EDGAROnline

POLYCOM INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 04/25/14 for the Period Ending 06/09/14

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

6001 AMERICA CENTER DR.

SAN JOSE, CA 95002

408-586-6000

0001010552

PLCM

3661 - Telephone and Telegraph Apparatus
Communications Equipment

Technology

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION
PROXY STATEMENT PURSUANT TO SECTION 14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934
(Amendment No. )

Filed by the Registrant
Filed by a Party other than the Registrarl
Check the appropriate box:

OO0 OO

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (asrpited by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

POLYCOM, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if otivan the Registrant)

Payment of Filing Fee (Check the appropriate box):
No fee required
O Fee computed on table below per Exchange Act F14&6(i)(1) and0-11.

(1)
(2)
(3)

(4)
(5)

Title of each class of securities to which transscapplies
Common Stock, par value $[ ]

Aggregate number of securities to which transactioplies:
[ ] shares of Common Stock

Per unit price or other underlying value ofigaction computed pursuant to Exchange Act Rulgé (sét forth the amount on
which the filing fee is calculated and state howdis determined
$ 1]

Proposed maximum aggregate value of transac

]

Total fee paid
L ]

O Fee paid previously with preliminary materic

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orefale and the date of its filin

1)
(2)
(3)
(4)

Amount Previously Paic

Form, Schedule or Registration Statement |

Filing Party:

Date Filed:




Table of Contents

O Polycom

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS
To be held on June 9, 2014

To Polycom Stockholders:

Notice is hereby given that the 2014 Annual Meeth&tockholders (the “2014 Annual Meeting”) of ffadm, Inc., a Delaware
corporation, will be held on Monday, June 9, 2Cdt410:00 a.m., Pacific time, at Polycom'’s corpofaadquarters located at 6001 America
Center Drive, San Jose, California 95002, for tilWwing purposes:

1. To elect the eight directors listed in the acpanying proxy statement to serve for the ensuirag gad until their successors are

duly elected and qualifie

2. To approve an amendment to Polycom’s 2005 Enggl@&tock Purchase Plan to increase the numbeamdshf common stock

reserved for issuance under the plan by 9,000

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

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

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

The preceding items of business are more fully rilesd in the proxy statement accompanying thisagothAny action on the items of
business described above may be considered a0ifeAhnual Meeting at the time and on the dateifpd@bove or at any time and date to
which the 2014 Annual Meeting may be properly adjed or postponed.

We are furnishing our proxy materials over the dimét to all of our stockholders rather than in gdpem. We believe that this delivery
process reduces our environmental impact and lotkersosts of printing and distributing our proxgterials without impacting our
stockholders’ timely access to this important infation. Accordingly, stockholders of record at these of business on April 10, 2014, will
receive a Notice of Internet Availability of Prokfaterials (the “Notice of Internet Availability”)rel may vote at the 2014 Annual Meeting
and any postponements or adjournments of the ngedtive Notice of Internet Availability is being tibuted to stockholders on or about
April 25, 2014.

Your vote is very important. Whether or not you plan to attend the 2014 Annual Meeting, we encouragey to read the proxy
statement and vote as soon as possible. For spexifistructions on how to vote your shares, pleasefer to the section entitled
“Questions and Answers About the 2014 Annual Meetipand Procedural Matters” and the instructions on he Notice of Internet

Availability.

All stockholders are cordially invited to atten@tB014 Annual Meeting in person. Any stockholdégrating the 2014 Annual Meeting
may vote in person even if such stockholder hagigusly voted by another method, and any previatesthat were submitted by the
stockholder, whether by Internet, telephone or mdll be superseded by the vote that such stoddratasts at the 2014 Annual Meeting.

Thank you for your ongoing support of Polycom.

By Order of the Board of Directors of Polycom, |

Peter A. Lean
Chief Executive Officer, President and Direc
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POLYCOM, INC.

6001 America Center Drive
San Jose, California 95002

PROXY STATEMENT
FOR 2014 ANNUAL MEETING OF STOCKHOLDERS

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON JUNE 9, 2014

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

In accordance with rules and regulations adoptetthéyJ.S. Securities and Exchange Commission @iC"), we are pleased to
provide access to our proxy materials over thertetieto all of our stockholders rather than in pdpem. Accordingly, a Notice of Internet
Availability of Proxy Materials (the “Notice of Ietnet Availability”) will be mailed to our stockhaérs on or about April 25, 2014.
Stockholders will have the ability to access thexgrmaterials on a website wtvw.edocumentview.com/plgrar to request a printed set of
the proxy materials be sent to them, by followihg instructions in the Notice of Internet Availatyil By furnishing a notice and providing
access to our proxy materials by the Internet, edawvering the costs and reducing the environniémigact of our annual meeting.

