of common stock in the future (subject to certain
customary exclusions and limitations).

All of such securities offered and sold by us have not been registered under the
Securities Act and may not be offered or sold in the United States absent registration or an
applicable exemption from registration requirements.

The information provided in this current report is not an offer to sell nor is it a
solicitation of an offer for the purchase of any of our securities and is intended to comply
with Rule 135c of the Securities Act.

Departure of Directors or Principal Officers; Election of Directors; Appointment of
Principal Officers; Compensatory Arrangements of Certain Officers.

Resignation of Chief Executive Officer.

On September 8, 2009, Nancy Harris tendered a letter of resignation as President and CEO of the
Company, effective September 30, 2009.  The Board has accepted such resignation from Ms.
Harris.

Appointment of Interim Chief Executive Officer.

On September 15, 2009, the Company appointed Patrick Goepel as Interim Chief Executive
Officer, effective as of October 1, 2009.

On September 25, the Company and Mr. Goepel agreed to terms and executed an Employment
Agreement effective as of September 15, 2009, a copy of which is attached as Exhibit 10.2 to this
Current Report on Form 8-K and is incorporated by reference herein.    The following description
of the Employment Agreement is not complete and is qualified in its entirety by the actual terms of
the Employment Agreement.

Pursuant to Mr. Goepel’s Employment Agreement, Mr. Goepel will be named Interim Chief
Executive Officer, effective October 1, 2009. Mr. Goepel will be entitled to a base salary of
$125,000 per annum, plus the ability to participate in all benefit plans afforded to other officers and
employees of the Company.  Unless the Company and Mr. Goepel mutually agree prior to January
1, 2010 for Mr. Goepel to become Chief Executive Officer on a more permanent basis, Mr.
Goepel’s position as interim Chief Executive Officer will end on December 31, 2009.  In such
event, Mr. Goepel will be entitled to a cash bonus of $35,000.

Pursuant to Mr. Goepel’s Employment Agreement, in the event that Mr. Goepel becomes the
Company’s Chief Executive Officer, his base salary will remain at $125,000 per annum; however,
he shall also become eligible to receive an annual “performance bonus” calculated based on the
Company’s earnings and cash flow growth, as detailed more fully on Schedule A of the



Employment Agreement attached as Exhibit 10.1 to this Current Report on Form 8-K and
incorporated by reference herein.

Mr. Goepel’s Employment Agreement also provides for an additional “change of control payment”
in the event of a “change of control” (as defined in the Employment Agreement). Such change of
control payment is based upon the Company’s earnings and cash flow growth and more fully
described on Schedule A of the Employment Agreement attached as Exhibit 10.1 to this Current
Report on Form 8-K and incorporated by reference herein.

The Employment Agreement is terminable by either party at any time upon thirty (30) days prior
notice while Mr. Goepel is interim Chief Executive Officer and upon sixty (60) days prior notice if
and when Mr. Goepel becomes Chief Executive Officer.  In the event that the Company terminates
Mr. Goepel’s employment other then for “cause” (as defined in the Employment Agreement), Mr.
Goepel shall be entitled to severance equal to six (6) months of Mr. Goepel’s then current base
salary. In addition, Mr. Goepel shall be entitled to his pro rata performance bonus based upon the
portion of the year occurring prior to such termination.

In addition, Mr. Goepel was awarded an option to purchase 800,000 shares of the Company’s
common stock under the Company’s 2009 Equity Plan.  Such option vests with respect to 25% of
the shares on September 15, 2010 and an additional 6.25% each three month period thereafter.
 The exercise price of such options was set at $.35 per share of common stock, a price which the
Board determined was a material amount over the then current fair market value of such stock.

Mr. Goepel was also offered the right to purchase 500,000 additional shares of the Company’s
common stock at a price per share equal to $.35 pursuant to a Purchase Agreement between the
Company and Mr. Goepel dated September 25, 2009 and attached as Exhibit 10.1 to this Current
Report on Form 8-K and incorporated by reference herein as more fully described in Item 3.02
hereof. The Board determined that $.35 represented a premium to the then current fair market value
of the Company’s common stock.
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Item 9.01
Financial Statements and Exhibits.

Exhibits

Exhibit  Description
   

10.1  Purchase Agreement dated September 25 between Patrick Goepel and Forgent
Networks, Inc.

   
10.2  Employment Agreement dated September 25 between Patrick Goepel and

Forgent Networks, Inc.
   
   
   



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Date:   September 25, 2009

FORGENT NETWORKS, INC.

By:     /s/ David Sandberg
Name: David Sandberg
Title:   Chairman
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3.1

STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is dated as of the 1st day
of October, 2009, by and among Patrick Goepel, an individual residing at ____________ (the
“Purchaser”) and Forgent Networks, Inc., a Delaware corporation (the “Company”) having an
office at 108 Wild Basin Road, Austin, TX 78746.

RECITALS

WHEREAS, the Company desires to sell and the Purchaser desires to purchase from the
Company 500,000 shares of Common Stock of the Company on the terms and conditions set forth
herein (the “Purchase”);  

NOW THEREFORE, in consideration of the mutual promises, agreements, warranties and
provisions contained in this Agreement, the parties agree as follows:

SECTION 1

PURCHASE AND SALE OF SHARES

Purchase and Sale of Shares. Subject to the terms and conditions of this Agreement,
the Purchaser agrees to purchase at the Closing (as defined below) and the Company agrees to sell
to the Purchaser at the Closing, 500,000 shares of Common Stock of the Company (the “Shares”)
at a purchase price of $0.35 per Share, representing an aggregate cash purchase price of $175,000
(the “Purchase Price”), which shall be paid by Purchaser in the form of cash or wire transfer to the
Company within thirty (30) days of the date hereof.

SECTION 2

CLOSING

Closing.

Closing Date.  The closing of the Purchase (the “Closing”) shall be held at
the offices of the Purchaser at such time and place upon which the parties shall agree orally or in
writing, such time and date being referred to herein as the “Closing Date”.

Actions at the Closing.  At the Closing, the Company and Purchaser shall
take such actions and execute and deliver such agreements and other instruments and documents as
necessary or appropriate to effect the transactions contemplated by this Agreement in accordance
with its terms, including without limitation the following:

Company will deliver to Purchaser a certificate or certificates
representing all of such Shares, together with stock powers duly endorsed in blank for transfer of
such Shares to Purchaser, and the Company shall deliver all other documents required of the
Company pursuant to the Agreement.

SECTION 3

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY

The Company hereby represents and warrants to Purchaser as follows:

Organization and Qualification.  The Company and its Subsidiaries (as set
forth on Schedule 3.1(a) hereto, if any) are entities duly organized and validly existing and, to the
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3.3

3.4

3.5

3.6

extent legally applicable, in good standing under the laws of the State of Delaware and have the
requisite power and authorization to own their properties and to carry on their business as now
being conducted.  Each of the Company and its Subsidiaries is duly qualified as a foreign entity to
do business and to the extent legally applicable, is in good standing in every jurisdiction in which
its ownership of property or the nature of the business conducted by it makes such qualification
necessary, except to the extent that the failure to be so qualified or be in good standing would not
reasonably be expected to have a Material Adverse Effect (as defined below).  As used in this
Agreement, “Material Adverse Effect” means any material adverse effect on the business,
properties, assets, operations, results of operations, or condition (financial or otherwise) of the
Company and its Subsidiaries, taken as a whole, on the transactions contemplated hereby, or on the
authority or ability of the Company to perform its obligations hereunder.

