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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K

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

Date of Report (Date of earliest event reported): September 21, 2009
    

FORGENT NETWORKS, INC.
(Exact name of registrant as specified in its charter)

    
   

Delaware 000-20008 74-2415696
(State or other jurisdiction of

incorporation)
(Commission File Number) (IRS Employer Identification

No.)

108 Wild Basin Road
Austin TX, 78746

 (Address of principal executive offices and Zip Code)

(512) 437-2700
 (Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation
of the registrant under any of the following provisions:

[  ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR230.425)
[  ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d -2(b))
[  ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e -4(c))

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

Adoption of 2009 Equity Plan

On September 21, 2009, the Board of Directors (the “Board”) of Forgent Networks, Inc. (the
“Company”) adopted the Company’s 2009 Equity Plan (the "2009 Equity Plan"), a copy of which
is incorporated herein by reference and attached as Exhibit 10.1 to this Current Report on Form 8-
K. The purpose of the 2009 Equity Plan is to enhance the long-term stockholder value of the
Company by offering opportunities to directors, officers, employees and eligible consultants of the
Company (“Participants”) to acquire and maintain stock ownership in the Company in order to
give these persons the opportunity to participate in the Company's growth and success, and to
encourage them to remain in the service of the Company.
A total of 2,000,000 shares of the Company’s common stock are available for issuance under the
2009 Equity Plan. The 2009 Equity Plan provides for the grant of: (i) incentive stock options, (ii)
non-qualified stock options and (iii) stock purchase rights. Incentive stock options granted under
the 2009 Equity Plan are those intended to qualify as “incentive stock options” as defined under
Section 422 of the Internal Revenue Code. However, in order to qualify as “incentive stock
options” under Section 422 of the Internal Revenue Code, the 2009 Equity Plan must be approved
by the stockholders of the Company within 12 months of its adoption. The 2009 Equity Plan has
not been approved by the Company’s stockholders. Non-qualified stock options granted under the
2009 Equity Plan are option grants that do not qualify as incentive stock options under Section 422
of the Internal Revenue Code.
The Board also approved the Form of Stock Option Agreement, a copy of which is incorporated
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 herein by reference and attached as Exhibit 10.2 to this Current Report on Form 8-K.
The above description of the 2009 Equity Plan does not purport to be complete, and is qualified in
its entirety by reference to the full text of the 2009 Stock Option Plan, which is attached as Exhibit
10.1 to this Current Report on Form 8-K and is incorporated by reference herein.
Compensation of Outside Directors
On September 21, 2009, the Board approved a compensation plan for directors of the Company
who are not employees of the Company pursuant to which each such outside directors would
receive: (a) base compensation of $15,000 per annum and (b) an additional $500 for each meeting
of the Board attended in person and $100 for each meeting of the Board attended over the
telephone, with an aggregate limit for the amounts set forth in items (a) and (b) above of $25,000
per annum per director.  David Sandberg, the Company’s chairman and member of the Board,
waived his right to receive compensation as a director for the next year. Patrick Goepel, as interim
Chief Executive Officer, is not currently entitled to such additional compensation as a member of
the Board for so long as he remains an employee of the Company. The remaining three members
of the Board, Robert Graham, Adrian Pertierra and Jeffrey Vogel are participating in the above
compensation structure.

Grant of Options under the 2009 Equity Plan
On September 21, 2009, pursuant to the 2009 Equity Plan, the Company issued to Patrick Goepel,
a director and the interim Chief Executive Officer of the Company, an incentive stock option to
purchase 800,000 shares of common stock. 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 premium over the then current fair market value of such stock.
Additionally, on September 21, 2009, pursuant to the 2009 Equity Plan, the Company issued to
Robert Graham, Adrian Pertierra and Jeffrey Vogel, each a member of the Company’s Board of
Directors, a non-qualified stock option to purchase 37,500 shares of common stock, for an
aggregate total of 112,500 shares of common stock.  Each such option vest at a rate of 25% of the
amount of shares granted under such option each six month period following issuance, such that
the options shall each be fully vested on the second anniversary of issuance. The exercise price of
such options was set as $.35 per share of common stock, a price which the Board determined was
a premium over the then current fair market value of such stock.
Each of the above option awards was made pursuant to the Form of Stock Option Agreement, a
copy of which is incorporated  herein by reference and attached as Exhibit 10.2 to this Current
Report on Form 8-K.  In the event of the termination of one of the aforementioned parties’
relationship with the Company as a result of disability or death, such party (or his estate) may
exercise the option, to the extent he is vested, within six months from the termination date. In the
event such party’s relationship with the Company is terminated for “cause,” as such term is defined
in the Company’s 2009 Equity Plan, the option shall terminate immediately upon such termination
for “cause”. If such party’s relationship terminates for any other reason other than those listed
above, the option may be exercised for ninety days (90) after termination.
The above description of the options granted under 2009 Equity Plan does not purport to be
complete, and is qualified in its entirety by reference to the full Form of Stock Option Agreement,
which is attached as Exhibit 10.2 to this Current Report on Form 8-K and is incorporated by
reference herein.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 21, 2009, the Board of Directors of the Company approved certain
amendments to the Company’s bylaws. A copy of the bylaws as amended and restated on
September 21, 2009 (the “By-laws”) is furnished as Exhibit 3.1 to this Current Report on Form 8-
K.  The following is a summary of the material amendments contained in the By-laws and does not
purport to be complete and is thus qualified in its entirety by reference to the full text of the By-
laws that are filed as Exhibit 3.1 to this Current Report on Form 8-K, which by this reference is
incorporated herein as if copied verbatim:

Section 3 of Article II was amended to provide for the right of stockholder(s), who together
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own of record at least twenty-five percent (25%) of the outstanding shares of each class of
stock, to call a special meeting of the stockholders of the Company.

Section 10 of Article III was amended to allow directors to be reimbursed for their expenses
as directors and otherwise receive compensation for their services as members of the Board.

Section 4 of Article V was amended to remove the Chief Executive Officer as the presiding
officer of the Board and an ex officio member of all standing committees.
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Exhibits

Exhibit  Description
   

3.1  Amended and Restated Bylaws of Forgent Networks, Inc. adopted September
21, 2009.

   
10.1  Forgent Networks, Inc. 2009 Equity Plan.

   
10.2

 

Form of Option Agreement under the Forgent Networks, Inc. 2009 Equity
Pan.
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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 23, 2009

FORGENT NETWORKS, INC.

By:     
Name:
Title:



RESTATED BYLAWS
 

OF
 

FORGENT NETWORKS, INC.
 

A DELAWARE CORPORATION
 

ARTICLE I
 

OFFICES
 

The Corporation shall maintain a registered office in the State of Delaware as required by law. The
Corporation may also have offices at other places, within and without the State of Delaware, as the Board of
Directors may determine.
 

ARTICLE II
 

STOCKHOLDERS
 

Section 1. Place of Meetings. Meetings of the stockholders shall be held at such times and places, within or
without the State of Delaware, as may be fixed from time to time by the Board of Directors.
 

Section 2. Annual Meetings. The annual meeting of the stockholders of the Corporation for the election of
directors and for the transaction of such other business as may properly come before the meeting shall be held at
such place, on such date and at such time as may from time to time be fixed by the Board of Directors, the Chairman
of the Board or the President.
 

Section 3. Special Meetings. Except as otherwise required by law and subject to the rights of the holders of
any class or series of stock having a preference over the Common Stock as to dividends or upon liquidation, special
meetings of the stockholders for any purpose or purposes may be called only by the Chairman of the Board or the
President, or the Secretary of the Corporation at the request of the Board of Directors. A Special meeting of the
stockholders shall also be called by the Secretary of the Corporation upon the written request, stating the purpose
of the meeting, of stockholders who together own of record twenty-five (25) percent of the outstanding shares of
each class of stock entitled to vote at such meeting.  Special meetings of the stockholders may be held at such
place, on such date and at such time as fixed by the appropriate person calling such special meeting of the
stockholders. Only such business as is specified in the notice of any special meeting of the stockholders shall come
before such meeting.  
 

Section 4. Notice of Meetings. Written notice of all meetings of stockholders shall be mailed to or personally
delivered to each stockholder entitled to vote thereat at least ten (10), but not more than sixty (60) days prior to the
meeting. Notice of any special meeting shall state in general terms the purpose or purposes for which the meeting is
to be held, and no other business shall be transacted except as stated in such notice. When a meeting is adjourned
to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting of which the adjournment is taken. At the adjourned meeting, the Corporation may
transact any business which might have been transacted at the original meeting. If the adjournment is for more than
thirty (30) days, or if after the adjournment a new  record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.  
 

Section 5. Quorum. The holders of a majority of the issued and outstanding shares of the capital stock of the
Corporation entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the stockholders; but, if there be less than a quorum, the holders of a
majority of the shares so present or represented may adjourn the meeting from time to time, until a quorum shall be
present, whereupon the meeting may be held, as adjourned, without further notice, except as required by law, and
any business may be transacted that might have been transacted on the original date of the meeting.  
 

Section 6. List of Stockholders Entitled to Vote. The officer or agent having charge of the stock transfer
books of the Corporation shall make, at least ten (10) days before each meeting of stockholders, a complete list of
the stockholders entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical order, and
showing the address of and the number of shares held by each stockholder. Such list shall be open to examination
of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of ten (10)
days prior to such meeting, either at a place within the city where the meeting is to be held, which place shall be
specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. Such list
shall also be produced and kept open at the time and place of the meeting and shall be subject to the inspection of
any stockholder during the whole time of the meeting. The original stock transfer books shall be the only evidence
as to who are the stockholders entitled to examine such list or the stock transfer books or to vote at any meeting of
stockholders. Failure to comply with any requirements of this Section 6 shall not affect the validity of any action
taken at such meeting.
 

Section 7. Voting. At all meetings of the stockholders every registered owner of shares entitled to vote may
vote in person or by proxy and shall have one vote for each such share standing in his name on the books of the
Corporation as of the record date for determining the stockholders entitled to vote at such meeting. Except as
otherwise required by statute, by the Certificate of Incorporation or these Bylaws, all matters coming before any
meeting of the stockholders shall be decided by the vote of the holders of a majority of the shares of capital stock of



the Corporation present in person or by proxy at such meeting and voting thereon, a quorum being present.
 

Section 8. Presiding Officer. The Chief Executive Officer shall preside at all meetings of the stockholders. In
the absence of the Chief Executive Officer, the President shall act as chairman of the meeting. In the absence of the
Chief Executive Officer and the President, the Board of Directors may appoint any other officer or person to act as
chairman of any meeting.
 