The Notice of Internet Availability will also prodé instructions on how you may request that we $atode proxy materials to you
electronically by e-mail or in printed form by mdifl you choose to receive future proxy materiglsebmail, you will receive an e-mail next
year with instructions containing a link to thosaterials and a link to the proxy voting site. Yelgction to receive proxy materials k-mail
or in printed form by mail will remain in effect tinyou terminate it. We encourage you to chooseet®ive future proxy materials by e-mail,
which will allow us to provide you with the inforti@an you need in a more timely manner, will savehescost of printing and mailing
documents to you and will conserve natural resaurce

QUESTIONS AND ANSWERS ABOUT THE 2014 ANNUAL MEETING
AND PROCEDURAL MATTERS

Q: Why am I receiving these proxy materials

A: The Board of Directors of Polycom, Inc. (the “@&d") is providing these proxy materials to yowconnection with the solicitation of
proxies for use at Polycom’s 2014 Annual Meetingtifickholders (the “2014 Annual Meeting”) to bechi®londay, June 9, 2014, at
10:00 a.m., Pacific time, and at any adjournmermastponement thereof, for the purpose of consideand acting upon the matters set
forth in this proxy statement. These proxy materék being distributed and made available to yoarabout April 25, 2014. As a
stockholder, you are invited to attend the 2014 yaiiMeeting and are requested to vote on the padpaescribed in this proxy
statement

Q: Where is the 2014 Annual Meeting’

A:  The 2014 Annual Meeting will be held at Polycancorporate headquarters located at 6001 AmeringeCBrive, San Jose, California
95002. Stockholders may request directions to eadfuarters in order to attend the 2014 Annual iMgéty calling (408) 58-6000.

Q: Can |l attend the 2014 Annual Meeting*

A:  You are invited to attend the 2014 Annual Megtifyou were a stockholder of record or a benefioiwner as of April 10, 2014 (the
“Record Date”). You should bring photo identificatifor entrance to the 2014 Annual Meeting. Thetmgewill begin promptly at
10:00 a.m., Pacific time, and you should leave antipie for the checin procedures
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Q: Who is entitled to vote at the 2014 Annual Meeting

A:  You may vote your shares of Polycom common sibokir records show that you owned your sharesafimon stock at the close of
business on the Record Date. At the close of basioa the Record Date, there were 138,149,116ssh&folycom common stock
outstanding and entitled to vote at the 2014 Aniieéting. You may cast one vote for each shareofroon stock held by you as of
the Record Date on all matters presen

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

A: If your shares are registered directly in yoame with Polycom’s transfer agent, Computershavsti€ompany, N.A., you are
considered, with respect to those shares, theKstder of record,” and the Notice of Internet Aahility has been sent directly to you
by Polycom. As the stockholder of record, you hineeright to grant your voting proxy directly toligom or to a third party, or to vote
in person at the 2014 Annual Meetil

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

to attend the 2014 Annual Meeting. However, becauseneficial owner is not the stockholder of redcgou may not vote these shares
in person at the 2014 Annual Meeting unless yoaiald “legal proxyfrom the broker, trustee or nominee that holds yhares, givin
you the right to vote the shares at the 2014 AnMesdting.

Q: How can | vote my shares in person at the 2014nhual Meeting?

A: Shares held in your name as the stockholdee@dnd may be voted in person at the 2014 AnnuatiMgeShares held beneficially in
street name may be voted in person at the 2014 érvieeting only if you obtain a “legal proxy” frothe broker, trustee or nominee
that holds your shares giving you the right to wbie sharestven if you plan to attend the 2014 Annual Meetingwe recommend
that you also submit your vote as instructed on th&lotice of Internet Availability and below, so thatyour vote will be counted
even if you later decide not to attend the 2014 Anral Meeting.

Q: How can | vote my shares without attending the @14 Annual Meeting?

A:  Whether you hold shares directly as the stoakéobf record or beneficially in street name, yaayrdirect how your shares are voted
without attending the 2014 Annual Meeting. Foriiastions on how to vote by proxy, please refeh®instructions below and those
included on the Notice of Internet Availability dor shares held beneficially in street name, thigng instructions provided to you by
your broker, trustee or nomine

By Internet —Stockholders of record of Polycom common stoclwitternet access may submit proxies by followimg ‘tVote by
Internet” instructions on the Notice of Internetaability until 11:59 p.m., Eastern time, on J)&2014. If you are a beneficial owner
of Polycom common stock held in street name, plehsek the voting instructions provided by yourkang trustee or nominee for
Internet voting availability.

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

-2
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Availability until 11:59 p.m., Eastern time, on &8, 2014. If you are a beneficial owner of Polyammmon stock held in street name,
please check the voting instructions provided byryaroker, trustee or nominee for telephone vosingilability.

By mail —Stockholders of record of Polycom common stock meapest a paper proxy card from Polycom by follapthe procedures
outlined in the Notice of Internet Availability. Yfou elect to vote by mail, please indicate youevny completing, signing and dating
the proxy card where indicated and by returning the prepaid envelope that will be included wvifie proxy card. Proxy cards
submitted by mail must be received by the timehefrmeeting in order for your shares to be votegolf are a beneficial owner of
Polycom common stock held in street name, pleasekctie voting instructions provided by your brqkeanstee or nominee for
telephone voting availability.

Q: How many shares must be present or represented torduct business at the 2014 Annual Meeting

A: The presence of the holders of a majority ofghares entitled to vote at the 2014 Annual Medsntecessary to constitute a quorum at
the 2014 Annual Meeting. Such stockholders are tsmlias present at the meeting if (1) they are ptésgerson at the 2014 Annual
Meeting or (2) have properly submitted a proxy bying their shares as discussed ab

Under the General Corporation Law of the State elalare, abstentions and broker “non-votes” aretsmlias present and entitled to
vote and are, therefore, included for the purpa$eetermining whether a quorum is present at fiidi2Annual Meeting.

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

Q: What proposals will be voted on at the 2014 AnnuadVleeting?