Authorization; Enforcement; Validity.  The Company has the requisite
corporate power and authority to enter into and perform its obligations under this Agreement and to
issue the Shares in accordance with the terms hereof and thereof.  The execution and delivery of
this Agreement by the Company and the consummation by the Company of the transactions
contemplated hereby have been duly authorized by the Company's Board of Directors and no
further filing, consent, or authorization is required by the Company, its Board of Directors or its
stockholders.  This Agreement has been duly executed and delivered by the Company, and
constitutes the legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, except as such enforceability may be limited by general
principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation
or similar laws relating to, or affecting generally, the enforcement of applicable creditors' rights and
remedies.

Issuance of Shares.  The Shares are duly authorized and, when issued and
paid for in accordance with this Agreement, will be duly and validly issued, fully paid and
nonassessable, free and clear of all liens imposed by the Company.

No Conflicts.  The execution, delivery and performance of this Agreement by
the Company and the consummation by the Company of the transactions contemplated hereby will
not (i) result in a violation of any certificate of incorporation, certificate of formation, any certificate
of designations or other constituent documents of the Company or any of its Subsidiaries, any
capital stock of the Company or any of its Subsidiaries or bylaws of the Company or any of its
Subsidiaries or (ii) conflict with, or constitute a default or breach (or an event which with notice or
lapse of time or both would become a default or breach) in any respect under, or give to others any
rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or
instrument to which the Company or any of its Subsidiaries is a party, or (iii) result in a violation of
any law, rule, regulation, order, judgment or decree (including foreign, federal and state securities
laws and regulations) applicable to the Company or any of its Subsidiaries or by which any
property or asset of the Company or any of its Subsidiaries is bound or affected, except in the case
of clauses (ii) and (iii) above, to the extent that such violations conflict, default or right would not
reasonably be expected to have a Material Adverse Effect.

Consents.  Neither the Company nor any of its Subsidiaries is required to
obtain any consent, authorization or order of, or make any filing or registration with, any court,
governmental agency or any regulatory or self-regulatory agency or any other Person (as defined
below) in order for it to execute, deliver or perform any of its obligations under or contemplated by
this Agreement.  “Person” means an individual, a limited liability company, a partnership, a joint
venture, a corporation, a trust, an unincorporated organization and a government or any department
or agency thereof     

Capitalization. The Company has not issued any capital stock since its most
recently filed periodic report under the Exchange Act, other than capital stock issued: (i) pursuant
to the terms hereof, (ii) by the Company and reported by the Company pursuant to a Current
Report filed on Form 8K under the Securities and Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder (the “Exchange Act”), (iii) pursuant to stock options
under the Company’s stock option plans and/or the issuance of shares of Common Stock to
employees pursuant to the Company’s employee stock purchase plans or (iv) upon the conversion
or exercise of securities of the Company outstanding as of the date of the most recently filed



3.7

3.8

3.9

3.10

periodic report under the Exchange Act.  No Person has any right of first refusal, preemptive right,
right of participation, or any similar right to participate in the transactions contemplated by this
Agreement.

SEC Reports; Financial Statements. The Company has filed all reports,
schedules, forms, statements and other documents required to be filed by the Company under the
Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the
two years preceding the date hereof (or such shorter period as the Company was required by law
or regulation to file such material) (the foregoing materials, including the exhibits thereto and
documents incorporated by reference therein, being collectively referred to herein as the “SEC
Reports”) on a timely basis or has received a valid extension of such time of filing and has filed
any such SEC Reports prior to the expiration of any such extension. As of their respective dates,
the SEC Reports complied in all material respects with the requirements of the Securities Act and
the Exchange Act, as applicable, and none of the SEC Reports, when filed, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading.  The financial statements of the Company included in the SEC
Reports comply in all material respects with applicable accounting requirements and the rules and
regulations of the Commission with respect thereto as in effect at the time of filing. Such financial
statements have been prepared in accordance with United States generally accepted accounting
principles applied on a consistent basis during the periods involved (“GAAP”), except as may be
otherwise specified in such financial statements or the notes thereto and except that unaudited
financial statements may not contain all footnotes required by GAAP, and fairly present in all
material respects the financial position of the Company and its consolidated Subsidiaries as of and
for the dates thereof and the results of operations and cash flows for the periods then ended,
subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments.

Material Changes. Except as set forth on Schedule 3.8 or elsewhere on the
schedules hereto, since the date of the latest audited financial statements included within the SEC
Reports, except as specifically disclosed in a subsequent SEC Report filed prior to the date hereof:
(i) there has been no event, occurrence, development or regulatory action that has had or that could
reasonably be expected to result in a Material Adverse Effect, (ii) the Company has not incurred
any liabilities (contingent or otherwise) other than (A) trade payables and accrued expenses
incurred in the ordinary course of business consistent with past practice and (B) liabilities not
required to be reflected in the Company’s financial statements pursuant to GAAP or disclosed in
filings made with the Commission, (iii) the Company has not altered its method of accounting, (iv)
the Company has not declared or made any dividend or distribution of cash or other property to its
stockholders or purchased, redeemed or made any agreements to purchase or redeem any shares of
its capital stock and (v) the Company has not issued any equity securities to any officer, director or
affiliate, except pursuant to existing Company stock option plans. Except as set forth on Schedule
3.8, the Company does not have pending before the Commission any request for confidential
treatment of information. Except for the issuance of the Shares contemplated by this Agreement or
as set forth on Schedule 3.8 or elsewhere on the Schedules hereto, no event, liability or
development has occurred or exists with respect to the Company or its Subsidiaries or their
respective business, properties, operations or financial condition, that would be required to be
disclosed by the Company under applicable securities laws at the time this representation is made
or deemed made that has not been publicly disclosed at least 1 trading day prior to the date that this
representation is made.

Litigation. Except as disclosed within the SEC Reports or in Schedule 3.9,
there is no action, suit, inquiry, notice of violation, proceeding or investigation pending or, to the
knowledge of the Company, threatened against or affecting the Company, any Subsidiary or any
of their respective properties before or by any court, arbitrator, governmental or administrative
agency or regulatory authority (federal, state, county, local or foreign) (collectively, an “Action”)
which (i) adversely affects or challenges the legality, validity or enforceability of this Agreement or
the Shares or (ii) could, if there were an unfavorable decision, have or reasonably be expected to
result in a Material Adverse Effect.

Labor Relations. No material labor dispute exists or, to the knowledge of the
Company, is imminent with respect to any of the employees of the Company which could
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3.15
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reasonably be expected to result in a Material Adverse Effect. None of the Company’s or its
Subsidiaries’ employees is a member of a union that relates to such employee’s relationship with
the Company or such Subsidiary, and neither the Company nor any of its Subsidiaries is a party to
a collective bargaining agreement, and the Company and its Subsidiaries believe that their
relationships with their employees are good.

Compliance. Neither the Company nor any Subsidiary: (i) is in default under
or in violation of (and no event has occurred that has not been waived that, with notice or lapse of
time or both, would result in a default by the Company or any Subsidiary under), nor has the
Company or any Subsidiary received notice of a claim that it is in default under or that it is in
violation of, any indenture, loan or credit agreement or any other agreement or instrument to which
it is a party or by which it or any of its properties is bound (whether or not such default or violation
has been waived), (ii) is in violation of any order of any court, arbitrator or governmental body or
(iii) is or has been in violation of any statute, rule or regulation of any governmental authority,
including without limitation all foreign, federal, state and local laws applicable to its business and
all such laws that affect the environment, except in each case as could not have or reasonably be
expected to result in a Material Adverse Effect.

Regulatory Permits. To the Company’s knowledge, the Company and the
Subsidiaries possess all certificates, authorizations and permits issued by the appropriate federal,
state, local or foreign regulatory authorities necessary to conduct their respective businesses as
described in the SEC Reports, except where the failure to possess such permits could not
reasonably be expected to result in a Material Adverse Effect (“Material Permits”), and neither the
Company nor any Subsidiary has received any notice of proceedings relating to the revocation or
modification of any Material Permit.

Title to Assets. The Company and the Subsidiaries have good and marketable
title in fee simple to all real property owned by them and good and marketable title in all personal
property owned by them that is material to the business of the Company and the Subsidiaries, in
each case free and clear of all security interests, liens, claims, charge or encumbrances (collectively,
“Liens”), except for (i) liens for current taxes not yet due, (ii) minor imperfections of title, if any,
not material in amount and not materially detracting from the value or impairing the use of the
property subject thereto or impairing the operations of the Company or (iii) Permitted Liens (as
defined below).

Patents and Trademarks. The Company and the Subsidiaries have, or have
rights to use, all patents, patent applications, trademarks, trademark applications, service marks,
trade names, trade secrets, inventions, copyrights, licenses and other intellectual property rights and
similar rights as described in the SEC Reports as necessary or material for use in connection with
their respective businesses and which the failure to so have could have a Material Adverse Effect
(collectively, the “Intellectual Property Rights”). Neither the Company nor any Subsidiary has
received a notice (written or otherwise) that any of the Intellectual Property Rights used by the
Company or any Subsidiary violates or infringes upon the rights of any third party. To the
knowledge of the Company, all such Intellectual Property Rights are enforceable and there is no
existing infringement by any third party of any of the Intellectual Property Rights. The Company
and its Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality
and value of all of their intellectual properties, except where failure to do so could not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect.

Private Placement. Assuming the accuracy of the Purchasers’ representations
and warranties set forth in Section 4 hereof, no registration under the Shares Act is required for the
offer and sale of the Shares by the Company to the Purchasers as contemplated hereby.

Transactions With Affiliates and Employees. Other than as contemplated
herein or described in SEC Reports, and except as set forth on Schedule 3.16, none of the officers,
directors, employees and/or affiliates of Company or the Subsidiaries is a party to any transaction
with Company or any Subsidiary (other than for services as employees, officers and directors),
including any contract, agreement or other arrangement providing for the furnishing of services to
or by, providing for rental of real or personal property to or from, or otherwise requiring payments
to or from any officer, director employee or such affiliate or, to the knowledge of Company, any
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3.18

3.19

4.1

4.2

4.3

4.4

entity in which any officer, director, or any such employee has a substantial interest or is an officer,
director, trustee, partner or affiliate other than (a) for payment of salary or consulting fees for
services rendered, (b) reimbursement for expenses incurred on behalf of Company and (c) for other
employee benefits, including stock option agreements under any stock option plan of Company,
which in the aggregate (for the total amount in (a), (b) and (c) combined) does not exceed the
amount of $25,000 for any officer, director, employee or affiliate.

Registration Rights. Except as provided herein or as set forth in Schedule
3.17, no Person has any right to cause the Company to effect the registration under the Shares Act
of any securities of the Company.

No General Solicitation. Neither the Company nor any person acting on
behalf of the Company has offered or sold any of the Shares by any form of general solicitation or
general advertising. The Company has offered the Shares for sale only to the Purchaser.

Disclosure. All disclosure furnished by or on behalf of the Company to the
Purchasers regarding the Company, its business and the transactions contemplated hereby,
including the Schedules to this Agreement, is true and correct and does not contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not
misleading.

SECTION 4

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to the Company as follows:

Authorization.  Such Purchaser has full power and authority to enter into
this Agreement.  This Agreement,  when executed and delivered by the Purchaser, will constitute a
valid and legally binding obligation of the Purchaser, enforceable in accordance with its terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, and any other laws of general application affecting enforcement of creditors’ rights
generally, and as limited by laws relating to the availability of a specific performance, injunctive
relief, or other equitable remedies.

Purchase Entirely for Own Account.  This Agreement is made with the
Purchaser in reliance upon the Purchaser’s representation to the Company, which by the
Purchaser’s execution of this Agreement, the Purchaser hereby confirms, that the Shares to be
acquired by the Purchaser will be acquired for investment for the Purchaser’s own account, not as
a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that
the Purchaser has no present intention of selling, granting any participation in, or otherwise
distributing the same.  By executing this Agreement, the Purchaser further represents that the
Purchaser does not presently have any contract, undertaking, agreement or arrangement with any
person to sell, transfer or grant participations to such person or to any third person, with respect to
any of the Shares.

Knowledge.  The Purchaser is aware of the Company’s business affairs and
financial condition and has acquired sufficient information about the Company to reach an
informed and knowledgeable decision to acquire the Shares. The Purchaser has had the
opportunity to review and read the SEC Reports, including without limitation the “Risk Factors”
set forth therein, and hereby acknowledge that they understand the disclosures made in such SEC
Reports and the existence of such “Risk Factors”.

Restricted Securities.  The Purchaser understands that the Shares have not
been, and will not be, registered under the Securities Act, by reason of a specific exemption from
the registration provisions of the Securities Act which depends upon, among other things, the bona
fide nature of the investment intent and the accuracy of the Purchaser’s representations as
expressed herein.  The Purchaser understands that the Shares are “restricted securities” under
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(a)

(b)

applicable U.S. federal, state and province securities laws and that, pursuant to these laws, the
Purchaser must hold the Shares indefinitely unless they are registered with the Shares and
Exchange Commission and qualified by state authorities, or an exemption from such registration
and qualification requirements is available.  Other than as set forth herein, the Purchaser
acknowledges that the Company has no obligation to register or qualify the Shares for resale.  The
Purchaser further acknowledges that if an exemption from registration or qualification is available,
it may be conditioned on various requirements including, but not limited to, the time and manner of
sale, the holding period for the Shares, and on requirements relating to the Company which are
outside of the Purchaser’s control, and which the Company is under no obligation and may not be
able to satisfy.

General Solicitation. Such Purchaser is not purchasing the Shares as a result
of any advertisement, article, notice or other communication regarding the Shares published in any
newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or any other general solicitation or general advertisement.

Short Sales and Confidentiality Prior To The Date Hereof. Other than
consummating the transactions contemplated hereunder, such Purchaser has not directly or
indirectly, nor has any person or entity acting on behalf of or pursuant to any understanding with
such Purchaser, executed any purchases or sales, including “short sales" as defined in Rule 200 of
Regulation SHO under the Exchange Act, of the securities of the Company (“Stock Transactions”)
during the period commencing from the time that such Purchaser first received a term sheet (written
or oral) from the Company or any other person or entity representing the Company setting forth the
material terms of the transactions contemplated hereunder until the date hereof (“Discussion
Time”). The Purchaser further agrees not to engage in any Stock Transactions until the Company
files a Current Report on Form 8K under the Exchange Act which annexes a copy of the
Agreement thereto.  The Company covenants to file such Current Report on Form 8K under the
Exchange Act within five trading days of the Effective Date.

Accredited Investor.  The Purchaser is an accredited investor as defined in
Rule 501(a) of Regulation D promulgated under the Securities Act and has accurately and
truthfully completed the Accredited and FINRA Questionnaire attached hereto as Exhibit A.

SECTION 5

OTHER AGREEMENTS

Transfer Restrictions.

The Shares may only be disposed of in compliance with state and
federal securities laws.  In connection with any transfer of Shares other than pursuant to an
effective registration statement or Rule 144, to the Company or to an affiliate of Purchaser, the
Company may require the transferor thereof to provide to the Company an opinion of counsel
selected by the transferor and reasonably acceptable to the Company, the form and substance of
which opinion shall be reasonably satisfactory to the Company, to the effect that such transfer does
not require registration of such transferred Shares under the Securities Act.  As a condition of
transfer, any such transferee shall agree in writing to be bound by the terms of this Agreement.

The Purchaser agrees to the imprinting, so long as is required by this
Section 5, of a legend on any of the Shares in the following form:

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES
ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR
SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT
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(a)

TO AN AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS
AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE
TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH
SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY.  

Removal of Legend. Certificates evidencing the Shares shall not contain
any legend (including the legend set forth in Section 5.1 hereof): (i) while a registration statement
covering the resale of such security is effective under the Securities Act, or (ii) following any sale
of such Underlying Shares pursuant to Rule 144, or (iii) if such Shares are eligible for sale under
Rule 144, without the requirement for the Company to be in compliance with the current public
information required under Rule 144 as to such Shares and without volume or manner-of-sale
restrictions, or (iv) if such legend is not required under applicable requirements of the Securities
Act (including judicial interpretations and pronouncements issued by the staff of the Commission).
 The Company agrees that at such time as such legend is no longer required under this Section 5, it
will, no later than three trading days following the delivery by a Purchaser to the Company or the
Company’s transfer agent of a certificate representing the Shares, as applicable, issued with a
restrictive legend (such third trading day, the “Legend Removal Date”), along with an acceptable
legal opinion and broker representation letter, deliver or cause to be delivered to such Purchaser a
certificate representing such shares that is free from all restrictive and other legends.  The Company
may not make any notation on its records or give instructions to the Company’s transfer agent that
enlarge the restrictions on transfer set forth in this Section.

Compliance with Securities Act.  Purchaser agrees that such Purchaser
will sell any Shares pursuant to either the registration requirements of the Securities Act, including
any applicable prospectus delivery requirements, or an exemption therefrom, and that if Shares are
sold pursuant to a registration statement, they will be sold in compliance with the plan of
distribution set forth therein, and acknowledges that the removal of the restrictive legend from
certificates representing Shares as set forth in Section 5.1 is predicated upon the Company's
reliance upon this understanding.

Form D and Blue Sky. If required, Company shall file a Form D with
respect to the issuance of the Rights (or the issuance of the underlying Common Stock) as required
under Regulation D under the Securities Act and, upon written request, provide a copy thereof to
Purchaser promptly after such filing. The Company shall take such action as the Company shall
reasonably determine is necessary in order to obtain an exemption for or to qualify the Shares for
sale to Purchaser pursuant to the terms hereof under applicable securities or “Blue Sky” laws of the
states of the United States, and shall provide evidence of any such action so taken to Purchaser
promptly after such filing.  However, the Company shall not be required to execute any general
consent to service of process in order to obtain such blue sky clearance, except in a jurisdiction
where the Company is already subject to such process.

Registration Rights.

The Company will promptly notify Purchaser in writing at least twenty
(20) days prior to filing any registration statement for purposes of effecting a public offering of
securities of the Company (excluding any registration statements on Form S-8 or on Form S-4 or
any registration statement in connection with a public offering of any security that is not Common
Stock) (a “Piggyback Registration”), and the Company will afford Purchaser an opportunity to
register on such registration statement (a “Piggyback Registration Statement”) all or any part of the
Shares.  If Purchaser desires to include in the Piggyback Registration Statement all or any part of
the Shares, Purchaser must, within ten (10) days after receipt of the above-described notice from
the Company, so notify the Company in writing and inform the Company of the number of Shares
Purchaser wishes to include in the Piggyback Registration Statement.  If  Purchaser decides not to
include all of the Shares in the Piggyback Registration Statement, Purchaser will nevertheless
continue to have the right to include any Shares in any subsequent Piggyback Registration, all
upon the terms and conditions set forth herein.
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If a Piggyback Registration is an underwritten offering, then the Company
will so advise Purchaser.  In such event, the right of any of Purchaser’s Shares to be included in a
Piggyback Registration will be conditioned upon Purchaser’s participation in such offering on the
same terms and conditions as the Common Stock for the account of the Company or other
stockholders, as the case may be, and the inclusion of Purchaser’s Shares in the underwriting to the
extent provided herein.  If Purchaser desires to distribute his Shares through such underwriting, he
will enter into an underwriting agreement in customary form with the managing underwriter or
underwriter(s) selected for such underwriting.  Notwithstanding any other provision of this Section
5.5, if the managing underwriter(s) determine(s) in good faith that marketing factors require a
limitation of the number of shares to be underwritten, then the managing underwriter(s) may
exclude shares (including Purchaser’s Shares) from the Piggyback Registration and the
underwriting, and the number of shares that may be included in the Piggy Registration and the
Piggyback Registration will be allocated, first, to the Company, second, to any party exercising
demand registration rights or any party to which the Company is contractually obligated to register
such party’s shares first, and third, any other securities requested to be included in such offering by
any other stockholders (including Purchaser) of the Company, pro-rata based on the number of
shares held by such stockholder compared to the total number of shares held by all such
stockholders.  If Purchaser disapproves of the terms of any such underwriting, Purchaser may elect
to withdraw therefrom by written notice to the Company and the underwriter, delivered at least ten
(10) Business Days prior to the effective date of the registration statement.  Any Shares excluded
or withdrawn from such underwriting will be excluded and withdrawn from the Piggyback
Registration.  

The Company will pay all expenses incurred in connection with a
Piggyback Registration, including, without limitation, all registration and filing fees, exchange
listing fees, printing expenses, fees and disbursements of counsel for the Company, state blue sky
fees and expenses, and the expense of any special audits incident to or required by any such
registration.