Section 9. Secretary of Meeting. The Secretary or an Assistant Secretary of the Corporation shall act as
secretary of all meetings of the stockholders; and, in their absence, the chairman of the meeting shall appoint a
person to act as secretary of the meeting.
 

Section 10. Stockholder Nomination of Director Candidates.
 

(1) Only persons who are nominated in accordance with the procedures set forth in these Bylaws shall be
eligible to serve as Directors. Nominations of persons for election to the Board of Directors of the Corporation may
be made at a meeting of stockholders (a) by or at the direction of the Board of Directors or (b) by any stockholder of
the Corporation who is a stockholder of record at the time of giving of notice provided for in this Bylaw, who shall
be entitled to vote for the election of directors at the meeting and who complies with the notice procedures set forth
in this Bylaw.
 

(2) Nominations by stockholders shall be made pursuant to timely notice in writing to the Secretary of the
Corporation. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the principal
executive offices of the Corporation (a) in the case of an annual meeting, not less than 60 days nor more than 90
days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that
the date of the annual meeting is changed by more than 30 days from such anniversary date, notice by the
stockholder to be timely must be so received not later than the close of business on the 10th day following the
earlier of the date on which notice of the date of the meeting was mailed or public disclosure was made, and (b) in
the case of a special meeting at which directors are to be elected, not later than the close of business on the 10th day
following the earlier of the day on which notice of the date of the meeting was mailed or public disclosure was
made. Such stockholder’s notice shall set forth (a) as to each person whom the stockholder proposes to nominate for
election or reelection as a director all information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as amended (including such person’s written consent to being named in
the proxy statement as a nominee and to serving as a director if elected); (b) as to the stockholder giving the notice
(i) the name and address, as they appear on the Corporation’s books, of such stockholder and (ii) the class and
number of shares of the Corporation which are beneficially owned by such stockholder and also which are owned of
record by such stockholder; and (c) as to the beneficial owner, if any, on whose behalf the nomination is made, (i)
the name and address of such person and (ii) the class and number of shares of the Corporation which are
beneficially owned by such person. At the request of the Board of Directors, any person nominated by the Board of
Directors for election as a director shall furnish to the Secretary of the Corporation that information required to be
set forth in a stockholder’s notice of nomination which pertains to the nominee.
 

(3) No person shall be eligible to serve as a director of the Corporation unless nominated in accordance with
the procedures set forth in this Bylaw. The Chairman of the meeting shall, if the facts warrant, determine in good
faith and declare to the meeting that a nomination was not made in accordance with the procedures prescribed by
these Bylaws, and if he or she should so reasonably determine, he shall so declare to the meeting and the defective
nomination shall be disregarded. Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also
comply with all applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and
regulations thereunder with respect to the matters set forth in this Bylaw.
 

Section 11. Notice of Stockholder Business.
 

(1) At an annual meeting of the stockholders, only such business shall be conducted as shall have been
brought before the meeting (a) pursuant to the Corporation’s notice of meeting, (b) by or at the direction of the
Board of Directors or (c) by any stockholder of the Corporation who is a stockholder of record at the time of giving
of the notice provided for in this Bylaw, who shall be entitled to vote at such meeting and who complies with the
notice procedures set forth in this Bylaw.
 

(2) For business to be properly brought before an annual meeting by a stockholder pursuant to clause (c) of
paragraph 1 of this Bylaw, the stockholder must have given timely notice thereof in writing to the Secretary of the
Corporation. To be timely, a stockholder’s notice must be delivered to or mailed and received at the principal
executive offices of the Corporation not less than 60 days nor more than 90 days prior to the first anniversary of the
preceding year’s annual meeting; provided, however, that in the event that the date of the meeting is changed by
more than 30 days from such anniversary date, notice by the stockholder to be timely must be received no later than
the close of business on the 10th day following the earlier of the day on which notice of the date of the meeting was
mailed or public disclosure was made. A stockholder’s notice to the secretary shall set forth as to each matter the
stockholder proposes to being before the meeting (a) a brief description of the business desired to be brought before
the meeting and the reasons for conducting such business at the meeting, (b) the name and address, as they appear
on the Corporation’s books, of the stockholder proposing such business, and the name and address of the beneficial
owner, if any, on whose behalf the proposal is made, (c) the class and number of shares of the Corporation which are
owned beneficially and of record by such stockholder of record and by the beneficial owner, if any, on whose
behalf the proposal is made and (d) any material interest of such stockholder of record and the beneficial owner, if
any, on whose behalf the proposal is made in such business.
 

(3) Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual
meeting except in accordance with the procedures set forth in this Bylaw. The Chairman of the meeting shall, if the
facts warrant, determine in good faith and declare to the meeting that business was not properly brought before the



meeting and in accordance with the procedures prescribed by these Bylaws, and if he or she should so reasonably
determine, he or she shall so declare to the meeting and any such business not properly brought before the meeting
shall not be transacted. Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply
with all applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder with respect to the matters set forth in this Bylaw.

 
Section 12. Regulation of Action by Written Consent.

 
(1) Action by Written Consent. Any action which is required to be or may be taken at any annual or special

meeting of stockholders of the Corporation may be taken without a meeting, without prior notice to stockholders
and without a vote if consents in writing, setting forth the action so taken, shall have been signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or to
take such action at a meeting at which all shares entitled to vote thereon were present and voted.
 

 (2) Duration and Revocation of Consents. In order that the Corporation’s stockholders shall have an
opportunity to receive and consider the information germane to an informed judgment as to whether to give a
written consent, any corporate action to be taken by written consent shall not be effective until, and the
stockholders of the Corporation shall be able to give or revoke written consents for, at least twenty (20) days from
the date of the commencement of a solicitation (as such term is defined in Rule 14a-1(k) promulgated under the
Securities Exchange Act of 1934, as amended) of consents, other than corporate action by written consent taken
pursuant to solicitations of not more than ten (10) persons. For purposes of this subsection (2) and subsection (3) of
this Section 12, a consent solicitation shall be deemed to have commenced when a proxy statement or information
statement containing the information required by law is first furnished to the Corporation’s stockholders.
 

Consents to corporate action shall be valid for a maximum of sixty (60) days after the date of the earliest
dated consent delivered to the Corporation in the manner provided in Section 228(c) of the Delaware General
Corporation Law. Consents may be revoked by written notice (i) to the Corporation, (ii) to the stockholder or
stockholders soliciting consents or soliciting revocations in opposition to action by consent proposed by the
Corporation (the “Soliciting Stockholders”), or (iii) to a proxy solicitor or other agent designated by the
Corporation or the Soliciting Stockholders.
 

Notwithstanding the foregoing, if independent counsel to the Corporation delivers to the Corporation a
written opinion stating, or a court of competent jurisdiction determines, that this subsection or subsection (3) of this
Section 12, or any portion thereof, is illegal with respect to any corporate action to be taken by written consent for
which a consent has theretofore been delivered to the Corporation, in the manner provided in Section 228(c) of the
Delaware General Corporation Law, whether prior or subsequent to the date of the adoption of this subsection and
subsection (3) of this Section 12, then this subsection or subsection (3) of this Section 12, or such portion thereof,
as the case may be, shall after the date of such delivery of such opinion or such determination be null and void and
of no effect with respect to any other corporate action to be taken by written consent.
 

(3) Inspectors of Election; Procedures for Counting Consents. Within three (3) business days after receipt of
the earliest dated consent delivered to the Corporation in the manner provided in Section 228(c) of the Delaware
General Corporation Law or the determination by the Board of Directors of the Corporation that the corporation
should seek corporate action by written consent, as the case may be, the Secretary shall engage nationally
recognized independent inspectors of elections for the purpose of performing a ministerial review of the validity of
the consents and revocations. The cost of retaining inspectors of election shall be borne by the Corporation.
 

Consents and revocations shall be delivered to the inspectors upon receipt by the Corporation, the Soliciting
Stockholders or their proxy solicitors or other designated agents. As soon as consents and revocations are received,
the inspectors shall review the consents and revocations and shall maintain a count of the number of valid and
unrevoked consents. The inspectors shall keep such count confidential and shall not reveal the count to the
Corporation, the Soliciting Stockholder or their representatives or any other entity. As soon as practicable after the
earlier if (i) sixty (60) days after the date of the earliest dated consent delivered to the
 
Corporation in the manner provided in Section 228(c) of the Delaware General Corporation Law or (ii) a written
request therefor by the Corporation or the Soliciting Stockholders (whichever is soliciting consents) (which request
may be made no earlier than twenty (20) days after the commencement of the applicable solicitation of consents,
except in the case of corporate action by written consent taken pursuant to solicitation of not more than ten (10)
persons), notice of which request shall be given to the party opposing the solicitation of consents, if any, which
request shall state that the Corporation or Soliciting Stockholders, as the case may be, have a good faith belief that
the requisite number of valid and unrevoked consents to authorize or take the action specified in the consents has
been received in accordance with these Bylaws, the inspectors shall issue a preliminary report to the corporation
and the Soliciting Stockholders stating: (i) the number of valid consents; (ii) the number of valid revocations; (iii)
the number of valid and unrevoked consents; (iv) the number of invalid consents; (v) the number of invalid
revocations; (vi) whether, based on their preliminary count, the requisite number of valid and unrevoked consents
has been obtained to authorize or take the action specified in the consents.
 

Unless the Corporation and the Soliciting Stockholders shall agree to a shorter or longer period, the
Corporation and the Soliciting Stockholders shall have 48 hours to review the consents and revocations and to
advise the inspectors and the opposing party in writing as to whether they intend to challenge the preliminary
report of the inspectors. If no written notice of an intention to challenge the preliminary report is received within 48
hours after the inspectors’ issuance of the preliminary report, the inspectors shall issue to the Corporation and the
Soliciting Stockholders their final report containing the information from the inspectors’ determination with
respect to whether the requisite number of valid and unrevoked consents was obtained to authorize and take the
action specified in the consents. If the Corporation or the Soliciting Stockholders issue written notice of an
intention to challenge the inspectors’ preliminary report within 48 hours after the issuance of that report, a



challenge session shall be scheduled by the inspectors as promptly as practicable. A transcript of the challenge
session shall be recorded by a certified court reporter. Following completion of the challenge session, the inspectors
shall as promptly as practicable issue their final report to the Soliciting Stockholders and the Corporation, which
report shall contain the information included in the preliminary report, plus all changes in the vote totals as a result
of the challenge and a certification of whether the requisite number of valid and unrevoked consents was obtained
to authorize or take the action specified in the consents. A copy of the final report of the inspectors shall be
included in the book in which the proceedings of meetings of stockholders are recorded.
 

The Corporation shall give prompt notice to the stockholders of the results of any consent solicitation or the
taking of the corporate action without a meeting and by less than unanimous written consent.
 