A:  The proposals scheduled to be voted on at the 2ahdal Meeting are
. The election of eight directors to serve for thewgng year and until their successors are dulytedeand qualified;
. The approval of an amendment to Polycom’s 2005 Bygd Stock Purchase Plan to increase the numisiéiaoés of common
stock reserved for issuance under the plan by 9000¢
. The approval, by a non-binding, advisory vote, ofyPom’s executive compensation; and

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

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

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

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

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

. The affirmative vote of a majority of votes presanperson or represented by proxy and entitlegbte is required (1) to
approve the amendment to Polycom’s 2005 EmployeekSRurchase Plan (Proposal Two), (2) to approye, hon-binding,
advisory vote, Polycom’s executive compensationiBsal Three) and (3) to ratify the appointment of
PricewaterhouseCoopers LLP as Poly’s independent registered public accounting firnoBsal Four)

Q: How are votes counted’

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

You may vote “FOR,” “AGAINST” or “ABSTAIN" on the poposals to approve the amendment to Polycom’s Edployee Stock
Purchase Plan (Proposal Two); to approve, by ahioting, advisory vote, Polycom’s executive com@tios (Proposal Three); and to
ratify the appointment of PricewaterhouseCooperB bk Polycom’s independent registered public adoayfirm (Proposal Four).
Abstentions are deemed to be votes cast “FOR” Progals Two, Three and Four and have the same effect a vote “AGAINST”
these proposalsHowever, broker non-votes are not deemed to bdehtd vote and, therefore, are not included atdbulation of the
voting results on these proposals.

All shares entitled to vote and represented by gnlgpgexecuted proxies received prior to the 2014ual Meeting (and not revoked) v
be voted at the 2014 Annual Meeting in accordanitie tve instructions indicated. If you submit ayywia the Internet, by telephone
by mail and do not make voting selections, theehaepresented by that proxy will be voted as rewended by the Board.

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

A:  The Board of Directors recommends that you vote gbares

. “ FOR " the eight nominees for election as directors fi@sal One);

. “ FOR " the approval of the amendment to Polycom’s 206ipByee Stock Purchase Plan (Proposal Two);

. “ FOR " the approval of Polycom'’s executive compensa(i®roposal Three); and

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

accounting firm for the fiscal year ending DecemB®g&r2014 (Proposal Foul
Q: What happens if additional matters are presentedit the 2014 Annual Meeting?

A: If any other matters are properly presentedctorsideration at the 2014 Annual Meeting, includiaigong other things, consideration of
a motion to adjourn the 2014 Annual Meeting to Arotime or plac

-4-
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(including, without limitation, for the purpose sbliciting additional proxies), the persons namggm@xy holders, Peter A. Leav and
Sayed M. Darwish, or either of them, will have déton to vote on those matters in accordance thiiglr best judgment. Polycom does
not currently anticipate that any other matterd gl raised at the 2014 Annual Meeti

Q: Can | change my vote*

A:  Subject to any rules your broker, trustee or m@® may have, you may change your proxy instrastit any time before your proxy is
voted at the 2014 Annual Meetir

If you are the stockholder of record, you may cleapgur vote (1) by granting a new proxy bearingtar date (which automatically
revokes the earlier proxy) using any of the methdetscribed above (and until the applicable deadéineach method), (2) by providing
a written notice of revocation to Polycom’s Corger&ecretary at Polycom, Inc., 6001 America Celdtére, San Jose, California
95002 prior to your shares being voted, or (3) thgraling the 2014 Annual Meeting and voting in persAttendance at the meeting v
not cause your previously granted proxy to be redoknless you specifically request so.

If you are a beneficial owner of shares held ieettname, you may change your vote by (1) submittew voting instructions to your
broker, trustee or nominee or (2) if you have oi#dia “legal proxy” from the broker, trustee or roee that holds your shares giving
you the right to vote your shares, by attending2®@®&4 Annual Meeting and voting in person.

Q: What happens if | decide to attend the 2014 AnnudWleeting but | have already voted or submitted a pray card covering my
shares?

A:  Subject to any rules your broker, trustee or im@® may have, you may attend the 2014 Annual Mgethd vote in person even if you
have already voted or submitted a proxy card. Amyipus votes that were submitted by you will bpesseded by the vote you cast at
the 2014 Annual Meeting. Please be aware thatddtese at the 2014 Annual Meeting will not, by itsedvoke a proxy

If a broker, trustee or nominee beneficially holdsir shares in street name and you wish to attem@®14 Annual Meeting and vote in
person, you must obtain a “legal proXydm the broker, trustee or nominee that holds ywhares giving you the right to vote the she

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

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

Q: Is my vote confidential?

A:  Proxy instructions, ballots and voting tabulasahat identify individual stockholders are haddle a manner that protects your voting
privacy. Your vote will not be disclosed either it Polycom or to third parties, except: (1) asassary to meet applicable legal
requirements, (2) to allow for the tabulation ofesand certification of the vote and (3) to faatk a successful proxy solicitation.
Occasionally, stockholders provide written commemtgheir proxy cards, which may be forwarded ttyBam managemen
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Who will serve as inspector of election
The inspector of election will be Computersharest @ompany, N.A
Where can | find the voting results of the 2014 Annal Meeting?

We intend to announce preliminary voting resakshe 2014 Annual Meeting and will publish finesults in a Current Report on Form
8-K, which will be filed with the SEC within four (4usiness days of the 2014 Annual Meet

Who will bear the cost of soliciting votes for the2014 Annual Meeting?