The obligations of the Company to register the Shares under this Section 5.5
shall terminate whenever Purchaser no longer holds the Shares or may sell all such Shares without
registration pursuant to an exemption under Rule 144 or other exemption then applicable.

SECTION 6

CONDITIONS TO CLOSING

Conditions to Obligations of Each Party.  The respective obligations under
this Agreement of each party hereto shall be subject to the satisfaction on or prior to the Closing of
each of the following conditions, any of which may be waived, in writing, by agreement of both
the parties:

Conditions to Obligations of Each Party.  No temporary restraining
order, preliminary or permanent injunction or other order issued by any court of competent
jurisdiction or other legal or regulatory restraint or prohibition preventing the consummation of the
transactions contemplated hereby shall be in effect, nor shall any proceeding brought by an
administrative agency or commission or other governmental authority or instrumentality, domestic
or foreign, seeking any of the foregoing be pending; nor shall there be any action taken, or any
statute, rule, regulation or order enacted, entered, enforced or deemed applicable to the transactions
contemplated hereby, which makes the consummation of such transactions illegal.

Representations, Warranties and Covenants  (i) Each of the
representations and warranties of Purchaser and Company, as the case may be, in this Agreement
shall be true and correct in all material respects as of such Purchaser or Company, on and as of the
Closing as though such representation or warranty had been made on and as of the Closing (except
that those representations and warranties which address matters only as of a particular date shall
remain true and correct as of such date), and (ii) Purchaser and Company, as the case may be, shall
have each performed and complied in all material respects with all their respective covenants,
obligations and conditions of this Agreement required to be performed and complied with by
Purchaser or Company, as the case may be, as of the Closing.
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SECTION 7

INTENTIONALLY OMITTED

SECTION 8

MISCELLANEOUS

Survival of Warranties.  The representations, warranties and agreements set
forth in this Agreement or in any instrument delivered pursuant to this Agreement shall survive the
Closing.

Notices.  Any notice required or permitted by this Agreement shall be in
writing and shall be deemed sufficient upon receipt, when delivered personally or by courier,
overnight delivery service or confirmed facsimile, or forty-eight (48) hours after being deposited in
the regular mail as certified or registered mail (airmail if sent internationally) with postage prepaid,
if such notice is addressed to the party to be notified at such party’s address or facsimile number as
set forth herein, or as subsequently modified by written notice.

Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original and all of which together shall constitute one instrument.

Entire Agreement; Nonassignability; Parties in Interest. This Agreement and
the documents referred to herein are the product of both of the parties hereto, and constitutes the
entire agreement between such parties pertaining to the subject matter hereof and thereof, and
merges all prior negotiations and drafts of the parties with regard to the transactions contemplated
herein and therein.

Severability.  If one or more provisions of this Agreement are held to be
unenforceable under applicable law, the parties agree to renegotiate such provision in good faith, in
order to maintain the economic position enjoyed by each party as close as possible to that under the
provision rendered unenforceable.  In the event that the parties cannot reach a mutually agreeable
and enforceable replacement for such provision, then (i) such provision shall be excluded from this
Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.

Governing Law. This Agreement and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of Texas, without giving effect to principles of
conflicts of law.  Each of the parties to this Agreement consents to the exclusive jurisdiction and
venue of the courts of the state and federal courts of Travis County, Texas.

Rules of Construction.  The parties hereto agree that they have been
represented by counsel during the negotiation, preparation and execution of this Agreement and,
therefore, waive the application of any law, regulation, holding or rule of construction providing
that ambiguities in an agreement or other document will be construed against the party drafting
such agreement or document.

Amendments and Waivers.  Any term of this Agreement may be amended
or waived only with the written consent of the parties or their respective successors and assigns.
 Any amendment or waiver effected in accordance with this Section 8.8 shall be binding upon the
parties and their respective successors and assigns.





The parties have duly executed this Stock Purchase Agreement as of the date first above
written.

PATRICK GOEPEL

By:
     Name:
     Title:

FORGENT NETWORKS, INC.

By:
     Name:
     Title:
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EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this “Agreement”) effective as of the 25th day of
September, 2009 (the “Effective Date”), by and between Forgent Networks, Inc., a Delaware
corporation (the “Company”) having an office at 108 Wild Basin Road, Austin, TX 78746, and
Patrick Goepel, an individual residing at ________________ (the “Executive”).

W I T N E S S E T H:

WHEREAS, the Company is engaged in the business of  providing web-based workforce
management solutions and licensing intellectual property; and

WHEREAS, the Executive possesses the experience necessary in management and
operations of the Company’s business in order to fulfill the responsibilities as a senior executive
officer of the Company; and

WHEREAS, the Company desires to employ the Executive, the Executive desires to be
employed by the Company, and the Executive has specifically provided to the Company all
assurances that there is no prohibition or restraint legally or otherwise in the Company obtaining
the services of the Executive, all in accordance with the terms and provisions of this Agreement;
and

NOW, THEREFORE, in consideration of the covenants and promises hereinafter
contained, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Company and the Executive represent, covenant and agree as follows:

Employment.  

Interim Period.  From September 15, 2009 through October 1, 2009, the
Company hereby employs the Executive as a senior executive officer of Company in
accordance with the terms and provisions of this Agreement, and the Executive hereby
accepts such employment with the Company.  Commencing on October 1, 2009, the
Executive’s title shall become Interim Chief Executive Officer of the Company in
accordance with the terms and provisions of this Agreement.  For the purposes herein, the
term “Interim Period” shall refer to the period from September 15, 2009 through December
31, 2009.

Chief Executive Officer.  Upon mutual written agreement of the Company
and Executive on or prior to January 1, 2010 (the “CEO Appointment”), the Company
shall employ the Executive as Chief Executive Officer of the Company as of January 1,
2010 (the “CEO Appointment Date”) in accordance with the terms and provisions of this
Agreement.  In event that such CEO Appointment does not occur on or before January 1,
2010, this Agreement shall terminate as of 11:59 PM on December 31, 2009, and
Executive shall receive all compensation and benefits due to him under this Agreement
which has accrued and become payable as of such date.  For the avoidance of doubt, under
such circumstances, the Executive shall not be entitled to any of the compensation,
including the Performance Bonus and vesting of stock options, that would have been
payable hereunder had this Agreement extended beyond the Interim Period.

Term.  The term of the Executive's employment hereunder
shall be deemed for purposes hereof to have commenced on the Effective Date,
and shall continue until this Agreement is terminated as hereinafter provided or as
set forth in Section 1(b) (the “Term”).  

Compensation. As compensation for all services rendered by
the Executive to the Company pursuant to this Agreement, Executive shall
receive the following amounts during the Term:

Base Salary.  Executive shall receive an annual base salary (the “Base
Salary”) of One Hundred Twenty-Five Thousand Dollars ($125,000.00), which shall be
payable in accordance with Company's standard payroll practices.
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Stock Grants.

Stock Award.  In connection with the commencement of Executive’s
employment, the Company will sell Executive 500,000 shares of the Company’s common stock, in
accordance with the terms of the Stock Purchase Agreement attached as Exhibit A hereto, at a
purchase price of $0.35 per share.  Executive and the Company shall enter into the Stock Purchase
Agreement and payment shall be made for such shares within thirty (30) days from the date hereof.
 

Stock Option.  In connection with the commencement of Executive’s
employment, the Company will grant Executive an option to purchase 800,000 shares of the
Company’s common stock (the “Stock Option”), in accordance with the terms of the Stock Option
Grant and Stock Option Agreement attached as Exhibit B hereto and in accordance with the
following vesting schedule:.(a) twenty-five percent (25%) of shares of common stock underlying
the Stock Option or 200,000 shares, shall vest and become exercisable on October 1, 2010, and (b)
1/16th of the shares of common stock underlying the Stock Option shall vest and become
exercisable each three (3) months thereafter.  

Bonus.  

Termination after Interim Period.  In the event that the CEO
Appointment has not occurred and Executive’s employment ends during the Interim Period or does
not extend beyond the Interim Period, for whatever reason other than for cause (as detailed in
Section 10(c) below), Executive shall be entitled to a bonus payment of $35,000 (pro rated for the
portion of Interim Period occurring prior to termination), payable in a lump sum by January 31,
2010 or within thirty (30) days of the termination (if applicable).

Continuation of Employment After Interim Period.  Provided that the
CEO Appointment has occurred, Executive shall be eligible for a yearly performance bonus
payment (each, a “Performance Bonus”) as set forth in detail in Schedule A attached hereto.  

Change of Control.  Upon a Change of Control (as defined below)
during the term, if any, the Executive shall be entitled to a payment (the “Change of Control
Payment”), as defined further on Schedule A hereto; provided that, if pursuant to such Change of
Control transaction, the Company’s shareholders receive consideration in a form other than cash,
the Company shall have the option to pay the Change of Control Payment to the Executive in the
same consideration as is being paid to the Company’s shareholders pursuant to such Change of
Control transaction.  For the purposes hereof, the term “Change of Control” shall mean: (1) a sale
of all or substantially all of the Company’s assets, or (2) any merger, consolidation or other
business combination transaction of the Company with or into another corporation, entity or
person, other than a transaction in which the holders of at least a majority of the shares of voting
capital stock of the Company outstanding immediately prior to such transaction continue to hold
(either by such shares remaining outstanding or by their being converted into shares of voting
capital stock of the surviving entity) a majority of the total voting power represented by the shares
of voting capital stock of the Company (or the surviving entity) outstanding immediately after such
transaction; or (3) the direct or indirect acquisition (including by way of a tender or exchange offer)
by any person, or persons acting as a group, of beneficial ownership or a right to acquire beneficial
ownership of shares representing a majority of the voting power of the then outstanding shares of
capital stock of the Company (such percentage being the “Acquired Percentage”), at an average
price per share of at least $1.00, of the Company’s common stock (such price threshold shall be
adjusted for stock splits, stock dividends and stock combinations occurring subsequent to the date
hereof).  In the event of a Change of Control payment made on account of a Change of Control
resulting from subsection (3) above, notwithstanding anything contained herein to the contrary,
such Change of Control Payment shall be equal to the product of the Acquired Percentage
multiplied by the Change of Control Payment.  Notwithstanding the foregoing provisions, in the
event a Change of Control occurs following a prior Change in Control under which the Executive
has previously received a Change of Control Payment, the Change of Control Payment to be made
to the Executive shall be reduced by all Change in Control Payments that have previously been
paid to the Executive under this section.
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Board Service.  During the Term, to the extent that the Executive serves as
a member of the Company’s Board of Directors (“Board”), Executive shall waive the right
to receive any additional compensation, whether cash, equity or otherwise, in connection
with serving on the Board of Directors.

Vacation and Executive Benefits.  During the Term:

Vacation and Sick Time.  The Executive shall be entitled to the same
number of vacation and/or sick days as provided to other senior executive officers of the
Company, in accordance with the Company's vacation policy as applicable to employees
generally.  Vacation shall be taken upon reasonable advance notice to the Company, and at
such times, so as not to interfere with the proper operation of the Company's business.

Executive Benefits.  The Executive shall be entitled to participate in the
health, dental, and 401(k) plans, if any, maintained by Company, as well as any other
benefit plans made available to employees of Company generally.  The terms of the
Executive’s participation in such plans or policies shall be determined by the Board in its
discretion and in accordance with those plans.  These plans are subject to change in the
Company’s sole discretion.

Business Expenses.  The Company shall reimburse the Executive for all
necessary and reasonable business expenses, including expenses in connection with a
rental car, hotel and/or other lodging, food and travel, incurred in business travel by the
Executive

Description of Duties.  During the Term, the Executive shall
act as chief executive officer of the Company and shall:

Devote on a full time basis all necessary time, best efforts, professional
skills, attention and energies to perform his duties hereunder to Company; provided,
however, the Executive shall be allowed to devote up to four (4) business days a month to
other business activities so long as such activities do not interfere or conflict with the
Executive’s duties and responsibilities hereunder;

Act in accordance herewith, and in all accounts be responsible and
responsive to, the Company;

Perform such services as are generally required of a chief executive officer
and follow the lawful directives of the Board as requested from time to time.    

General Services.  During the Term, the Executive shall:

Observe the Company’s policies and standards of conduct, as well as customary
standards of business conduct, including any standards prescribed by law or
regulation and generally adhere to the Company’s employee handbook;

Perform the Executive’s duties hereunder in a manner that preserves and
protects the Company’s business reputation; and

Do all things and render such services as may be necessary or beneficial in
carrying out any of the foregoing.

Confidential Information and Assignment of Inventions
Agreement.  The Executive hereby acknowledges that the Executive has
executed Company’s form of Confidential Information and Invention Assignment
Agreement (the “Confidentiality and Assignment Agreement”).  The Executive
and the Company hereby acknowledge that such Confidentiality and Assignment
Agreement is an integral part of this Agreement and is thus incorporated herein its
entirety by reference.

Conflict of Interest Guidelines. Except as provided herein,
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during the Term, the Executive shall devote his full business time and attention to
the business of the Company and will not engage in or devote time to any
personal business activities or business ventures that may interfere (as determined
in good faith by the Board of Directors) with his duties hereunder without the
prior consent of the Board.  Executive further agrees to diligently adhere to the
Conflict of Interest Guidelines attached as Exhibit C hereto.  The Company
hereby acknowledges and consents to Executive’s involvement, as currently
structured and as previously communicated to the Company’s Chairman of the
Board, with and business activities for Safeguard, Allover Media, and APPD
Investments, and agrees that same do not constitute a conflict of interest under this
Agreement or the Conflict of Interest Guidelines.  The Executive warrants and
represents that he has the full right and authority to enter into this Agreement and
to render services as required under this Agreement and that by signing this
Agreement and rendering such services, he is not breaching any contract or legal
obligation he owes to any third party.

Non-Solicitation.

The Executive shall not, either alone or in association with
others, (i) solicit, or permit any organization directly or indirectly controlled by or
affiliated with the Executive to solicit, any employee of the Company to leave the
employ of the Company, and (ii) for a period of two (2) years after the
termination, expiration or cessation of the Executive’s employment with the
Company for any reason, solicit for employment, hire, or engage as an
independent contractor, or permit any organization directly or indirectly controlled
by or affiliated with the Executive to solicit for employment, hire, or engage as an
independent contractor, any person who is or was either employed or engaged as
an independent contractor by the Company.

Without limiting his obligations under section (a) above, for a
period of one (1) year after the termination, expiration or cessation of the
Executive’s employment with the Company for any reason, Executive shall not
(1) engage or participate in any effort or act to solicit the Company’s customers,
suppliers, associates, employees or consultants to cease, reduce or diminish doing
business, or their association or employment with the Company; (2) solicit or
accept business from the Company’s customers; or (3) interfere in any manner in
the contractual or employment relationship between the Company and any such
customer, supplier, associate, employee or consultant of the Company.  

Termination.  

This Agreement shall be terminable by either party upon thirty (30) days’
written notice to the other party during the Interim Period and upon sixty (60) days’ written notice
to the other party for remainder of the Term (the “Termination Date”).  

In the event of termination, for whatever reason, the Executive shall be
entitled to receive his Base Salary through the effective date of termination and all compensation
and/or benefits (other than the Performance Bonus) that have vested or accrued or that were earned
immediately prior to the effective date of termination, payable in accordance with the terms and
conditions of the applicable compensation and/or benefits plans, programs or arrangements.  In the
event of termination for whatever reason other than by the Company for cause, the Executive shall
be entitled to receive his pro-rated Performance Bonus for the portion of the applicable fiscal year
occurring prior to such termination; provided, however, such pro-rated Performance Bonus shall be
paid at the end of the applicable fiscal year and shall be based on the full fiscal year performance of
the Company (including the part of the fiscal year following the Executive’s departure), and all
calculations set forth on Schedule A shall use the last day of the fiscal year as the Determination
Date (as defined in Schedule A).

In addition, should Company terminate Executive’s employment without
cause at any time after the Interim Period, Company shall pay Executive severance pay in the
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amount of six (6) months of Executive’s then base salary.  For purposes of this Agreement, cause
is defined as (i) Executive’s breach of any material provision set forth in this Agreement or
Company’s policies, provided Executive failed to cure the breach within fifteen (15) days of
written notice of the breach by Company; (ii) Conviction or plea of no contest to a felony or a
gross misdemeanor (provided such gross misdemeanor negatively impacts Employee’s ability to
carry out the duties of his employment); or (iii) Executive, in carrying out his duties under this
Agreement, is guilty of gross negligence or willful misconduct resulting in material economic harm
to, or a materially adverse effect on, Company or any of Company’s operations, properties,
prospects or business relationships.

The Executive agrees that nothing contained in this Agreement shall be
construed to give the Executive a right to continuing employment beyond the Termination Date.

Severability.  All of the terms and provisions contained in this Agreement are
severable and, in the event that any of them shall be deemed unenforceable or invalid by a court of
competent jurisdiction, then this Agreement shall be interpreted as if such unenforceable or invalid
term or provision were not contained herein.

Reformation of Time, Geographical and Occupational
Limitations.  The Company and Executive agree and stipulate that the obligations
set forth in Sections 7 through 9 of the Agreement are fair and reasonable.
 Therefore, in furtherance of and not in derogation of these provisions of this
Agreement, in the event that any provision in this Agreement is held to be
unenforceable by a court of competent jurisdiction because it exceeds the
maximum time, geographical or occupational limitations permitted by applicable
law, then such provision(s) shall be and hereby are reformed to the maximum
time, geographical and occupational limitations as may be permitted by applicable
law.

Section 409A.  This Agreement and the Exhibits and Schedules hereto are
intended to meet the requirements to be exempt from the application of Section 409A of the
Internal Revenue Code ("Section 409A").  If any amount payable under the Agreement, Exhibits
or Schedules is determined to be subject to Code Section 409A, then the applicable provisions of
the Agreement, Exhibit or Schedule shall be interpreted and administered in accordance with
Section 409A and the applicable guidance issued by the Department of the Treasury with respect
to the application of Section 409A. Notwithstanding any provision of the Agreement, Exhibit or
Schedule to the contrary, no payment of an amount subject to Section 409A on account of a
termination of service as defined in Section 409A and the accompanying guidance, shall be made
to Executive if he is a specified employee (within the meaning of Section 409A and the applicable
guidance) as of the date of Executive’s termination of service, within the six-month period
following Executive’s termination of service.  Amounts to which Executive would otherwise be
entitled under the Agreement, Exhibit or Schedule during the first six months following the
termination of service will be accumulated and paid on the first day of the seventh month following
the Executive’s termination of service.

Governing Law; Consent to Personal Jurisdiction. This
Agreement will be governed by the laws of the State of Texas, without regard to
its conflicts of laws principles.  Each of the parties of this Agreement consents to
the exclusive jurisdiction and venue of the Courts of the State and Federal Courts
of Travis County, Texas.

Entire Agreement.  This Agreement, the Exhibits and
Schedules attached hereto constitutes the entire agreement of the parties hereto,
and replaces all prior agreements, promises, representations and understandings
between the Company and the Executive whatsoever concerning the limited
subject matter hereof.  There are no other agreements, conditions or
representations, oral or written, express or implied, which form the basis for this
Agreement.

Modification.  No waiver or modification of this Agreement
or of any covenant, condition, or limitation contained herein shall be valid unless
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in a writing of subsequent date hereto and duly executed by the party to be
charged therewith and no evidence of any waiver or modification shall be offered
or received in evidence in any proceeding, arbitration, or litigation between the
parties hereto arising out of or affecting this Agreement, or the rights or
obligations of the parties hereunder, unless such waiver or modification is in
writing, duly executed as aforesaid.  The parties further agree that the provisions
of this Section may not be waived except as herein set forth.

Section Headings.  The section headings contained in this
Agreement are for convenience only, and shall in no manner be construed as part
of this Agreement.

Waiver of Breach.  The waiver by either party of a breach or
violation of any provision of this Agreement shall not operate as, or be construed
to be, a waiver of any subsequent breach thereof.

Notices.  Any notice required or permitted by this Agreement
shall be in writing and shall be deemed sufficient upon receipt, when delivered
personally or by courier, overnight delivery service or confirmed facsimile, or
three (3) days after being deposited in the regular mail as certified or registered
mail (airmail if sent internationally) with postage prepaid, if such notice is
addressed to the party to be notified at such party’s address or facsimile number as
set forth above, or as subsequently modified by written notice,

The Company shall deduct and withhold from
Executive’s compensation all necessary or required taxes, including but not
limited to Social Security, withholding and otherwise, and any other applicable
amounts required by law or any taxing authority.

Survival Clauses.  Section 7 through 21 of this Agreement
shall survive the termination of the Executive's employment with the Company
for any reasons set forth in such Sections.

Construction.  Each party has cooperated in the drafting and
preparation of this Agreement.  Hence, in any construction to be made of this
Agreement, the same shall not be construed against any party on the basis that the
party was the drafter.  The captions of this Agreement are not part of the
provisions and shall have no force or effect.

Counterparts.  This Agreement may be executed in one or
more counterparts, each of which shall be deemed an original but which together
shall constitute one and the same instrument.  

Legal Counsel.  Executive represents that he is
knowledgeable and sophisticated as to business matters, including the subject
matter of this Agreement, that he has read this Agreement and that he understands
its terms.  Executive acknowledges that prior to assenting to the terms of this
Agreement he has been given a reasonable time to review it, to consult with
counsel of his choice, and to negotiate at arm's-length with the Company as to its
contents.  Executive and the Company agree that the language used in this
Agreement is the language chosen by the parties to express their mutual intent,
and that they have entered into this Agreement freely and voluntarily and without
pressure or coercion from anyone.

IN WITNESS WHEREOF, the parties have executed this Agreement on
the day and year hereinbefore first written.

COMPANY

FORGENT NETWORKS, INC.



By:
Name:
Title:

EXECUTIVE

____________________________________
Patrick Goepel

Error! Unknown document property name.
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Schedule A

Performance Bonus and Change of Control Payments

The Performance Bonus and Change of Control Payment shall be determined as follows:

Defined Terms:

“Adjusted EBITDA” shall mean: (A) fifteen (15) multiplied by (B) (i) EBITDA of the
Company (on a per annum basis) for the 12 months preceding the applicable Determination
Date, less (ii) Capital Expenditures less (iii) Cash Taxes.

“Aggregate Debt” shall mean, as of the applicable Date of Determination the aggregate
long term and short term debt of the Company, as determined by the Company’s
accountants in accordance with GAAP.

“Baseline Amount” shall mean $.35 per share multiplied by 31,100,000.

“Capital Expenditures” shall mean as of the applicable Determination Date, the capital
expenditures of the Company, as determined by the Company’s accountants in accordance
with GAAP, during the prior 12 month period.

“Cash Taxes” shall mean taxes paid by the Company in cash (i.e. exclusive of use of
existing net operating losses or other credits) during such period.

“Company Cash” shall mean, as of applicable Determination Date, the cash on hand of
the Company as determined by the Company’s accountants in accordance with GAAP.

“Determination Date” shall mean, with respect to: (i) the Performance Bonus Payment
calculation, July 31 of such year, or the last day of the fiscal year if such is later changed,
and (ii) the Change of Control Payment, the date of the effectiveness of such Change of
Control.

“EBITDA” shall mean as of the applicable Determination Date, the Company’s earnings
before interest, taxes, depreciation and amortization for the prior 12 month period, as
determined by the Company’s accountants in accordance with GAAP.

“GAAP” shall mean United States Generally Accepted Accounting Principals as in effect
at the time any calculation is made hereunder.

“Outstanding Shares” shall mean the average of the number of issued and outstanding
shares of the Company on a fully diluted basis (assuming the exercise and conversion of all
outstanding convertible securities) for the four fiscal quarter end dates preceding the
Determination Date. 

“Payment Date” shall mean with respect to the Performance Bonus or Change of Control
Payment (as applicable), ten (10) days following the date that the Company’s accountants
provide the Company with all necessary inputs (in final form) to calculate the Performance
Bonus or Change of Control Payment (as the case may be).

Performance Bonus:  The Company shall pay the Executive the Performance Bonus, if any, on
the Payment Date following the completion of each fiscal year of the Company.   In the event
Executive’s employment is terminated for any reason other than for “cause” (as detailed in Section
10(c) of the Agreement), the Company shall pay Executive a pro-rated portion of the Performance
Bonus based on the portion of the fiscal year for which Executive was employed provided,
however, such pro-rated Performance Bonus shall be paid at the end of the applicable fiscal year
and shall be based on the full fiscal year performance of the Company (including the part of the
fiscal year following the Executive’s departure), and all calculations set forth herein shall use the
last day of the fiscal year as the Determination Date.  The Performance Bonus for fiscal year
2009/2010 shall be pro-rated by the portion of the fiscal year from the Effective Date through the
end of the fiscal year (or Executive’s termination date, if sooner).
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The Performance Bonus shall be calculated as follows:

Adjusted EBITDA  + Company Cash -- Aggregate Debt --  Baseline Amount           X       106
                             Outstanding Shares  

Change of Control Payment:  The Company shall pay the Executive the Change of Control
Payment, if any, on the Payment Date following the Change of Control, provided that the
Executive is employed by the Company as Chief Executive Officer on the effective date of the
Change of Control.   For the avoidance of doubt, in the event that the Executive is no longer the
Chief Executive Officer of the Company as of the effective date of the Change of Control, no
Change of Control Payment shall be due to the Executive on account of the Change of Control.
 Such Change of Control Payment shall be due and payable by the Company on the Payment Date
following the Change of Control. For the avoidance of doubt, the Executive shall be entitled to the
Change of Control Payment if the Executive leaves the employ of the Company or is terminated
for any reason following the Change of Control, even if such departure is prior to the Payment
Date.

The Change of Control Payment shall be calculated as follows:

Adjusted EBITDA  + Company Cash -- Aggregate Debt --  Baseline Amount           X       1060
                             Outstanding Shares  
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Exhibit A

Form of Restricted Stock Purchase Agreement
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Exhibit B

Form of Stock Option Agreement
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 Exhibit C

CONFLICT OF INTEREST GUIDELINES

It is the policy of the Company to conduct its affairs in strict compliance with the letter and
spirit of the law and to adhere to the highest principles of business ethics. Accordingly, all officers,
employees and independent contractors must avoid activities, which are in conflict, or give the
appearance of being in conflict, with these principles and with the interests of the Company. The
following are potentially compromising situations, which must be avoided. Any exceptions must
be reported to the Board of Directors of the Company and written approval for continuation must
be obtained.

Revealing confidential information to outsiders or misusing confidential information.
Unauthorized divulging of information is a violation of this policy whether or not for personal gain
and whether or not harm to the Company is intended (The Employment Agreement elaborates on
this principle and is a binding agreement).

Accepting or offering substantial gifts, excessive entertainment, favors or payments
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to
the Company.

Participating in civic or professional organizations that might involve divulging
confidential information of the Company.

Initiating or approving personnel actions affecting reward or punishment of
employees or applicants where there is a family relationship or is or appears to be a personal or
social involvement.

Initiating or approving any form of personal or social harassment of employees.

Investing or holding outside directorship in suppliers, customers, or competing
companies, including financial speculations, where such investment or directorship might influence
in any manner a decision or course of action of the Company.

Borrowing from or lending to employees, customers or suppliers.

Acquiring real estate or other property of interest to the Company.

Improperly using or disclosing to the Company any proprietary information or trade
secrets of any former or concurrent Company or other person or entity with whom obligations of
confidentiality exist.

Unlawfully discussing prices, costs, customers, sales or markets with competing
companies or either employees.

Making any unlawful agreement with distributors with respect to prices.

Improperly using or authorizing the use of any inventions, which are the subject of
patent claims of any other person or entity.

Engaging in any conduct, which is not in the best interest of the Company.

Each officer, employee and independent contractor must take every necessary action to ensure
compliance with these guidelines, and to bring problem areas to the attention of higher
management for review. Violations of this conflict of interest policy may result in discharge
without warning.
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