ARTICLE III
 

DIRECTORS
 

Section 1. Board of Directors. The property, business and affairs of the Corporation shall be managed and
controlled by the Board of Directors, which may exercise all such powers of the Corporation and do all such lawful
acts and things on its behalf as are not, by statute or the Certificate of Incorporation or these Bylaws, directed or
required to be exercised or done by the stockholders.
 

Section 2. Number; Tenure. The Board of Directors shall consist of up to seven (7) directors. Directors need
not be stockholders of the Corporation or residents of a particular state. Unless sooner removed by action of the
stockholders, members of the Board of Directors shall hold office until the next annual meeting of stockholders and
until their successors shall have been elected and qualified.
 

Section 3. Vacancies. Any vacancy in the Board of Directors occurring by reason of the death, resignation or
disqualification of any director, the removal of any director from office for cause or without cause, an increase in
the number of directors, or otherwise, may be filled by the stockholders at a special meeting called for that purpose
or by the directors at any annual, regular or special meeting. Each director elected to fill a vacancy shall hold office
for a term expiring at the next succeeding annual meeting of stockholders and until his successor is elected and has
qualified or until his earlier displacement from office by resignation, removal or otherwise.
 

Section 4. Resignation and Removal. Any director may resign at any time by written notice to the
Corporation. Any director or the entire board of directors may be removed, for cause or without cause, by the
holders of a majority of the shares then entitled to vote at a special meeting called for that purpose.
 

Section 5. Place of Meetings. The Board of Directors may hold meetings within or without the State of
Delaware.
 

Section 6. Annual Meeting. The annual meeting of the Board of Directors, of which no notice shall be
necessary, shall be held immediately following the annual meeting of stockholders or immediately following any
adjournment thereof at which directors shall have been elected for the ensuing year, or at such other time and place
as may be designated in a notice of meeting, for the purpose of the organization of the Board and the election or
appointment of officers for the ensuing year, and for the transaction of such other business as may be brought before
such meeting.
 

Section 7. Regular Meetings. Regular meetings of the Board of Directors, other than the annual meeting, shall
be held monthly at such times and places and on such notice, if any, as the Board of Directors may from time to
time determine.
 

Section 8. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the
Board, and shall be called by the Secretary upon written request by a majority of the total number of directors.
Notice shall be given of the time and place of each special meeting by mailing the same at least three (3) days
before the meeting or by telephoning, emailing, telegraphing or delivering personally the same at least one (1) day
before the meeting to each director. Except as otherwise specified in the notice thereof, or as required by law, the
Certificate of Incorporation or these Bylaws, any and all business may be transacted at any special meeting.
 

Section 9. Quorum; Voting. A majority of the total number of directors then in office shall constitute a
quorum for the transaction of business, but less than a quorum may adjourn any meeting from time to time until a
quorum shall be present, whereupon the meeting may be held, as adjourned, without further notice. Except as
otherwise required by statute, the Certificate of Incorporation or these Bylaws, all matters coming before any
meeting of the Board of Directors shall be decided by the vote of a majority of the directors present at the meeting,
a quorum being present.
 

Section 10. Compensation. Outside directors shall be entitled to receive compensation for their services and
reimbursement for their expenses as directors or as members of any committee appointed by the Board, in such
amounts and pursuant to such conditions as determined by the Board. No shareholder permitted or authorized to
attend any directors’ meeting shall be reimbursed for their expenses incurred in attending such directors’ meetings,
unless otherwise agreed by the Board. The foregoing shall not be construed as prohibiting the payment to any
director of compensation for services rendered in any other capacity.
 

Section 11. Advisory Directors. The Board of Directors may from time to time elect one (1) or more Advisory
Directors, which Advisory Directors shall hold office until the next Annual Meeting of the Board of Directors.
Advisory Directors shall be given all notices of meetings of the Board of Directors as are given to directors in
general, but shall not be counted in determining whether a quorum of the Board of Directors is present at a meeting.
Advisory Directors shall have no voting rights.
 

Section 12. Voting Shares of Other Corporations. The Board of Directors of this Corporation shall have full



power and authority on behalf of the Corporation, acting by or through a nominee of the Corporation or by proxy
or proxies appointed by it, to vote, act and consent with respect to any shares of stock of other corporations which
this Corporation may own or as to which this Corporation otherwise has the right to vote, act or consent.
 

ARTICLE IV
 

COMMITTEES OF THE BOARD
 

Section 1. Designation. The Board of Directors, by resolution passed by a majority of the whole Board, may
designate from among its members such committees as the Board may determine, to have such powers and duties as
shall from time to time be prescribed by the Board to the extent permitted by statute.
 

Section 2. Quorum; Tenure. A majority of the whole committee shall constitute a quorum for the transaction
of business of any committee and may fix its rules of procedure. All actions by any committee shall be reported to
the Board of Directors. The Board of Directors may discharge any committee or any members thereof either with or
without cause at any time.
 

ARTICLE V
 

OFFICERS
 

Section 1. Officers; Compensation. The officers of the Corporation shall be elected by the Board of Directors,
and shall consist of a Chairman of the Board, a Chief Executive Officer, a President, one or more Vice-Presidents,
one or more of whom may be designated Executive or Senior Vice-President, a Secretary, a Treasurer, and such
other officers, assistant officers and agents as the Board of Directors may from time to time designate. All officers
shall hold office until their successors are elected and qualified, or until earlier displacement from office by
resignation, removal or otherwise. Two (2) or more offices may be held by the same person. The salaries of the
officers shall be determined by the Board of Directors, and may be altered by the Board from time to time except as
otherwise provided by contract. All officers shall be entitled to be paid or reimbursed for all costs and expenditures
incurred in the Corporation’s business.
 

Section 2. Vacancies. Whenever any vacancies shall occur in any office by death, resignation, removal for or
without cause, increase in the number of officers of the Corporation, or otherwise, the same shall be filled by the
Board of Directors, and the officer so elected shall hold office until his successor is chosen and qualified.
 

Section 3. Chairman of the Board. The Chairman of the Board of Directors shall preside at all meetings of the
Board of Directors.
 

Section 4. Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the
Corporation, shall preside at all meetings of the stockholders. He or she shall have general and active management
of the business and affairs of the Corporation, and shall see to it that all resolutions and orders of the Board of
Directors are carried into effect. He or she may sign, with the Secretary or any other proper officer of the Corporation
thereunto authorized by the Board of Directors, certificates for shares of the Corporation. He or she may sign any
deeds, mortgages, bonds, contracts or other instruments which the Board of Directors has authorized to be executed,
except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or
by these Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise
signed and executed. He or she shall perform all duties as may be prescribed by the Board of Directors from time to
time.
 

Section 5. President. The President may perform the usual and customary duties that pertain to such office
(but no unusual or extraordinary duties or powers conferred by the Board of Directors upon the Chief Executive
Officer) and under the direction and subject to the control of the Board of Directors, such other duties as may be
assigned to him or her
 

Section 6. Vice-Presidents. Any Vice-President may perform the usual and customary duties that pertain to
such office (but no unusual or extraordinary duties or powers conferred by the Board of Directors upon the
President) and, under the direction and subject to the control of the Board of Directors, such other duties as may be
assigned to him or her.
 

Section 7. Secretary. It shall be the duty of the Secretary to attend all meetings of the stockholders and Board
of Directors and record correctly the proceedings had at such meetings in a book suitable for that purpose. It shall
also be the duty of the Secretary to attest with his signature all stock certificates issued by the Corporation and to
keep a stock ledger in which shall be correctly recorded all transactions pertaining to the capital stock of the
Corporation. He or she may but is not required to attest with his signature all deeds, conveyances or other
instruments requiring the seal of the Corporation. The person holding the office of Secretary shall also perform,
under the direction and subject to the control of the Board of Directors, such other duties as may be assigned to him
or her. The duties of the Secretary may also be performed by any Assistant Secretary.
 

Section 8. Treasurer. The Treasurer shall keep such moneys of the Corporation as may be entrusted to his or
her keeping and account for the same. He shall be prepared at all times to give information as to the condition of
the Corporation and shall make an annual report of the entire business and financial condition of the Corporation.
The person holding the office of Treasurer shall also perform, under the direction and subject to the control of the
Board of Directors, such other duties as may be assigned to him or her. The duties of the Treasurer may also be
performed by any Assistant Treasurer.
 

Section 9. Tenure; Removal. The term of all officers shall be for one year, and until their respective successors
are chosen and qualify. Any officer or agent shall be subject to removal for or without cause at any time by the
affirmative vote of a majority of the whole Board of Directors. Vacancies in any office may be filled at any regular



or special meeting of the Board.
 

ARTICLE VI
 

CAPITAL STOCK
 

Section 1. Certificates. Certificates for capital stock of the Corporation shall be in such form as the Board of
Directors may from time to time prescribe and shall be signed by the Chief Executive Officer, the President or a
Vice President and by the Secretary or an Assistant Secretary.
 

Section 2. Stock Records. The names and addresses of shareholders as they appear on the stock certificate
records of the Corporation shall be the official list of shareholders of record of the Corporation for all purposes. The
Corporation shall be entitled to treat the holder of record of any shares of the Corporation as the owner thereof for
all purposes, and shall not be bound to recognize any equitable or other claim to, or interest in, such shares or any
rights deriving from such shares, on the part of any other person, including (but without limitation) a purchaser,
assignee or transferee, unless and until such other person becomes the holder of record of such shares, whether or
not the Corporation shall have either actual or constructive notice of the interest of such other person.
 

Section 3. Transfer. Shares of capital stock of the Corporation shall be transferable on the books of the
Corporation only by the holder of record thereof in person or by his duly authorized attorney, upon surrender and
cancellation of certificates for a like number of shares, with an assignment or power of transfer endorsed thereon or
delivered therewith, duly executed, and with such proof of the authenticity of the signature and of authority to
transfer, and of payment of transfer taxes, as the Corporation or its officers may require.
 

Section 4. Lost Certificates. In case any certificate for the capital stock of the Corporation shall be lost, stolen
or destroyed, the Corporation may require such proof of the fact and such indemnity to be given to it as shall be
deemed necessary or advisable by it.
 

Section 5. Record Date. In order that the Corporation may determine the stockholders entitled to notice of or
to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive payment of any dividend
or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in
advance, a record date, which shall not be more than sixty (60) nor less than ten (10) days before the date of such
meeting, nor more than sixty (60) days prior to any other action.
 

ARTICLE VII
 

MISCELLANEOUS
 

Section 1. Fiscal Year. The Board of Directors shall have power to fix, and from time to time change, the fiscal
year of the Corporation.
 