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

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

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

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

For inclusion in Polycom’s proxy materials—Stockholders may present proper proposals fougich in Polycom’s proxy statement
and for consideration at the next annual meetingtafkholders by submitting their proposals in ingtto Polycom’s Corporate
Secretary in a timely manner. In order to be inetlith the proxy statement for the 2015 annual mgetdf stockholders, stockholder
proposals must be received by Polycom’s Corporatee®ary no later than December 26, 2014, and atbstwise comply with the
requirements of Rule 14a-8 of the Securities Exgbact of 1934, as amended (the “Exchange Act”).

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

In general, nominations for the election of direstmay be made (1) by or at the direction of tharBpor (2) by a stockholder who has
delivered written notice to Polycom’s Corporate r8tary within the Notice Period (as defined belanyl who was a stockholder at the
time of such notice and as of the record date.nthiee must contain specified information aboutrtbeninees and about the stockho
proposing such nominations.

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

The “Notice Period” is defined as that period rests than 45 days nor more than 75 days prior torteeyear anniversary of the date on
which Polycom mailed its proxy materials to stodkless in connection with the previous year's anmaakting of stockholders. As a
result, the Notice Period for the 2014 annual nmgedf stockholders will start on February 9, 20b8 and on March 11, 2015.

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

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

Q: How may | obtain a separate copy of the Noticefdnternet Availability or the 2013 Annual Report?

A: If you share an address with another stockholeiech stockholder may not receive a separate abine Notice of Internet Availability
and 2013 Annual Report. Stockholders may requestideive separate or additional copies of the Maticinternet Availability and
2013 Annual Report by calling (408) 586-6000 omiting to Polycom, Inc., 6001 America Center DriBan Jose, California 95002,
Attention: Investor Relations. Stockholders whorshen address and receive multiple copies of thé&dlof Internet Availability and
2013 Annual Report can also request to receivaglescopy by following the instructions abor
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PROPOSAL ONE
ELECTION OF DIRECTORS

General

Polycom'’s bylaws currently set the number of auttemt directors at eight. Accordingly, eight direstare to be elected to the Board at
the 2014 Annual Meeting, all of whom have been matad by the Board following the recommendatiomfmmination by the Corporate
Governance and Nominating Committee, and all ofiwlawe currently serving as directors of Polyconl.ndminees, except for Peter A.
Leav, Martha H. Bejar and Robert J. Frankenbergewkcted by the stockholders at last year's dmeating. In fiscal 2013, the Corporate
Governance and Nominating Committee conducted didate search, through which process Ms. BejaMind-rankenberg were
recommended to the Corporate Governance and Nangn@bmmittee as candidates for the Board. Afterdeting its evaluation, including
interviews, the Corporate Governance and Nominaiogmmittee recommended their appointments to therdim October 2013. In
December 2013, the Board appointed Mr. Leav tdBibard in connection with his appointment as Pradidad Chief Executive Officer of
Polycom.

Each director holds office until the next annuaktireg of stockholders or until that director’s sessor is duly elected and qualified.
Each person nominated for election has agreede #feelected, and management has no reasonitvbehat any nominee will be
unavailable to serve. In the event any nominea&ble or declines to serve as a director at the 6fithe 2014 Annual Meeting, the proxies
will be voted for any nominee who may be proposgthie Corporate Governance and Nominating Comméttekbdesignated by the present
Board to fill the vacancy. Unless otherwise instedc the proxy holders will vote the proxies reegiby them “FOR” the nominees named
below. Your proxies cannot be voted for a greateniper of persons than the number of nominees namtads proxy statement.

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

Nominees

The names of the nominees for director, their afpes; positions with Polycom and other biographinformation as of March 31,
2014, are set forth below. There are no familyti@teships among any of Polycom’s directors or exieewfficers. Beneath the biographical
details of each nominee listed below, we have @détailed the specific experience, qualificationsjlautes or skills of each nominee that led
the Board to conclude that each nominee shouldsamthe Board.

Name Age Position

Peter A. Leav 43  Chief Executive Officer, President and Direc
Betsy S. Atkins (2)(3 58 Director

Martha H. Bejar (1 51 Director

Robert J. Frankenberg (1)( 66  Director

John A. Kelley, Jr. (3 64  Director

D. Scott Mercer (1)(3 63  Director

William A. Owens (2)(3] 73 Director

Kevin T. Parke 54  Chairman of the Board of Directc

(1) Member of Audit Committe
(2) Member of Compensation Committ
(3) Member of Corporate Governance and Nominating Cdteg
Director Qualifications and Diversity
We have adopted a policy for evaluating directordidates, which is described in more detail in“therporate Governance” section
under the heading “Process for Recommending Catedidar Election to the
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Board of Directors” on page 17 below. Under thiiqye the Corporate Governance and Nominating Caeiconsiders issues such as
character, judgment, diversity, age, expertiseinass experience, length of service, independartber commitments and the like in
evaluating director candidates and members of ttegd Polycom does not maintain a diversity poligth respect to its Board. As noted
above, however, Polycom does consider diversiheta relevant consideration, among others, in tbegss of evaluating and identifying
director candidates. The Board views diversity bipas it considers those attributes that it belgewill allow them to best guide Polycom
and its strategic direction through a variety ofkmrounds, viewpoints, skills, professional andaadional experiences and other attributes.
Polycom believes each of its current directorsbraad experience at the policy-making level in bass and in the technology industry and
brings a strong set of relevant skills, giving Beard competence and experience in a wide varfedyeas, including technology industry
expertise, operations, corporate governance angléme, board service, executive management, émacustomer segments, mergers and
acquisitions, and international business.

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

Information Regarding the Nominees

Peter A. Leavhas been a director of Polycom and Polycom’s Peasidnd Chief Executive Officer since December 2@t®r to
joining Polycom, Mr. Leav served as Executive ViRresident and President, Industry and Field Omeratbf NCR Corporation, a glok
technology company, from June 2012 to November 2Bt3Leav served as Executive Vice President, @l@ales, Professional Services
and Consumables of NCR from November 2011 to J042,2and as Senior Vice President, Worldwide SalléCR from January 2009 to
October 2011. Prior to joining NCR, he served agpGate Vice President and General Manager of Mddoinc., a provider of mobility
products and solutions across broadband and wérekgsvorks, from November 2008 to January 200%es President and General Mana
from December 2007 to November 2008, and as Viesitnt of Sales from December 2006 to December. Z8@m November 2004 to
December 2006, Mr. Leav was Director of Sales fanBol Technologies, Inc., an information technolegynpany. Prior to this position,
Mr. Leav was Regional Sales Manager at Cisco Systém., a manufacturer of communications and imfition technology networking
products, from July 2000 to November 2004. Mr. Lhalds a B.A. from Lehigh University.

Qualifications to serve as director: Mr. Leav is uniquely qualified to contribute Bmlycom’s future delivery on its strategic
initiatives through his strong background in opiera, general management and sales, spanning hare20 years in the communications,
technology and services industry. During his carr Leav has a proven track record of drivingaewe and shareholder value, while
leading global organizations at such companies@R Bind Motorola and regional organizations at CBgstems and Tektronix. In addition,
Mr. Leav is developing a comprehensive understandfrPolycom’s business, operations, competitioth famancial position.

Betsy S. Atkindas been a director of Polycom since April 1999. Mgins has served as the Chief Executive OffafdBaja LLC, an
independent venture capital firm focused on teabapyl renewable energy
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and life sciences industries, since 1994. Ms. Atldarved as Chief Executive Officer and Chairmathefboard of directors of Clear
Standards, Inc., a provider of enterprise carbonagament and sustainability solutions, from Felyr@@09 until August 2009 when Clear
Standards was acquired by SAP AG, a business seftveenpany. Previously, Ms. Atkins served as Chairand Chief Executive Officer of
NCI, Inc., a functional food/nutraceutical compafigm 1991 through 1993. Ms. Atkins was &founder of Ascend Communications, Inc. in
1989 and a member of its board of directors, angeseas its Executive Vice President of sales, etary, professional services and
international operations prior to its acquisitignlhucent Technologies. Ms. Atkins served on therts®f directors of Vonage Holdings Inc.
from July 2005 to March 2007, Towers Watson & Gonf January 2010 to November 2010, Reynolds Ametica. from July 2004 to June
2010, SunPower Corporation from October 2005 tousti@012 and Chico’s FAS, Inc. from January 2004uly 2013, and has served on the
boards of directors of Schneider Electric, SA siApeil 2011, HD Supply, Inc. since September 2048 ®ix.com Ltd. since November
2013, as well as the boards of a number of prigatepanies. Ms. Atkins is also an advisor to SAFs feamerly an advisor to British
Telecom and was a presidential-appointee to thsiBeBenefit Guaranty Corporation advisory comreittels. Atkins holds a B.A. from the
University of Massachusetts.

Qualifications to serve as director: Ms. Atkins is independent and has deep expgeirtisnany areas, including senior management
and operational experience in the telecommunicatindustry. As a co-founder and Executive Vice iglerg of Ascend Communications and
formerly as an advisor to British Telecom, Ms. Akihas a strong skill set in sales, marketing atetnational operations in the
telecommunications industry and extensive knowleafges principal customer segments. In additiors. Mtkins has significant public board
experience, including large, multi-national entesgs, as well as service as a director of The NAQCBtock Market LLC and as a former
appointee to the Pension Benefit Guaranty corpmradtvisory committee, which gives her broad exgrex@ and thought leadership in
corporate governance matters generally, includieggtive compensation, and evolving best praciitesrporate governance. Ms. Atkins
currently serves as the chairperson of Polycomis@msation Committee and is a member of the Cop@avernance and Nominating
Committee. Ms. Atkins previously served as Leadepehdent Director from May 2003 to February 2006.

Martha H. Bejar has been a director of Polycom since October 2813 Bejar has served as Chief Executive Officer dingictor of
Flow Mobile, Inc., a wireless telecommunicationsngany, since January 2012. Ms. Bejar has also deenture partner for The Prometheus
Partners group since April 2012, which specialinefsirthering business relationships between tH&. LChina and the rest of the world. Prior
to joining Flow Mobile, Ms. Bejar served as Chiefdeutive Officer and director of Wipro Infocrossihig., a cloud services company, from
March 2011 until January 2012. Ms. Bejar serveBrasident of Worldwide Sales and Operations at Wiachnologies Inc., an IT services
company, from June 2009 to April 2011. From Jun@72@ June 2009, Ms. Bejar served as Worldwide @it Vice President for
Microsoft, Inc., a computer software company. Ptiojoining Microsoft, Ms. Bejar held various pasits at Nortel Networks Corporation, a
telecommunications and data networking companydiecg as Regional President from 2004 to 2007siBemnt of North America Sales,
Sales Engineering and Sales Operations from 20Q2Qd and General Manager from 1997 to 2002. M@rBerves on the boards of a
number of private and non-profit companies. MsaBéplds a B.S. in Industrial Engineering from thaversity of Miami, and a Masters in
Business Administration from Nova Southeastern ©rsity.

Qualifications to serve as director: Ms. Bejar is independent and has significantenanagement expertise in the
telecommunications and IT sectors, including aseClkecutive Officer of Flow Mobile and Wipro Infaxssing. Ms. Bejar’s experience as a
senior executive officer of technology companiasgiher a strong skill set working in different imess models with a focus on business
intelligence and analytics, wireless solutionsfiadicommunications, and social networking marleshednd. Ms. Bejar brings experience in
technology, planning, operations, and strategy.Bé&gar currently serves on Polycom’s Audit Comngtte

Robert J. Frankenberdhas been a director of Polycom since October 2Btt3Frankenberg is the owner of NetVentures, a rgangen
consulting firm. Mr. Frankenberg served as Chairmfakinzan, Inc., an internet
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services software platform provider, from Decemi®99 to July 2006. Prior to joining Kinzan, Mr. Rke@nberg served as Chairman,
President and Chief Executive Officer of Encantavideks, Inc., an eBusiness software and servicegpeay, from June 1997 until July
2000. From April 1994 to August 1996, Mr. Frankempgerved as Chairman and Chief Executive Offiééavell, Inc., a networking
software company. Prior to joining Novell, Mr. Fkamberg held various positions at Hewlettekard Corporation, an information technol
company, including as Corporate Vice President@ederal Manager. Mr. Frankenberg served on thedbafattirectors of National
Semiconductor from April 1999 to September 2011, laas served on the boards of directors of Nuameen@unications, Inc. since March
2000 and Wave Systems Corp. since December 201delhas the boards of a number of private and prarfit companies. Mr. Frankenberg
holds a B.S. in Computer Engineering from San Eiate University.

Qualifications to serve as director: Mr. Frankenberg is independent and has sigrifisenior management expertise in the
technology industry, including previously as Chairmand Chief Executive Officer of Novell, one oé thrgest networking software
companies in the world, where he led the busir@ssigh a major strategy change to focus the compartiie network software business.
Mr. Frankenberg’s experience as chairman, presigiethichief executive officer of various technolagynpanies and his significant board
experience provides expertise in technology, bgsimperations, corporate development, strateggndiial reporting, governance and board
best practices. Mr. Frankenberg currently serveRaypcom’s Audit Committee and Compensation Conamitt

John A. Kelley, Jr.has been a director of Polycom since March 2000.Kdley has served as the Chief Executive Offafe€CereScan
Corp., a provider of high-definition functional omamaging, since July 2009 and as Chairman obiberd of directors of CereScan since
March 2009. Previously, Mr. Kelley served as thai@han, President and Chief Executive Officer o3 A Corporation, a provider of
storage networking and data infrastructure solstiomtii MCDATA was acquired by Brocade Communicasi®ystems, Inc., a data
infrastructure company, in January 2007. Mr. KeBé&yrted at MCDATA as President and Chief Operafifficer in August 2001. Prior to
joining McDATA, Mr. Kelley served as Executive Vigaesident of Networks at Qwest Communicationsriaional, Inc. from August 20(
to December 2000. He served as President of WHelk&arkets for U.S. West, Inc. from May 1998 toyJA000. From 1995 to April 1998,
Mr. Kelley served as Vice President and Generalddgen of Large Business and Government Accountaesident of Federal Services for
U.S. West. Prior to joining U.S. West, Mr. Kelleyasithe Area President for Mead Corporation’s Ziefleh Southwest Business Unit from
1991 to 1995, and held senior positions at XerospGation and NBI, Inc. Mr. Kelley has served oa thoard of directors of Emulex
Corporation since February 2014, and served obdhed of directors of MCDATA Corporation from Audgu01 until McCDATA was
acquired in January 2007. Mr. Kelley is also adiveof one private company and several not-fofipbmards. Mr. Kelley holds a B.S. in
business management from the University of Miss@&triLouis.

Qualifications to serve as director: Mr. Kelley is independent and has broad expegeknowledge and expertise in the
communications and networking industries, includasgchief executive officer of MCDATA and in seninanagement positions at large
telecommunications companies. Mr. Kellggtrategic and operational experience as a sex@mutive officer and as chief executive office
the telecommunications and networking industriedirisctly relevant to many of the strategic andrafienal issues faced by Polycom,
including strategic planning, operations, finarg@yernance and industry consolidation. Mr. Kelleyrently serves as the chairperson of
Polycom’s Corporate Governance and Nominating Cdtemi

D. Scott Mercetas been a director of Polycom since November 2B@m April 2008 to April 2011, Mr. Mercer serves the Chief
Executive Officer of Conexant Systems, Inc., a semiluctor solutions company that provides prodfatsmaging, video, audio and Internet
connectivity applications. Mr. Mercer also servextloe board of directors of Conexant from May 26®2\pril 2011 and served as Chairman
of the board of directors of Conexant from Augu3d@ to April 2011. Mr. Mercer served as interim €ftiexecutive Officer of Adaptec, Inc.,
a provider of software and hardware-based storalggiens, from May 2005 through November 2005. Mercer also served as a senior vice
president and advisor to the chief executive offaféNestern Digital Corporation, a supplier oflddrives to the personal computer and
consumer electronics industries, from
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February 2004 through December 2004. Prior to tMatMercer was a Senior Vice President and thefJfinancial Officer of Western

Digital Corporation from October 2001 through Jayu2004. From June 2000 to September 2001, Mr. bfeserved as Vice President and
Chief Financial Officer of Teralogic, Inc. From 3uh996 to May 2000, Mr. Mercer held various seojgerating and financial positions with
Dell, Inc. In addition to Conexant, Mr. Mercer sedvon the boards of directors of Net Ratings, firen January 2001 to June 2007, Adaptec,
Inc. from November 2003 to October 2008, SMART MiadT echnologies (WWH), Inc. from June 2007 to Jam009, and Palm, Inc.

from June 2005 until July 2010 when Palm was aegliiry Hewlett-Packard Company. Mr. Mercer has seagea director of QLogic Corp.
since September 2010 and Sandisk Corporation Siaptember 2013. Mr. Mercer holds a B.S. in Accauntiom California Polytechnic
University.

Qualifications to serve as director: Mr. Mercer is independent and an audit commifieancial expert, with significant senior
management and operational experience over th8@agtars in a number of technology companies.Nl#rcer’s experience as a senior
executive officer, including as both chief execatofficer and chief financial officer, of high grtdtwtechnology companies gives him a strong
skill set in planning, operations, compliance aindrice matters. Further, Mr. Mercer has signifiqautilic board experience, which adds to
his relevant knowledge and experience. Mr. Mercerently serves as the chairperson of Polycom’sit\0dmmittee and is a member of the
Corporate Governance and Nominating Committee.

William A. Owenshas been a director of Polycom since December a8@5vas previously a director of Polycom from Augl&99 to
May 2004. Mr. Owens presently serves as the Chaimh@EA Investors (Asia) since April 2006 and ls&sved as Managing Director,
Chairman and Chief Executive Officer of AEA Holdingsia, a New York private equity company at vasitimes during that period.
Mr. Owens has served as Vice Chairman of the Nevk Btock Exchange, Asia since June 2012. Mr. Ovpeesiously served as Vice
Chairman, Chief Executive Officer and Presidenioftel Networks Corporation, a global supplier oframunications equipment, from May
2004 to November 2005. Prior to that, Mr. Owenseagras Chairman and Chief Executive Officer of @lekc LLC, a satellite
communications company, from February 1999 to M2@42 During that same period, Mr. Owens also seage@hairman and Chief
Executive Officer of Teledesic’s affiliated compameledesic Holdings Ltd. From 1996 to 1998, Mr. & was President, Chief Operating
Officer and Vice Chairman of Science Applicationternational Corporation (SAIC). Mr. Owens was eeea officer in the U.S. Navy where
he served as commander of the U.S. Sixth Flee®90 hnd 1991, and as senior military assistanetwe$aries of Defense Frank Carlucci and
Dick Cheney. Mr. Owens’ military career culminatachis position as Vice Chairman of the Joint Chief Staff where he had responsibility
for the reorganization and restructuring of theedrforces in the postold War era. Mr. Owens is widely recognized fanfing commercia
high technology into the U.S. Department of Defefagenilitary applications and as the architectiod Revolution in Military Affairs (RMA)
an advanced systems technology approach to miliaeyations. Mr. Owens is also a member of thedobdirectors of CenturyLink, Inc.
since July 2009, Wipro Limited since July 2006 aesleral philanthropic and private company boards.Qévens was a member of the board
of directors of Daimler Chrysler AG from Novembd(3 until April 2009, Embarg Corporation from Ma§a5 to July 2009 and Nortel
Networks Corporation from February 2002 to Noven®@®5. Mr. Owens holds a B.A. in mathematics frowa .S. Naval Academ'
Bachelor's and Master’s degrees in politics, plufisy, and economics from Oxford University, and askér’'s degree in Management from
George Washington University.

Qualifications to serve as director: Mr. Owens is independent and has extensiverieque in the telecommunications industry
following a distinguished military career, includias Vice Chairman of the Joint Chiefs of Staff. wens has broad senior management
and operational experience in the technology inglestd at the highest levels in the military andegqoment, where his responsibilities
encompassed the reorganization and restructurittgeafiation’s military. Mr. Owens brings a levelingight and experience to Polycom'’s
business and international operations that is unitjuaddition, his past and current experienctéherboard of directors of very large
international companies based in Europe and Asiaadl as his current position with AEA Investorsidwhere he devotes extensive time to
business in Asia, provides directly relevant knalgle and insight to Polycom’s international operaiand global strategies, particularly in
the
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Asia-Pacific region. Mr. Owens was named to theidtiat Association of Corporate Directors’ (NACD)20Directorship 100. Mr. Owens
currently serves on Polycom’s Compensation Comméited Corporate Governance and Nominating Commaétegserved as Lead
Independent Director from February 2006 to May 2008

Kevin T. Parkerhas been a director of Polycom since January 2608ay 2013, Mr. Parker was appointed ChairmarhefBoard.
Mr. Parker served as interim President and Chiefchtive Officer of Polycom from July 2013 to DecamB013. Mr. Parker is a Co-Founder
and has been a managing principal of Bridge Grdretiners, LLC, a structured growth-oriented privetaity firm that focuses on
investments in the technology and financial seivgectors, since January 2013. Prior to co-founBidge Growth Partners, Mr. Parker
served as President and Chief Executive Officddaifek, Inc., a provider of enterprise softwarelaapions, from June 2005 to December
2012 and as Chairman of the board of directorsedfdl from April 2006 to December 2012. Prior tmjog Deltek, Mr. Parker served as Co-
President of PeopleSoft, Inc., an enterprise agiitin software company, from October 2004 to Decan2i004, as Executive Vice President
of Finance and Administration and Chief Financiffic@r of PeopleSoft from January 2002 to Octob@®4 and as Senior Vice President
Chief Financial Officer of PeopleSoft from Octol2800 to December 2001. Prior to joining People3dft,Parker served as Senior Vice
President and Chief Financial Officer from 1992680 at Aspect Communications Corporation, a custaglationship management
software company. From 1996 to 1999, Mr. Parker 8esior Vice President of Finance and Administratib Fujitsu Computer Products of
America. Mr. Parker served on Deltek’s board oédiors from April 2006 to December 2012 and hagezkon the board of directors of
Cvent, Inc. since July 2013. Mr. Parker also seorea private company board. Mr. Parker holds a B.8ccounting from Clarkson
University and sits on its board of trustees.

Qualifications to serve as director: Mr. Parker is independent, an audit commitbearfcial expert, and a recognized technology
industry leader with significant senior managensent operational experience. Mr. Parker’s servigerasident and chief executive officer,
chief financial officer and in other significantrger finance roles gives him a valuable perspedtite the operations and management of a
company. From such roles, Mr. Parker has crucggjhit into the technology industry, technology tterand industry consolidation. In
addition to his business and financial acumen,Rdrker brings operational experience to Polycomnfhis oversight of administrative,
human resources, legal, facilities and IT functidvis. Parker currently serves as Polycom’s Chairwfatime Board.

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

Required Vote

Each director nominee who receives more votes “FORA “AGAINST” of the shares of Polycom commoncétpresent in person or
represented by proxy and entitled to vote will leeted.
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CORPORATE GOVERNANCE

Corporate Governance Principles and Code of Busine<thics and Conduct

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

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

Director Independence

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

Board Leadership Structure

Polycom currently separates the positions of Chairiof the Board and Chief Executive Officer. TheaRbbelieves that its current
leadership structure is appropriate at this tine @novides the most effective leadership for Potgéo a highly competitive and rapidly
changing technology industry. Separating thesetipasiallows our Chief Executive Officer to focus our day-to-day business, while
allowing the Chairman of the Board to lead the Baarits fundamental role of providing advice taandependent oversight of managem
The Board believes that an important componentuotarrent leadership structure is having an inddpat director serve as the Chairman of
the Board who has the broad authority to set Bagehdas, direct the actions of the independenttdi conduct executive sessions
comprised only of the independent directors andmanicate regularly with the Chief Executive Officer

The Board has three standing committees—Audit, Gorsgtion and Corporate Governance and Nominatauly, ef which are further
described below. Each of the standing board coragstts comprised solely of independent directodsesth committee has a separate chair.
Our independent directors generally meet in exeelwgéssion at each regularly scheduled board ngeetir at such other times as necessary
or appropriate as determined by the independeettdirs. In addition, on an annual basis, as pastiofjovernance review and succession
planning, the Board (led by the Corporate Goveraard Nominating Committee) evaluates our leadersthiicture to ensure that it remains
the optimal structure for Polycom.

Polycom also has a mechanism for stockholdersrimuanicate directly with non-management directorsugh the Chairman of the
Board (see “Contacting the Board of Directors” mefor more information).
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Board Role in Risk Oversight

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

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

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

Employee Compensation Risks

Per the discussions above, Polycom’s managemerthar@ompensation Committee have assessed theagsksiated with Polycom’s
compensation policies and practices for all empdsy@ncluding non-executive officers, and retaiRediford to conduct an independent
review of such compensation policies, practicesassbciated risks for the Compensation Committeiil 2014. Based on the results of
these assessments, Polycom does not believestaintpensation policies and practices for all eyg#s, including non-executive officers,
create risks that are reasonably likely to haveatenal adverse effect on Polycom.

Board Meetings and Committees

During fiscal 2013, the Board of Directors heldtai¢8) meetings. Each of the directors attendeghbaticipated in 75% or more of the
aggregate of the total number of meetings of therBand the total number of meetings held by atimittees of the Board on which he or
she served during the past fiscal year. Each oftanding committees, Audit, Compensation, and @ate Governance and Nominating, has
adopted a written charter approved by the Boardghvis available on Polycom’s website, www.polycoom, under the tabsCompany’
and “Investor Relations— Board Committees & Committee Chartérs.
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Audit Committee

The Audit Committee, which has been establisheatoordance with Section 3(a)(58)(A) of the ExchaAge currently consists of
D. Scott Mercer, Martha H. Bejar and Robert J. keaberg, each of whom is “independent” as such temefined for audit committee
members by the listing standards of NASDAQ. Mr. begris the chairman of the Audit Committee. The iBdzas determined that Mr. Mer.
is an “audit committee financial expert” as defiriedhe rules of the SEC. The Audit Committee hbideen (13) meetings during the last
fiscal year.

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

» the integrity of Polycom’s consolidated financitdtements;

» