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Asfiled with the Securities and Exchange Commission on August 1, 2014
Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S8
REGISTRATION STATEMENT

Under
The Securities Act of 1933

POLYCOM, INC.

(Exact name of Registrant as specified in itscharter)

Delaware 94-3128324
(State or other jurisdiction of (I.R.S. Employer
incor poration or organization) Identification Number)

6001 America Center Drive
San Jose, Califor nia 95002

(408) 586-6000
(Addressincluding zip code, and telephone number, including area code, of principal executive offices)

Polycom, Inc. 2005 Employee Stock Purchase Plan
(Full title of the plan)

Sayed M. Darwish
Chief Legal Officer, Executive Vice President of
Corporate Development and Secretary
Polycom, Inc.
6001 America Center Drive
San Jose, Califor nia 95002

(408) 586-6000
(Name, address, and telephone number, including ar ea code, of agent for service)

Copyto:

Mark A. Bertelsen, Esq.
John E. Aguirre, Esq.
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304-1050
(650) 493-9300

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, &accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated fils Accelerated filel O

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar [



CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities to be Offering Price Aggregate Amount of
to be Registered Registered (1) Per Share Offering Price Registration Fee
Common Stock, $0.0005 par value, to be issued uhde2005
Employee Stock Purchase P 9,000,00( $11.20(2) $100,800,00( $12,983.0¢
Q) Pursuant to Rule 416(a) of the Securities Adt383, as amended (the “Securities Act”), this Reegtion Statement shall also cover
any additional shares of the Registrant's CommaeiSthat become issuable under the 2005 Employsek Fturchase Plan by reason
of any stock dividend, stock split, recapitalizatior other similar transaction effected withouteipt of consideration that increases
number of the Registrée’s outstanding shares of Common St
(2) Estimated in accordance with Rule 457(c) anditider the Securities Act solely for the purpoBeadculating the filing fee on the

basis of $11.20 per share, which represents 85%tecdverage of the high and low prices per shaf@ooimon Stock reported on the
Nasdaq Global Select Market on July 29, 2014. Runtsto the 2005 Employee Stock Purchase Plan,utaehase price of a share
Common Stock thereunder is an amount equal to 88¥edair market value of such share of Commorctoalculated in
accordance with the terms of the 2005 Employeek3®archase Plai




POLYCOM, INC.
REGISTRATION STATEMENT ON FORM S-8

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

ITEM 1 PLANINFORMATION

The documents containing the information specifirethis Item 1 will be sent or given to employeefficers, directors or others as
specified by Rule 428(b)(1) of the Securities Astaccordance with the rules and regulations of3beurities and Exchange Commission
“Commission”) and the instructions to Form S-8,tsdocuments are not being filed with the Commissibiner as part of this Registration
Statement or as prospectuses or prospectus suppemesuant to Rule 424 of the Securities ActhSlmcuments and the documents
incorporated by reference in this registrationestent pursuant to Item 3 of Part Il hereof, talagether, constitute a prospectus that meets
the requirements of Section 10(a) of the Securhiets

ITEM 2. REGISTRATION INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION

The documents containing the information specifirethis Item 2 will be sent or given to employeefficers, directors or others as
specified by Rule 428(b)(1) of the Securities Aataccordance with the rules and regulations ofGbemission and the instructions to
Form S-8, such documents are not being filed withGommission either as part of this Registratitateédnent or as prospectuses or
prospectus supplements pursuant to Rule 424 @¢karities Act. Such documents and the documeotsporated by reference in this
registration statement pursuant to Item 3 of Rdreteof, taken together, constitute a prospettatsreets the requirements of Section 10(a)
of the Securities Act.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE

The following documents and information previoulgd with the Commission by Polycom, Inc. (the ‘tR&rant”) are hereby
incorporated in this Registration Statement byrefee:

. The Registrant’s Annual Report on Form 10-Ktfo fiscal year ended December 31, 2013 (the “AhReport”), filed
with the Commission on February 21, 2014 (Commiss§iite No. 000-27978), pursuant to Section 13(ahefSecurities
Exchange Act of 1934, as amended “Exchange Ac’);

. All other reports filed pursuant to Sectiond3¢r 15(d) of the Exchange Act since the end effikcal year covered by the
Annual Report; an

. The description of the Registrant's Common Btwantained in the Registrant’s Registration Staiethon Form 8-A filed
with the Commission on October 10, 1995, pursua@dction 12(g) of the Exchange Act and declarézttve by the
Commission on November 15, 1995, including any ainemt or report filed for the purpose of updatinghsdescription

In addition, all documents subsequently filed with Commission by the Registrant pursuant to Sesti@(a), 13(c), 14 and 15(d) of
the Exchange Act on or after the date of this Regfisn Statement and prior to the filing of a peffective amendment which indicates that
all securities offered hereunder have been soldhich deregisters all securities then remainingolchander this Registration Statement
(other than Current Reports on Form 8-K contairRegulation FD disclosure furnished under Item ‘@0Results of Operations and
Financial



Condition disclosure furnished under Item 2.02 axldibits relating to such disclosures, unless etfser specifically stated in such Current
Report on Form 8-K), shall be deemed to be incatgar by reference in this Registration Statemedttame part hereof from the date of
filing of such documents. Any statement containecen or in a document incorporated or deemed todmporated by reference herein s
be deemed to be modified or superseded for purpdgbss Registration Statement to the extent thstiatement contained herein or in any
other subsequently filed document which also is @eemed to be incorporated by reference heretfifias or supersedes such earlier
statement. Any statement so modified or supersshalil not be deemed, except as so modified or seged, to constitute a part of this
Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES
Not applicable.

ITEM 5. INTERESTSOF NAMED EXPERTS AND COUNSEL
Not applicable.

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS

Section 145 of the General Corporation Law of Dalen(the “DGCL") provides that a Delaware corpamatinay indemnify any person
who was or is a party or is threatened to be mauty to any threatened, pending or completesacsuit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of such corporgtioy reason of the fact that any such pers
or was a director, officer, employee or agent a@hscorporation, or is or was serving at the reqaé#te corporation as a director, officer,
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise. Théamnity may include expenses (including
attorneys’ fees), judgments, fines, and amounts jpasettlement actually and reasonably incurredumh person in connection with such
action, suit or proceeding, provided that suchceffior director acted in good faith and in a marsueh person reasonably believed to be in or
not opposed to the best interests of the corporatnul, with respect to any criminal action or pemting, had no reasonable cause to believe
his or her conduct was unlawful. A Delaware corfioramay indemnify officers and directors againgbenses (including attorneys’ fees) in
connection with the defense or settlement of atipady or in the right of the corporation undee tame conditions, except that no
indemnification is permitted without judicial appad if the officer or director is adjudged to bable to the corporation. Where an officer or
director is successful on the merits or otherwisthe defense of an action referred to above, dhgocation must indemnify him or her aga
the expenses (including attorneys’ fees) which saffiber or director actually and reasonably ineair

Section 102 of the DGCL allows a Delaware corporatd eliminate or limit the personal liability afdirector to the corporation or to
any of its stockholders for monetary damage foremth of fiduciary duty as a director, except ia tase where the director (i) breaches such
person’s duty of loyalty to the corporation orsteckholders, (i) fails to act in good faith, egega in intentional misconduct or knowingly
violates a law, (iii) authorizes the payment ofidakend or approves a stock purchase or redemjioiolation of Section 174 of the DGCL
or (iv) obtains an improper personal benefit. Inadance with the DGCL, Article IX of the RegisttarCertificate of Incorporation provides
that, to the fullest extent permitted by the DGGlitanay be amended, no director shall be persptiabile to the Registrant or its
stockholders for monetary damages for breach otfaty duty as a director.

As permitted by the DGCL, the Registrant’s bylawsvide that, under certain circumstances, direcois officers of the Registrant
shall be indemnified against expenses includingriadtys’ fees, judgments, fines and settlementsadigtand reasonably incurred in
connection with any proceeding by reason of thaitus as such.

The Registrant also has indemnification agreemeittsits directors and executive officers, wheré¢hg Registrant indemnifies these
persons to the maximum extent authorized by Sedudnof the DGCL for certain events or occurrengbe the executive officer or direct
is or was serving at the Registrant’s request @ansiapacity. Under these indemnification agreeméinésRegistrant also agrees to indemnify
its directors and executive officers against experiscluding attorneys’ fees, judgments, fines settlements actually and reasonably
incurred in connection with any proceeding (inchglan action by or in the right of the Registrdntyeason of their status as su



The Registrant maintains insurance covering itsadars and officers against certain liabilitiesuirred by them in their capacities as
such, including among other things, certain lidies under the Securities Act of 1933, as amended.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED
Not applicable.

ITEM 8.  EXHIBITS

Exhibit

No. Description

4.1 Restated Certificate of Incorporation of Polycong.I(which is incorporated herein by reference to Exhibl to the
Registran’s Current Report on Form-K filed with the Commission on June 2, 2011 (CorsimisFile No. 00-27978)).

4.2 Amended and Restated Bylaws of Polycom, Inc., asnaled effective December 2, 2018Hich is incorporated herein by
reference to Exhibit 3.1 to the Registrant’s CutrBeport on Form 8-K filed with the Commission cecBmber 3, 2013
(Commission File No. 0-27978)).

5.1 Opinion of counsel as to the legality of securitieéng registerec

23.1 Consent of Independent Registered Public Accourfing.

23.2 Consent of counselcontained in Exhibit 5.).

24.1 Power of Attorney contained in the signature page to the RegistraBtatemen).

99.1 Polycom, Inc. 2005 Employee Stock Purchase Plaamended June 9, 2014vkich is incorporated herein by reference to

Exhibit 10.1 of the Registre's Current Report on Form 8-K filed with the Comsiis on June 11, 2014 (Commission File No.
00(-27978)).

ITEM 9. UNDERTAKINGS

(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectidfa)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsaarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental changpe information set forth
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than a 20% change im#ximum aggregate offering price set forth in“tBalculation of Registration Fed&ble
in the effective registration statement;

(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration
statement or any material change to such informatidhe registration statement;

provided, however, that paragraphs (a)(1)(i) an¢lL}jéi) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by fRegistrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l8tt are incorporated by reference in this regfisin statemen



(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The undersigned Registrant hereby undertakasfthr purposes of determining any liability undlee Securities Act of 1933, each
filing of the Registrant’s annual report pursuansection 13(a) or Section 15(d) of the Securklieshange Act of 1934 (and, where
applicable, each filing of an employee benefit (damnual report pursuant to Section 15(d) of theusities Exchange Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationrs&terelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &Gtfering thereof.

(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pesditb directors, officers and
controlling persons of the Registrant pursuanhtoforegoing provisions, or otherwise, the Regigthas been advised that in the opinion of
the Securities and Exchange Commission such indexatidon is against public policy as expressechim Act and is, therefore, unenforceal
In the event that a claim for indemnification agaisuch liabilities (other than the payment by Registrant of expenses incurred or paid by a
director, officer or controlling person of the Retgant in the successful defense of any action osyproceeding) is asserted by such director,
officer or controlling person in connection witheteecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secar#iet of 1933 and will be governed by the finaluatigation of such issu



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 admak duly caused this registration statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of San J&ate of California, on August 1, 2014.

POLYCOM, INC.

By: / s/ SAYED M. D ARWISH
Sayed M. Darwisl
Chief Legal Officer, Executive Vice President ofrGorate
Development and Secrete

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below hereby severatistitates and
appoints Peter A. Leav, Laura J. Durr and Saye®Mwish, and each of them, his or her true anduaadent, proxy and attorney-in-fact,
with full power of substitution and resubstitutidar him or her and in his or her name, place dadd; in any and all capacities, to (i) act on,
sign and file with the Securities and Exchange C@sion any and all amendments (including pefféctive amendments) to this Registral
Statement on Form S-8 together with all scheduieisexhibits thereto, (ii) act on, sign and file lswertificates, instruments, agreements and
other documents as may be necessary or approjpriet&nection therewith, and (iii) take any andaaitions that may be necessary or
appropriate to be done, as fully for all intentd urposes as he or she might or could do in petemeby approving, ratifying and
confirming all that such agent, proxy and attorimeyact or any of his substitutes may lawfully dooause to be done by virtue thereof.

In accordance with the requirements of the Seegrifict of 1933, this Registration Statement has Isegned by the following persons
in the capacities and on the date indicated.

Signatures Title Date
/ s/ PETERA. L EAV Chief Executive Officer, President and Director August 1, 201«
Peter A. Leay ( Principal Executive Office)

Chief Financial Officer and Executive Vice Presiden

I's/L AURAJ. DURR ( Principal Financial Officer and Principal Accountin
Laura J. Durr Officer)

August 1, 201

/s BETSYS. ATKINS Director August 1, 201«
Betsy S. Atkins

/s/ M ARTHA H. B EJAR Director August 1, 201«
Martha H. Bejai

/s/ ROBERTJ. FRANKENBERG Director August 1, 201«
Robert J. Frankenbe

/sl JOHNA. K ELLEY , JR. Director August 1, 201«
John A. Kelley, Jr

/s/ D. SCOTTM ERCER Director August 1, 201«
D. Scott Merce

/s/ WiLLiam A. O WENS Director August 1, 201«
William A. Owens

/s/ KEVIN T. PARKER Chairman of the Board and Direc! August 1, 201«
Kevin T. Parkel




Exhibit
No.

4.1

4.2

51
23.1
23.2
24.1
99.1

EXHIBIT INDEX

Description

Restated Certificate of Incorporation of Polycong.I(which is incorporated herein by reference to Exhi to the
Registran’s Current Report on Formr-K filed with the Commission on June 2, 2011 (CorsimiisFile No. 00-27978)).

Amended and Restated Bylaws of Polycom, Inc., asnaled effective December 2, 2018Kich is incorporated herein by
reference to Exhibit 3.1 to the Registrant’s CutrBeport on Form 8-K filed with the Commission cecBmber 3, 2013
(Commission File No. 0-27978)).

Opinion of counsel as to the legality of securitieing registerec

Consent of Independent Registered Public Accourking.

Consent of counselcontained in Exhibit 5.).

Power of Attorney contained in the signature page to the RegistraBtatemen).

Polycom, Inc. 2005 Employee Stock Purchase Plaarreshded June 9, 2014vkich is incorporated herein by reference to
Exhibit 10.1 of the Registre's Current Report on Form 8-K filed with the Comsiig on June 11, 2014 (Commission File No.
00C-27978)).



EXHIBIT 5.1
August 1, 2014

Polycom, Inc.
6001 America Center Drive
San Jose, CA 95002

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Eeéhfthe “Registration Statement ) to be filed by Polycom, Inc., a Delaware
corporation (the ‘Registrant ” or “ you "), with the Securities and Exchange Commissiomoabout the date hereof, in connection with the
registration under the Securities Act of 1933, mgiaded, of an aggregate of 9,000,000 shares ofonmmon Stock (the Shares™),
reserved for issuance pursuant to the 2005 EmplSy@ek Purchase Plan (th€lan ). As your legal counsel, we have reviewed théoast
proposed to be taken by you in connection withiseeance and sale of the Shares to be issued thelBtan.

It is our opinion that the Shares, when issuedsad in the manner referred to in the Plan andyansto the agreements that
accompany the Plan, will be legally and validlyuisg, fully paid and non-assessable.

We consent to the use of this opinion as an extoltite Registration Statement, and further conetite use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/s/ Wilson Sonsini Goodrich & Rosati, P.C.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated February 21, 2014 relating
to the financial statements, financial statemehéedale and the effectiveness of internal contre@rdinancial reporting, which appears in
Polycom’s Annual Report on Form 10-K for the yeaded December 31, 2013.

/sl PricewaterhouseCoopers LLP
San Jose, California
August 1, 201«