Section 2. Notices. Notices to directors and stockholders shall be in writing and may be delivered personally
or by mail. Notice by mail shall be deemed to be given at the time when deposited in the U.S. mail, postage prepaid,
addressed to directors or stockholders at their respective addresses appearing on the books of the Corporation.
Notice of a special meeting of the Board of Directors may be given in the manner provided for in Article III, Section
8, of these Bylaws. An affidavit of the secretary or an assistant secretary or of the transfer agent of the Corporation
that the notice has been given, in the absence of fraud, shall be prima facie evidence of the facts stated therein.
 

Section 3. Waiver of Notice. Any notice required to be given under the provisions of these Bylaws or
otherwise may be waived by the stockholder, director, member of any committee or officer to whom such notice is
required to be given, before or after the meeting or other action of which notice was required to be given.
 

ARTICLE VIII
 

AMENDMENT
 

The Bylaws may be amended or repealed by the directors or by the stockholders, provided that, in the case of
an amendment or repeal of the Bylaws by the stockholders, notice of the proposed alteration or repeal shall have
been given in the notice of such meeting of stockholders.
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Date:  September 21, 2009

CERTIFICATE OF AMENDMENT AND RESTATEMENT

OF BYLAWS OF

FORGENT NETWORKS, INC.

The undersigned, hereby certifies that:

I am the duly elected and incumbent Secretary of Forgent Networks, Inc., a
Delaware corporation (the “Company”).

By action of the Board of Directors of the Company duly adopted at which a
quorum was present and acting throughout, the Bylaws of the Company was amended and restated
as follows:

The matters set forth in this certificate are true and correct of my own knowledge.

/s/ Adrian Pertierra
Title: Secretary
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FORGENT NETWORKS, INC.

2009 EQUITY PLAN

Purposes of the Plan.  The purposes of this 2009 Equity Plan are to attract and retain
the best available personnel for positions of substantial responsibility, to provide additional
incentive to Employees and Consultants and to promote the success of the Company’s business.
 Options granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as
determined by the Administrator at the time of grant of an option and subject to the applicable
provisions of Section 422 of the Code and the regulations and interpretations promulgated
thereunder.  Stock purchase rights may also be granted under the Plan.

Definitions.  As used herein, the following definitions shall apply:

“Administrator” means the Board or its Committee appointed pursuant to
Section 4 of the Plan.

“Affiliate” means an entity other than a Subsidiary (as defined below)
which, together with the Company, is under common control of a third person or entity.

“Applicable Laws” means the legal requirements relating to the
administration of stock option and restricted stock purchase plans, including under applicable U.S.
state corporate laws, U.S. federal and applicable state securities laws, other U.S. federal and state
laws, the Code, any Stock Exchange rules or regulations and the applicable laws, rules and
regulations of any other country or jurisdiction where Options or Stock Purchase Rights are
granted under the Plan, as such laws, rules, regulations and requirements shall be in place from
time to time.

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

“Cause” for termination of a Participant’s Continuous Service Status will
have the definition set forth in each Optionee’s applicable Option Agreement or Restricted Stock
Purchase Agreement, as the case may be.

"Change of Control" means (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.

“Code” means the Internal Revenue Code of 1986, as amended.

“Committee” means one or more committees or subcommittees of the Board
appointed by the Board to administer the Plan in accordance with Section 4 below.

“Common Stock” means the Common Stock of the Company.

“Company” means Forgent Networks, Inc., a Delaware corporation.

“Consultant” means any person, including an advisor, who is engaged by
the Company or any Parent, Subsidiary or Affiliate to render services and is compensated for such
services, and any director of the Company whether compensated for such services or not.

“Continuous Service Status” means the absence of any interruption or
termination of service as an Employee or Consultant.  Continuous Service Status as an Employee
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or Consultant shall not be considered interrupted in the case of:  (i) sick leave; (ii) military leave;
(iii) any other leave of absence approved by the Administrator, provided that such leave is for a
period of not more than ninety (90) days, unless reemployment upon the expiration of such leave is
guaranteed by contract or statute, or unless provided otherwise pursuant to Company policy
adopted from time to time; or (iv) in the case of transfers between locations of the Company or
between the Company, its Parents, Subsidiaries, Affiliates or their respective successors.  A change
in status from an Employee to a Consultant or from a Consultant to an Employee will not constitute
an interruption of Continuous Service Status.

“Corporate Transaction” means a sale of all or substantially all of the
Company’s assets, or a merger, consolidation or other capital reorganization or business
combination transaction of the Company with or into another corporation, entity or person, or 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.

“Director” means a member of the Board.

“Employee” means any person employed by the Company or any Parent,
Subsidiary or Affiliate, with the status of employment determined based upon such factors as are
deemed appropriate by the Administrator in its discretion, subject to any requirements of the Code
or the Applicable Laws.  The payment by the Company of a director’s fee to a Director shall not
be sufficient to constitute “employment” of such Director by the Company.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fair Market Value” means, as of any date, the fair market value of the
Common Stock, as determined by the Administrator in good faith on such basis as it deems
appropriate and applied consistently with respect to Participants.  Whenever possible, the
determination of Fair Market Value shall be based upon the closing price for the Shares as reported
in the Wall Street Journal for the applicable date.  

“Incentive Stock Option” means an Option intended to qualify as an
incentive stock option within the meaning of Section 422 of the Code, as designated in the
applicable Option Agreement.

“Listed Security” means any security of the Company that is listed or
approved for listing on a national securities exchange or designated or approved for designation as
a national market system security on an interdealer quotation system by the National Association of
Securities Dealers, Inc.

“Named Executive” means any individual who, on the last day of the
Company’s fiscal year, is the chief executive officer of the Company (or is acting in such capacity)
or among the four most highly compensated officers of the Company (other than the chief
executive officer).  Such officer status shall be determined pursuant to the executive compensation
disclosure rules under the Exchange Act.

“Nonstatutory Stock Option” means an Option not intended to qualify as an
Incentive Stock Option, as designated in the applicable Option Agreement.

“Option” means a stock option granted pursuant to the Plan.

“Option Agreement” means a written document, the form(s) of which shall
be approved from time to time by the Administrator, reflecting the terms of an Option granted
under the Plan and includes any documents attached to or incorporated into such Option
Agreement, including, but not limited to, a notice of stock option grant and a form of exercise
notice.

“Option Exchange Program” means a program approved by the
Administrator whereby outstanding Options are exchanged for Options with a lower exercise price
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or are amended to decrease the exercise price as a result of a decline in the Fair Market Value of
the Common Stock.

“Optioned Stock” means the Common Stock subject to an Option.

“Optionee” means an Employee or Consultant who receives an Option.

“Parent” means a “parent corporation,” whether now or hereafter existing,
as defined in Section 424(e) of the Code, or any successor provision.

“Participant” means any holder of one or more Options or Stock Purchase
Rights, or the Shares issuable or issued upon exercise of such awards, under the Plan.

“Plan” means this 2009 Equity Plan.

“Reporting Person” means an officer, Director, or greater than ten percent
stockholder of the Company within the meaning of Rule 16a-2 under the Exchange Act, who is
required to file reports pursuant to Rule 16a-3 under the Exchange Act.

“Restricted Stock” means Shares of Common Stock acquired pursuant to a
grant of a Stock Purchase Right under Section 11 below.

“Restricted Stock Purchase Agreement” means a written document, the
form(s) of which shall be approved from time to time by the Administrator, reflecting the terms of a
Stock Purchase Right granted under the Plan and includes any documents attached to such
agreement.

“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as
amended from time to time, or any successor provision.

“Share” means a share of the Common Stock, as adjusted in accordance
with Section 14 of the Plan.

“Stock Exchange” means any stock exchange or consolidated stock price
reporting system on which prices for the Common Stock are quoted at any given time.

“Stock Purchase Right” means the right to purchase Common Stock
pursuant to Section 11 below.

“Subsidiary” means a “subsidiary corporation,” whether now or hereafter
existing, as defined in Section 424(f) of the Code, or any successor provision.

“Ten Percent Holder” means a person who owns stock representing more
than ten percent (10%) of the voting power of all classes of stock of the Company or any Parent or
Subsidiary.

Stock Subject to the Plan.  Subject to the provisions of Section 14 of the Plan, the
maximum aggregate number of Shares that may be sold under the Plan is 2,000,000 shares of
Common Stock. The Shares may be authorized, but unissued, or reacquired Common Stock.  If an
award should expire or become unexercisable for any reason without having been exercised in full,
or is surrendered pursuant to an Option Exchange Program, the unpurchased Shares that were
subject thereto shall, unless the Plan shall have been terminated, become available for future grant
under the Plan.  In addition, any Shares of Common Stock which are retained by the Company
upon exercise of an award in order to satisfy the exercise or purchase price for such award or any
withholding taxes due with respect to such exercise or purchase shall be treated as not issued and
shall continue to be available under the Plan.  Shares issued under the Plan and later repurchased
by the Company pursuant to any repurchase right which the Company may have shall be available
for future grant under the Plan.

Administration of the Plan.

General.  The Plan shall be administered by the Board or a Committee, or a
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combination thereof, as determined by the Board.  The Plan may be administered by different
administrative bodies with respect to different classes of Participants and, if permitted by the
Applicable Laws, the Board may authorize one or more officers to make awards under the Plan.

Committee Composition.  If a Committee has been appointed pursuant to
this Section 4, such Committee shall continue to serve in its designated capacity until otherwise
directed by the Board.  From time to time the Board may increase the size of any Committee and
appoint additional members thereof, remove members (with or without cause) and appoint new
members in substitution therefor, fill vacancies (however caused) and remove all members of a
Committee and thereafter directly administer the Plan, all to the extent permitted by the Applicable
Laws and, in the case of a Committee administering the Plan in accordance with the requirements
of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or required by such
provisions.  The Committee shall in all events conform to any requirements of the Applicable
Laws.

Powers of the Administrator.  Subject to the provisions of the Plan and in
the case of a Committee, the specific duties delegated by the Board to such Committee, the
Administrator shall have the authority, in its discretion:

to determine the Fair Market Value of the Common Stock, in
accordance with Section 2(q) of the Plan, provided that such determination shall be applied
consistently with respect to Participants under the Plan;

to select the Employees and Consultants to whom Plan awards may
from time to time be granted;

to determine whether and to what extent Plan awards are granted;

to determine the number of Shares of Common Stock to be covered
by each award granted;

to approve the form(s) of agreement(s) used under the Plan;

to determine the terms and conditions, not inconsistent with the terms
of the Plan, of any award granted hereunder, which terms and conditions include but are not
limited to the exercise or purchase price, the time or times when awards may be exercised (which
may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions,
any pro rata adjustment to vesting as a result of a Participant’s transitioning from full- to part-time
service (or vice versa), and any restriction or limitation regarding any Option, Optioned Stock,
Stock Purchase Right or Restricted Stock, based in each case on such factors as the Administrator,
in its sole discretion, shall determine;

to determine whether and under what circumstances an Option may
be settled in cash under Section 10(c) instead of Common Stock;

to implement an Option Exchange Program on such terms and
conditions as the Administrator in its discretion deems appropriate, provided that no amendment or
adjustment to an Option that would materially and adversely affect the rights of any Optionee shall
be made without the prior written consent of the Optionee;

to adjust the vesting of an Option held by an Employee or
Consultant as a result of a change in the terms or conditions under which such person is providing
services to the Company;

to construe and interpret the terms of the Plan and awards granted
under the Plan, which constructions, interpretations and decisions shall be final and binding on all
Participants; and

in order to fulfill the purposes of the Plan and without amending the
Plan, to modify grants of Options or Stock Purchase Rights to Participants who are foreign
nationals or employed outside of the United States in order to recognize differences in local law,
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Eligibility.

Recipients of Grants.  Nonstatutory Stock Options and Stock Purchase
Rights may be granted to Employees and Consultants.  Incentive Stock Options may be granted
only to Employees, provided that Employees of Affiliates shall not be eligible to receive Incentive
Stock Options.

Type of Option.  Each Option shall be designated in the Option Agreement
as either an Incentive Stock Option or a Nonstatutory Stock Option.

ISO $100,000 Limitation.  Notwithstanding any designation under Section
5(b), to the extent that the aggregate Fair Market Value of Shares with respect to which Options
designated as Incentive Stock Options are exercisable for the first time by any Optionee during any
calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000,
such excess Options shall be treated as Nonstatutory Stock Options.  For purposes of this
Section 5(c), Incentive Stock Options shall be taken into account in the order in which they were
granted, and the Fair Market Value of the Shares subject to an Incentive Stock Option shall be
determined as of the date of the grant of such Option.

No Employment Rights.  The Plan shall not confer upon any Participant any
right with respect to continuation of an employment or consulting relationship with the Company,
nor shall it interfere in any way with such Participant’s right or the Company’s right to terminate
the employment or consulting relationship at any time for any reason.

Term of Plan.  The Plan shall become effective upon its adoption by the Board of
Directors.  It shall continue in effect for a term of ten (10) years unless sooner terminated under
Section 16 of the Plan.

Term of Option.  The term of each Option shall be the term stated in the Option
Agreement; provided that the term shall be no more than ten years from the date of grant thereof or
such shorter term as may be provided in the Option Agreement and provided further that, in the
case of an Incentive Stock Option granted to a person who at the time of such grant is a Ten
Percent Holder, the term of the Option shall be five years from the date of grant thereof or such
shorter term as may be provided in the Option Agreement.

[Intentionally Omitted.]

Option Exercise Price and Consideration.

Exercise Price.  The per Share exercise price for the Shares to be issued
pursuant to exercise of an Option shall be such price as is determined by the Administrator and set
forth in the Option Agreement, but shall be subject to the following:

In the case of an Incentive Stock Option

granted to an Employee who at the time of grant is a Ten
Percent Holder, the per Share exercise price shall be no less than 110% of the Fair Market Value
per Share on the date of grant; or

granted to any other Employee, the per Share exercise price
shall be no less than 100% of the Fair Market Value per Share on the date of grant.

In the case of a Nonstatutory Stock Option

granted on any date on which the Common Stock is not a
Listed Security to a person who is at the time of grant is a Ten Percent Holder, the per Share
exercise price shall be no less than 110% of the Fair Market Value per Share on the date of grant if
required by the Applicable Laws and, if not so required, shall be such price as is determined by the
Administrator;
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granted on any date on which the Common Stock is not a
Listed Security to any other eligible person, the per Share exercise price shall be no less than 85%
of the Fair Market Value per Share on the date of grant if required by the Applicable Laws and, if
not so required, shall be such price as is determined by the Administrator; or

granted on any date on which the Common Stock is a Listed
Security to any eligible person, the per share Exercise Price shall be such price as determined by
the Administrator provided that if such eligible person is, at the time of the grant of such Option, a
Named Executive of the Company, the per share Exercise Price shall be no less than 100% of the
Fair Market Value on the date of grant if such Option is intended to qualify as performance-based
compensation under Section 162(m) of the Code.

Notwithstanding the foregoing, Options may be granted with a per
Share exercise price other than as required above pursuant to a merger or other corporate
transaction.

Permissible Consideration.  The consideration to be paid for the Shares to be
issued upon exercise of an Option, including the method of payment, shall be determined by the
Administrator (and, in the case of an Incentive Stock Option, shall be determined at the time of
grant) and may consist entirely of (1) cash; (2) check; (3) subject to any requirements of the
Applicable Laws (including without limitation Section 153 of the Delaware General Corporation
Law), delivery of Optionee’s promissory note having such recourse, interest, security and
redemption provisions as the Administrator determines to be appropriate after taking into account
the potential accounting consequences of permitting an Optionee to deliver a promissory note;
(4) cancellation of indebtedness; (5) other Shares that have a Fair Market Value on the date of
surrender equal to the aggregate exercise price of the Shares as to which the Option is exercised,
provided that in the case of Shares acquired, directly or indirectly, from the Company, such Shares
must have been owned by the Optionee for more than six months on the date of surrender (or such
other period as may be required to avoid the Company’s incurring an adverse accounting charge);
(6) if, as of the date of exercise of an Option the Company then is permitting employees to engage
in a “same-day sale” cashless brokered exercise program involving one or more brokers, through
such a program that complies with the Applicable Laws (including without limitation the
requirements of Regulation T and other applicable regulations promulgated by the Federal Reserve
Board) and that ensures prompt delivery to the Company of the amount required to pay the
exercise price and any applicable withholding taxes; or (7) any combination of the foregoing
methods of payment.  In making its determination as to the type of consideration to accept, the
Administrator shall consider if acceptance of such consideration may be reasonably expected to
benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular
form of consideration at the time of any Option exercise.

Exercise of Option.

General.  

Exercisability. Any Option granted hereunder shall be exercisable at
such times and under such conditions as determined by the Administrator, consistent with the term
of the Plan and reflected in the Option Agreement, including vesting requirements and/or
performance criteria with respect to the Company and/or the Optionee; provided however that, if
required under the Applicable Laws, the Option (or Shares issued upon exercise of the Option)
shall comply with the requirements of Section 260.140.41(f) and (k) of the Rules of the California
Corporations Commissioner.

Leave of Absence. The Administrator shall have the discretion to
determine whether and to what extent the vesting of Options shall be tolled during any unpaid
leave of absence.  In the event of military leave, vesting shall toll during any unpaid portion of such
leave, provided that, upon a Participant’s returning from military leave (under conditions that
would entitle him or her to protection upon such return under the Uniform Services Employment
and Reemployment Rights Act), he or she shall be given vesting credit with respect to Options to
the same extent as would have applied had the Participant continued to provide services to the
Company throughout the leave on the same terms as he or she was providing services immediately



(iii)

(iv)

(v)

(b)

(i)

(ii)

(iii)

prior to such leave.

Minimum Exercise Requirements.  An Option may not be exercised
for a fraction of a Share.  The Administrator may require that an Option be exercised as to a
minimum number of Shares, provided that such requirement shall not prevent an Optionee from
exercising the full number of Shares as to which the Option is then exercisable.

Procedures for and Results of Exercise.  An Option shall be deemed
exercised when written notice of such exercise has been given to the Company in accordance with
the terms of the Option by the person entitled to exercise the Option and the Company has received
full payment for the Shares with respect to which the Option is exercised.  Full payment may, as
authorized by the Administrator, consist of any consideration and method of payment allowable
under Section 9(b) of the Plan, provided that the Administrator may, in its sole discretion, refuse to
accept any form of consideration at the time of any Option exercise.

Exercise of an Option in any manner shall result in a decrease in the number of Shares that
thereafter may be available, both for purposes of the Plan and for sale under the Option, by the
number of Shares as to which the Option is exercised.

Rights as Stockholder.  Until the issuance of the Shares (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer
agent of the Company), no right to vote or receive dividends or any other rights as a stockholder
shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option.  No
adjustment will be made for a dividend or other right for which the record date is prior to the date
the stock certificate is issued, except as provided in Section 14 of the Plan.

Termination of Employment or Consulting Relationship.  Except as
otherwise set forth in this Section 10(b), the Administrator shall establish and set forth in the
applicable Option Agreement the terms and conditions upon which an Option shall remain
exercisable, if at all, following termination of an Optionee’s Continuous Service Status, which
provisions may be waived or modified by the Administrator at any time.  Unless the Administrator
otherwise provides in the Option Agreement, to the extent that the Optionee is not vested in
Optioned Stock at the date of termination of his or her Continuous Service Status, or if the
Optionee (or other person entitled to exercise the Option) does not exercise the Option to the extent
so entitled within the time specified in the Option Agreement or below (as applicable), the Option
shall terminate and the Optioned Stock underlying the unexercised portion of the Option shall
revert to the Plan.  In no event may any Option be exercised after the expiration of the Option term
as set forth in the Option Agreement (and subject to Section 7).

The following provisions (1) shall apply to the extent an Option Agreement does
not specify the terms and conditions upon which an Option shall terminate upon termination of an
Optionee’s Continuous Service Status, and (2) establish the minimum post-termination exercise
periods that may be set forth in an Option Agreement:

Termination other than Upon Disability or Death or for Cause.  In
the event of termination of Optionee’s Continuous Service Status other than under the
circumstances set forth in subsections (ii) through (v) below, such Optionee may exercise an
Option for 30 days following such termination to the extent the Optionee was vested in the
Optioned Stock as of the date of such termination.  No termination shall be deemed to occur and
this Section 10(b)(i) shall not apply if (i) the Optionee is a Consultant who becomes an Employee,
or (ii) the Optionee is an Employee who becomes a Consultant.  

Disability of Optionee.  In the event of termination of an Optionee’s
Continuous Service Status as a result of his or her disability (including a disability within the
meaning of Section 22(e)(3) of the Code), such Optionee may exercise an Option at any time
within six months following such termination to the extent the Optionee was vested in the
Optioned Stock as of the date of such termination.  

Death of Optionee.  In the event of the death of an Optionee during
the period of Continuous Service Status since the date of grant of the Option, or within thirty days
following termination of Optionee’s Continuous Service Status, the Option may be exercised by
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Optionee’s estate or by a person who acquired the right to exercise the Option by bequest or
inheritance at any time within twelve months following the date of death, but only to the extent the
Optionee was vested in the Optioned Stock as of the date of death or, if earlier, the date the
Optionee’s Continuous Service Status terminated.

Termination for Cause.  In the event of termination of an Optionee’s
Continuous Service Status for Cause, any Option (including any exercisable portion thereof) held
by such Optionee shall immediately terminate in its entirety upon first notification to the Optionee
of termination of the Optionee’s Continuous Service Status.  If an Optionee’s employment or
consulting relationship with the Company is suspended pending an investigation of whether the
Optionee shall be terminated for Cause, all the Optionee’s rights under any Option likewise shall
be suspended during the investigation period and the Optionee shall have no right to exercise any
Option.  This Section 10(b)(iv) shall apply with equal effect to vested Shares acquired upon
exercise of an Option granted on any date on which the Common Stock is not a Listed Security to
a person other than an officer, Director or Consultant, in that the Company shall have the right to
repurchase such Shares from the Participant upon the following terms:  (A) the repurchase is made
within 90 days of termination of the Participant’s Continuous Service Status for Cause at the Fair
Market Value of the Shares as of the date of termination, (B) consideration for the repurchase
consists of cash or cancellation of purchase money indebtedness, and (C) the repurchase right
terminates upon the effective date of the Company’s initial public offering of its Common Stock.
 With respect to vested Shares issued upon exercise of an Option granted to any officer, Director or
Consultant, the Company’s right to repurchase such Shares upon termination of the Participant’s
Continuous Service Status for Cause shall be made at the Participant’s original cost for the Shares
and shall be effected pursuant to such terms and conditions, and at such time, as the Administrator
shall determine.  Nothing in this Section 10(b)(iv) shall in any way limit the Company’s right to
purchase unvested Shares issued upon exercise of an Option as set forth in the applicable Option
Agreement.

Buyout Provisions.  The Administrator may at any time offer to buy out for
a payment in cash or Shares an Option previously granted under the Plan based on such terms and
conditions as the Administrator shall establish and communicate to the Optionee at the time that
such offer is made.

Stock Purchase Rights.

Rights to Purchase.  When the Administrator determines that it will offer
Stock Purchase Rights under the Plan, it shall advise the offeree in writing of the terms, conditions
and restrictions related to the offer, including the number of Shares that such person shall be
entitled to purchase, the price to be paid, and the time within which such person must accept such
offer.  In the case of a Stock Purchase Right granted prior to the date, if any, on which the
Common Stock becomes a Listed Security and if required by the Applicable Laws at that time, the
purchase price of Shares subject to such Stock Purchase Rights shall not be less than 85% of the
Fair Market Value of the Shares as of the date of the offer, or, in the case of a Ten Percent Holder,
the price shall not be less than 100% of the Fair Market Value of the Shares as of the date of the
offer.  If the Applicable Laws do not impose the requirements set forth in the preceding sentence
and with respect to any Stock Purchase Rights granted after the date, if any, on which the
Common Stock becomes a Listed Security, the purchase price of Shares subject to Stock Purchase
Rights shall be as determined by the Administrator.  The offer to purchase Shares subject to Stock
Purchase Rights shall be accepted by execution of a Restricted Stock Purchase Agreement in the
form determined by the Administrator.

Repurchase Option.  

General.  Unless the Administrator determines otherwise, the
Restricted Stock Purchase Agreement shall grant the Company a repurchase option exercisable
upon the voluntary or involuntary termination of the purchaser’s employment with the Company
for any reason (including death or disability).  Subject to any requirements of the Applicable Laws,
the terms of the Company’s repurchase option (including without limitation the price at which, and
the consideration for which, it may be exercised, and the events upon which it shall lapse) shall be
as determined by the Administrator in its sole discretion and reflected in the Restricted Stock
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Purchase Agreement.

Leave of Absence.  The Administrator shall have the discretion to
determine whether and to what extent the lapsing of Company repurchase rights shall be tolled
during any unpaid leave of absence. In the event of military leave, the lapsing of Company
repurchase rights shall toll during any unpaid portion of such leave, provided that, upon a
Participant’s returning from military leave (under conditions that would entitle him or her to
protection upon such return under the Uniform Services Employment and Reemployment Rights
Act), he or she shall be given “vesting” credit with respect to Shares purchased pursuant to the
Restricted Stock Purchase Agreement to the same extent as would have applied had the Participant
continued to provide services to the Company throughout the leave on the same terms as he or she
was providing services immediately prior to such leave.

Termination for Cause.  In the event of termination of a Participant’s
Continuous Service Status for Cause, the Company shall have the right to repurchase from the
Participant vested Shares issued upon exercise of a Stock Purchase Right granted to any person
other than an officer, Director or Consultant prior to the date, if any, upon which the Common
Stock becomes a Listed Security upon the following terms:  (A) the repurchase must be made
within 90 days of termination of the Participant’s Continuous Service Status for Cause at the Fair
Market Value of the Shares as of the date of termination, (B) consideration for the repurchase
consists of cash or cancellation of purchase money indebtedness, and (C) the repurchase right
terminates upon the effective date of the Company’s initial public offering of its Common Stock.
With respect to vested Shares issued upon exercise of a Stock Purchase Right granted to any
officer, Director or Consultant, the Company’s right to repurchase such Shares upon termination of
such Participant’s Continuous Service Status for Cause shall be made at the Participant’s original
cost for the Shares and shall be effected pursuant to such terms and conditions, and at such time, as
the Administrator shall determine.  Nothing in this Section 11(b)(ii) shall in any way limit the
Company’s right to purchase unvested Shares as set forth in the applicable Restricted Stock
Purchase Agreement.

Other Provisions.  The Restricted Stock Purchase Agreement shall contain
such other terms, provisions and conditions not inconsistent with the Plan as may be determined by
the Administrator in its sole discretion.  In addition, the provisions of Restricted Stock Purchase
Agreements need not be the same with respect to each purchaser.

Rights as a Stockholder.  Once the Stock Purchase Right is exercised, the
purchaser shall have the rights equivalent to those of a stockholder, and shall be a stockholder
when his or her purchase is entered upon the records of the duly authorized transfer agent of the
Company.  No adjustment will be made for a dividend or other right for which the record date is
prior to the date the Stock Purchase Right is exercised, except as provided in Section 14 of the
Plan.

Taxes.

As a condition of the grant, vesting or exercise of an Option or Stock
Purchase Right granted under the Plan, the Participant (or in the case of the Participant’s death, the
person exercising the Option or Stock Purchase Right) shall make such arrangements as the
Administrator may require for the satisfaction of any applicable federal, state, local or foreign
withholding tax obligations that may arise in connection with such grant, vesting or exercise of the
Option or Stock Purchase Right or the issuance of Shares.  The Company shall not be required to
issue any Shares under the Plan until such obligations are satisfied.  If the Administrator allows the
withholding or surrender of Shares to satisfy a Participant’s tax withholding obligations under this
Section 12 (whether pursuant to Section 12(c), (d) or (e), or otherwise), the Administrator shall not
allow Shares to be withheld in an amount that exceeds the minimum statutory withholding rates for
federal and state tax purposes, including payroll taxes.

In the case of an Employee and in the absence of any other arrangement, the
Employee shall be deemed to have directed the Company to withhold or collect from his or her
compensation an amount sufficient to satisfy such tax obligations from the next payroll payment
otherwise payable after the date of an exercise of the Option or Stock Purchase Right.  
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This Section 12(c) shall apply only after the date, if any, upon which the Common Stock becomes
a Listed Security.  In the case of Participant other than an Employee (or in

the case of an Employee where the next payroll payment is not sufficient to satisfy such tax
obligations, with respect to any remaining tax obligations), in the absence of any other arrangement
and to the extent permitted under the Applicable Laws, the Participant shall be deemed to have
elected to have the Company withhold from the Shares to be issued upon exercise of the Option or
Stock Purchase Right that number of Shares having a Fair Market Value determined as of the
applicable Tax Date (as defined below) equal to the amount required to be withheld.  For purposes
of this Section 12, the Fair Market Value of the Shares to be withheld shall be determined on the
date that the amount of tax to be withheld is to be determined under the Applicable Laws (the “Tax
Date”).

If permitted by the Administrator, in its discretion, a Participant may satisfy
his or her tax withholding obligations upon exercise of an Option or Stock Purchase Right by
surrendering to the Company Shares that have a Fair Market Value determined as of the applicable
Tax Date equal to the amount required to be withheld.  In the case of shares previously acquired
from the Company that are surrendered under this Section 12(d), such Shares must have been
owned by the Participant for more than six (6) months on the date of surrender (or such other
period of time as is required for the Company to avoid adverse accounting charges).

Any election or deemed election by a Participant to have Shares withheld to
satisfy tax withholding obligations under Section 12(c) or (d) above shall be irrevocable as to the
particular Shares as to which the election is made and shall be subject to the consent or disapproval
of the Administrator.  Any election by a Participant under Section 12(d) above must be made on or
prior to the applicable Tax Date.

In the event an election to have Shares withheld is made by a Participant and
the Tax Date is deferred under Section 83 of the Code because no election is filed under Section
83(b) of the Code, the Participant shall receive the full number of Shares with respect to which the
Option or Stock Purchase Right is exercised but such Participant shall be unconditionally obligated
to tender back to the Company the proper number of Shares on the Tax Date.

Non-Transferability of Options and Stock Purchase Rights.  

General.  Except as set forth in this Section 13, Options and Stock Purchase
Rights may not be sold, pledged, assigned, hypothecated, transferred or disposed of in any manner
other than by will or by the laws of descent or distribution.  The designation of a beneficiary by an
Optionee will not constitute a transfer.  An Option or Stock Purchase Right may be exercised,
during the lifetime of the holder of an Option or Stock Purchase Right, only by such holder or a
transferee permitted by this Section 13.

Limited Transferability Rights.  Notwithstanding anything else in this
Section 13, the Administrator may in its discretion grant Nonstatutory Stock Options that may be
transferred by instrument to an inter vivos or testamentary trust in which the Options are to be
passed to beneficiaries upon the death of the trustor (settlor) or by gift or pursuant to domestic
relations orders to "Immediate Family Members" (as defined below) of the Optionee. "Immediate
Family" means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former
spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-
in-law, or sister-in-law (including adoptive relationships), a trust in which these persons have more
than fifty percent of the beneficial interest, a foundation in which these persons (or the Optionee)
control the management of assets, and any other entity in which these persons (or the Optionee)
own more than fifty percent of the voting interests.

Adjustments Upon Changes in Capitalization, Merger or Certain Other
Transactions.

Changes in Capitalization.  Subject to any action required under Applicable
Laws by the stockholders of the Company, the number of Shares of Common Stock covered by
each outstanding award, the numbers of Shares set forth in Section 3(a), and the number of Shares
of Common Stock that have been authorized for issuance under the Plan but as to which no awards
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have yet been granted or that have been returned to the Plan upon cancellation or expiration of an
award, as well as the price per Share of Common Stock covered by each such outstanding award,
shall be proportionately adjusted for any increase or decrease in the number of issued Shares of
Common Stock resulting from a stock split, reverse stock split, stock dividend, combination,
recapitalization or reclassification of the Common Stock, or any other increase or decrease in the
number of issued Shares of Common Stock effected without receipt of consideration by the
Company; provided, however, that conversion of any convertible securities of the Company shall
not be deemed to have been “effected without receipt of consideration.”  Such adjustment shall be
made by the Administrator, whose determination in that respect shall be final, binding and
conclusive.  Except as expressly provided herein, no issuance by the Company of shares of stock
of any class, or securities convertible into shares of stock of any class, shall affect, and no
adjustment by reason thereof shall be made with respect to, the number or price of Shares of
Common Stock subject to an award.

Dissolution or Liquidation.  In the event of the dissolution or liquidation of
the Company, each Option and Stock Purchase Right will terminate immediately prior to the
consummation of such action, unless otherwise determined by the Administrator.

Corporate Transaction.  In the event of a Corporate Transaction (including
without limitation a Change of Control), each outstanding Option or Stock Purchase Right shall be
assumed or an equivalent option or right shall be substituted by such successor corporation or a
parent or subsidiary of such successor corporation (the “Successor Corporation”), unless the
Successor Corporation does not agree to assume the award or to substitute an equivalent option or
right, in which case such Option or Stock Purchase Right shall terminate upon the consummation
of the transaction.

 Notwithstanding the above, in the event of a Change of Control and irrespective of
whether outstanding awards are being assumed, substituted or terminated in connection with the
transaction, the vesting and exercisability of each outstanding Option and Stock Purchase Right
shall accelerate as and to the extent (if at all) provided in such Participant’s Option Agreement or
Restricted Stock Purchase Agreement.  To the extent that an Option or Stock Purchase Right is not
exercised prior to consummation of a Corporate Transaction in which the Option or Stock
Purchase Right is not being assumed or substituted, such Option or Stock Purchase Right shall
terminate upon such consummation and the Administrator shall notify the Optionee or holder of
such fact at least five (5) days prior to the date on which the Option or Stock Purchase Right
terminates.

For purposes of this Section 14(c), an Option or a Stock Purchase Right shall be
considered assumed, without limitation, if, at the time of issuance of the stock or other
consideration upon a Corporate Transaction or a Change of Control, as the case may be, each
holder of an Option or Stock Purchase Right would be entitled to receive upon exercise of the
award the same number and kind of shares of stock or the same amount of property, cash or
securities as such holder would have been entitled to receive upon the occurrence of the transaction
if the holder had been, immediately prior to such transaction, the holder of the number of Shares of
Common Stock covered by the award at such time (after giving effect to any adjustments in the
number of Shares covered by the Option or Stock Purchase Right as provided for in this
Section 14); provided that if such consideration received in the transaction is not solely common
stock of the Successor Corporation, the Administrator may, with the consent of the Successor
Corporation, provide for the consideration to be received upon exercise of the award to be solely
common stock of the Successor Corporation equal to the Fair Market Value of the per Share
consideration received by holders of Common Stock in the transaction.

Certain Distributions.  In the event of any distribution to the Company’s
stockholders of securities of any other entity or other assets (other than dividends payable in cash
or stock of the Company) without receipt of consideration by the Company, the Administrator
may, in its discretion, appropriately adjust the price per Share of Common Stock covered by each
outstanding Option or Stock Purchase Right to reflect the effect of such distribution.

Time of Granting Options and Stock Purchase Rights.  The date of grant of an
Option or Stock Purchase Right shall, for all purposes, be the date on which the Administrator
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makes the determination granting such Option or Stock Purchase Right, or such other date as is
determined by the Administrator, provided that in the case of any Incentive Stock Option, the grant
date shall be the later of the date on which the Administrator makes the determination granting
such Incentive Stock Option or the date of commencement of the Optionee’s employment
relationship with the Company.  Notice of the determination shall be given to each Employee or
Consultant to whom an Option or Stock Purchase Right is so granted within a reasonable time after
the date of such grant.

Amendment and Termination of the Plan.

Authority to Amend or Terminate.  The Board may at any time amend, alter,
suspend or discontinue the Plan, but no amendment, alteration, suspension or discontinuation
(other than an adjustment pursuant to Section 14 above) shall be made that would materially and
adversely affect the rights of any Optionee or holder of Stock Purchase Rights under any
outstanding grant, without his or her consent.  In addition, to the extent necessary and desirable to
comply with the Applicable Laws, the Company shall obtain stockholder approval of any Plan
amendment in such a manner and to such a degree as required.

Effect of Amendment or Termination.  Except as to amendments which the
Administrator has the authority under the Plan to make unilaterally, no amendment or termination
of the Plan shall materially and adversely affect Options or Stock Purchase Rights already granted,
unless mutually agreed otherwise between the Optionee or holder of the Stock Purchase Rights
and the Administrator, which agreement must be in writing and signed by the Optionee or holder
and the Company.  

Conditions Upon Issuance of Shares.  Notwithstanding any other provision of the
Plan or any agreement entered into by the Company pursuant to the Plan, the Company shall not
be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan
unless such issuance or delivery would comply with the Applicable Laws, with such compliance
determined by the Company in consultation with its legal counsel.  As a condition to the exercise
of an Option or Stock Purchase Right, the Company may require the person exercising the award
to represent and warrant at the time of any such exercise that the Shares are being purchased only
for investment and without any present intention to sell or distribute such Shares if, in the opinion
of counsel for the Company, such a representation is required by law. Shares issued upon exercise
of awards granted prior to the date on which the Common Stock becomes a Listed Security shall
be subject to a right of first refusal in favor of the Company pursuant to which the Participant will
be required to offer Shares to the Company before selling or transferring them to any third party on
such terms and subject to such conditions as is reflected in the applicable Option Agreement or
Restricted Stock Purchase Agreement.

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

Agreements.  Options and Stock Purchase Rights shall be evidenced by Option
Agreements and Restricted Stock Purchase Agreements, respectively, in such form(s) as the
Administrator shall from time to time approve.

Stockholder Approval.  If required by the Applicable Laws, continuance of the Plan
shall be subject to approval by the stockholders of the Company within twelve (12) months before
or after the date the Plan is adopted.  Such stockholder approval shall be obtained in the manner
and to the degree required under the Applicable Laws.

Information and Documents to Optionees and Purchasers. Prior to the date, if any,
upon which the Common Stock becomes a Listed Security and if required by the Applicable
Laws, the Company shall provide financial statements at least annually to each Optionee and to
each individual who acquired Shares pursuant to the Plan, during the period such Optionee or
purchaser has one or more Options or Stock Purchase Rights outstanding, and in the case of an
individual who acquired Shares pursuant to the Plan, during the period such individual owns such
Shares.  The Company shall not be required to provide such information if the issuance of Options



or Stock Purchase Rights under the Plan is limited to key employees whose duties in connection
with the Company assure their access to equivalent information.



Exercise Price per Share:

Total Exercise Price:

Type of Option:

Vesting/Exercise Schedule:

Termination Period:

Transferability:

FORGENT NETWORKS, INC.

2009 EQUITY PLAN

NOTICE OF OPTION GRANT

[Name of Grantee]
[Address]

You have been granted an option to purchase Common Stock of Forgent Networks, Inc., a
Delaware corporation (the “Company”), as follows.  Any terms not defined in this Notice shall
have the definitions set forth in the attached Stock Option Agreement or the Company’s 2009
Equity Plan.

Board Approval Date:

Date of Grant (Later of Board
Approval Date or Commencement
of Employment/Consulting):

$

Total Number of Shares Granted:

$

[Non Statutory Stock Option]  [Incentive Stock
Option]

Expiration Date:

First Vest Date:

So long as your Continuous Service Status continues,
the Shares underlying this Option shall vest and
become exercisable in accordance with the following
schedule: [_________]

This Option may be exercised for 90 days after
termination of Continuous Service Status, except as set
out in Section 5 of the Stock Option Agreement (but in
no event later than the Expiration Date) Optionee is
responsible for keeping track of these exercise periods
following termination for any reason of his or her
service relationship with the Company.  The Company
will not provide further notice of such periods.

Definition of Cause:

This Option may not be transferred.

By your signature and the signature of the Company’s representative below, you and the
Company agree that this option is granted under and governed by the terms and conditions of the
Forgent Networks, Inc. 2009 Equity Plan and the Stock Option Agreement, both of which are
attached and made a part of this document.

In addition, you agree and acknowledge that your rights to any Shares underlying the
Option will be earned only as you provide services to the Company over time, that the grant of the
Option is not as consideration for services you rendered to the Company prior to your vesting
commencement date, and that nothing in this Notice or the attached documents confers upon you
any right to continue your employment or consulting relationship with the Company for any period



of time, nor does it interfere in any way with your right or the Company’s right to terminate that
relationship at any time, for any reason, with or without cause.

THE COMPANY:

FORGENT NETWORKS, INC.

By:
(Signature)

Name:
Title:

OPTIONEE:

[__________]

______________________________________
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FORGENT NETWORKS, INC.

2009 EQUITY PLAN

STOCK OPTION AGREEMENT

Grant of Option.  Forgent Networks, Inc., a Delaware corporation (the
“Company”), hereby grants to the Optionee identified in the Notice of Option Grant to which this
Agreement is attached (the “Notice”), an option (the “Option”) to purchase the total number of
shares of Common Stock (the “Shares”) set forth in the Notice, at the exercise price per Share set
forth in the Notice (the “Exercise Price”) subject to the terms, definitions and provisions of the
Forgent Networks, Inc. 2009 Equity Plan (the “Plan”) adopted by the Company, which is
incorporated in this Agreement by reference. Unless otherwise defined in this Agreement, the
terms used in this Agreement shall have the meanings defined in the Plan.  

Designation of Option.  This Option is intended to be an Incentive Stock Option as
defined in Section 422 of the Code only to the extent so designated in the Notice, and to the extent
it is not so designated or to the extent the Option does not qualify as an Incentive Stock Option, it
is intended to be a Nonstatutory Stock Option.  

Notwithstanding the above, if designated as an Incentive Stock Option, in the event that the
Shares subject to this Option (and all other Incentive Stock Options granted to Optionee by the
Company or any Parent or Subsidiary, including under other plans of the Company) that first
become exercisable in any calendar year have an aggregate fair market value (determined for each
Share as of the date of grant of the option covering such Share) in excess of $100,000, the Shares
in excess of $100,000 shall be treated as subject to a Nonstatutory Stock Option, in accordance
with Section 5(c) of the Plan.

Exercise of Option.  This Option shall be exercisable during its term in accordance
with the Vesting/Exercise Schedule set out in the Notice and with the provisions of Section 10 of
the Plan as follows:

Right to Exercise.

This Option may not be exercised for a fraction of a share.  

This Option may only be exercised with respect to Shares that are
already Vested as of the date of such exercise.

This Option may not be exercised more than once in any six month
period, without the consent of the Company.

In the event of Optionee’s death, disability or other termination of
employment, the exercisability of the Option is governed by Section 5 below, subject to the
limitations contained in this Section 3.

In no event may this Option be exercised after the Expiration Date of
the Option as set forth in the Notice.

If requested by the Company, the exercise of this Option shall be
conditioned upon and subject to the receipt by the Company of an executed signature page to the
Company’s Stockholder’s Agreement, if any.

Method of Exercise.  

This Option shall be exercisable by execution and delivery of a
written notice approved for such purpose by the Company which shall state Optionee’s election to
exercise the Option, the number of Shares in respect of which the Option is being exercised, and
such other representations and agreements as to the holder’s investment intent with respect to such
Shares as may be required by the Company pursuant to the provisions of the Plan.  Such written
notice shall be signed by Optionee and shall be delivered to the Company by such means as are
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determined by the Plan Administrator in its discretion to constitute adequate delivery.  The written
notice shall be accompanied by payment of the Exercise Price.  This Option shall be deemed to be
exercised upon receipt by the Company of such written notice accompanied by the Exercise Price.

As a condition to the exercise of this Option and as further set forth
in Section 12 of the Plan, Optionee agrees to make adequate provision for federal, state or other tax
withholding obligations, if any, which arise upon the vesting or exercise of the Option, or
disposition of Shares, whether by withholding, direct payment to the Company, or otherwise.

The Company is not obligated, and will have no liability for failure,
to issue or deliver any Shares upon exercise of the Option unless such issuance or delivery would
comply with the Applicable Laws, with such compliance determined by the Company in
consultation with its legal counsel.  This Option may not be exercised until such time as the Plan
has been approved by the stockholders of the Company, or if the issuance of such Shares upon
such exercise or the method of payment of consideration for such shares would constitute a
violation of any applicable federal or state securities or other law or regulation, including any rule
under Part 221 of Title 12 of the Code of Federal Regulations as promulgated by the Federal
Reserve Board.  As a condition to the exercise of this Option, the Company may require Optionee
to make any representation and warranty to the Company as may be required by the Applicable
Laws.  Assuming such compliance, for income tax purposes the Shares shall be considered
transferred to Optionee on the date on which the Option is exercised with respect to such Shares.

Method of Payment.  Payment of the Exercise Price shall be by any of the
following, or a combination of the following, at the election of Optionee:

cash or check;

cancellation of indebtedness;

prior to the date, if any, upon which the Common Stock becomes a Listed
Security, by surrender of other shares of Common Stock of the Company that have an aggregate
Fair Market Value on the date of surrender equal to the Exercise Price of the Shares as to which
the Option is being exercised.  In the case of shares acquired directly or indirectly from the
Company, such shares must have been owned by Optionee for more than six (6) months on the
date of surrender (or such other period of time as is necessary to avoid the Company’s incurring
adverse accounting charges); or

following the date, if any, upon which the Common Stock is a Listed
Security, and if the Company is at such time permitting “same day sale” cashless brokered
exercises, delivery of a properly executed exercise notice together with irrevocable instructions to a
broker participating in such cashless brokered exercise program to deliver promptly to the
Company the amount required to pay the exercise price (and applicable withholding taxes).

Termination of Relationship.  Following the date of termination of Optionee’s
Continuous Service Status for any reason (the “Termination Date”), Optionee may exercise the
Option only as set forth in the Notice and this Section 5.  To the extent that Optionee is not entitled
to exercise this Option as of the Termination Date, or if Optionee does not exercise this Option
within the Termination Period set forth in the Notice or the termination periods set forth below, the
Option shall terminate in its entirety.  In no event, may any Option be exercised after the Expiration
Date of the Option as set forth in the Notice.

Termination.  In the event of termination of Optionee’s Continuous Service
Status other than as a result of Optionee’s disability or death or for Cause (as defined in the Plan),
Optionee may, to the extent Optionee is vested in the Option Shares at the date of such termination
(the “Termination Date”), exercise this Option during the Termination Period set forth in the
Notice.

Other Terminations.  In connection with any termination other than a
termination covered by Section 5(a), Optionee may exercise the Option only as described below:

Termination upon Disability of Optionee.  In the event of
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termination of Optionee’s Continuous Service Status as a result of Optionee’s disability, Optionee
may, but only within six months from the Termination Date, exercise this Option to the extent
Optionee was vested in the Option Shares as of such Termination Date.  

Death of Optionee.  In the event of the death of Optionee (a) during
the term of this Option and while an Employee or Consultant of the Company and having been in
Continuous Service Status since the date of grant of the Option, or (b) within thirty (30) days after
Optionee’s Termination Date, the Option may be exercised at any time within six months
following the date of death by Optionee’s estate or by a person who acquired the right to exercise
the Option by bequest or inheritance, but only to the extent Optionee was vested in the Option as
of the Termination Date.

Termination for Cause.  In the event Optionee’s Continuous Service
Status is terminated for Cause, the Option shall terminate immediately upon such termination for
Cause as set forth in Section 10(b)(iv) of the Plan.  In the event Optionee’s employment or
consulting relationship with the Company is suspended pending investigation of whether such
relationship shall be terminated for Cause, all Optionee’s rights under the Option, including the
right to exercise the Option, shall be suspended during the investigation period, also as set forth in
Section 10(b)(iv) of the Plan.

Non-Transferability of Option.  This Option may not be transferred in any manner
otherwise than by will or by the laws of descent or distribution and may be exercised during the
lifetime of Optionee only by him or her.  The terms of this Option shall be binding upon the
executors, administrators, heirs, successors and assigns of Optionee.

Tax Consequences.  THE OPTIONEE HEREBY ACKNOWLEDGES THAT
THE ISSUANCE AND EXERCISE OF THIS OPTION MAY HAVE TAX
CONSEQUENCES TO THE OPTIONEE AND THAT ANY AND ALL SUCH TAX
CONSEQUENCES ARE THE SOLE RESPONSIBILITY OF THE OPTIONEE.  OPTIONEE
SHOULD CONSULT A TAX ADVISER BEFORE ACCEPTING AND/OR EXERCISING
THIS OPTION OR DISPOSING OF THE SHARES.

Incentive Stock Option.  

Tax Treatment upon Exercise and Sale of Shares.  If this Option
qualifies as an Incentive Stock Option, there will be no regular federal income tax liability upon the
exercise of the Option, although the excess, if any, of the fair market value of the Shares on the
date of exercise over the Exercise Price will be treated as an adjustment to the alternative minimum
tax for federal tax purposes and may subject Optionee to the alternative minimum tax in the year of
exercise.  If Shares issued upon exercise of an Incentive Stock Option are held for at least one year
after exercise and are disposed of at least two years after the Option grant date, any gain realized
on disposition of the Shares will also be treated as long-term capital gain for federal income tax
purposes.  If Shares issued upon exercise of an Incentive Stock Option are disposed of within such
one-year period or within two years after the Option grant date, any gain realized on such
disposition will be treated as compensation income (taxable at ordinary income rates) to the extent
of the difference between the Exercise Price and the lesser of (i) the fair market value of the Shares
on the date of exercise, or (ii) the sale price of the Shares.

Notice of Disqualifying Dispositions.  With respect to any Shares
issued upon exercise of an Incentive Stock Option, if Optionee sells or otherwise disposes of such
Shares on or before the later of (i) the date two years after the Option grant date, or (ii) the date one
year after the date of exercise, Optionee shall immediately notify the Company in writing of such
disposition.  Optionee acknowledges and agrees that he or she may be subject to income tax
withholding by the Company on the compensation income recognized by Optionee from the early
disposition by payment in cash or out of the current earnings paid to Optionee.

Nonstatutory Stock Option.  If this Option does not qualify as an Incentive
Stock Option, there may be a regular federal (and state) income tax liability upon the exercise of
the Option. Optionee will be treated as having received compensation income (taxable at ordinary
income tax rates) equal to the excess, if any, of the fair market value of the Shares on the date of
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exercise over the Exercise Price.  If Optionee is an Employee, the Company will be required to
withhold from Optionee’s compensation or collect from Optionee and pay to the applicable taxing
authorities an amount equal to a percentage of this compensation income at the time of exercise.  If
Shares issued upon exercise of a Nonstatutory Stock Option are held for at least one year, any gain
realized on disposition of the Shares will be treated as long-term capital gain for federal income tax
purposes.

Lock-Up Agreement.  In connection with the initial public offering of the
Company’s securities and upon request of the Company or the underwriters managing any
underwritten offering of the Company’s securities, Optionee hereby agrees not to sell, make any
short sale of, loan, grant any option for the purchase of, or otherwise dispose of any securities of
the Company however and whenever acquired (other than those included in the registration)
without the prior written consent of the Company or such underwriters, as the case may be, for
such period of time (not to exceed 180 days) from the effective date of such registration as may be
requested by the Company or such managing underwriters and to execute an agreement reflecting
the foregoing as may be requested by the underwriters at the time of the public offering.

Effect of Agreement.  Optionee acknowledges receipt of a copy of the Plan and
represents that he or she is familiar with the terms and provisions thereof (and has had an
opportunity to consult counsel regarding the Option terms), and hereby accepts this Option and
agrees to be bound by its contractual terms as set forth herein and in the Plan.  Optionee hereby
agrees to accept as binding, conclusive and final all decisions and interpretations of the Plan
Administrator regarding any questions relating to the Option.  In the event of a conflict between the
terms and provisions of the Plan and the terms and provisions of the Notice and this Agreement,
the Plan terms and provisions shall prevail.  The Option, including the Plan, constitutes the entire
agreement between Optionee and the Company on the subject matter hereof and supersedes all
proposals, written or oral, and all other communications between the parties relating to such subject
matter.

Section 409A.  This Plan is 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 Plan is determined to be subject to Code Section 409A, then the applicable
provisions of the Plan 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 Plan 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 Optionee if he is a specified employee (within
the meaning of Section 409A and the applicable guidance) as of the date of Optionee’s termination
of service, within the six-month period following Optionee’s termination of service.  Amounts to
which Optionee would otherwise be entitled under the Plan 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 Optionee’s termination of service.

[Signature Page Follows]



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

THE COMPANY:

FORGENT NETWORKS, INC.

By:
(Signature)

Name:
Title:

OPTIONEE:

[__________]

_______________________
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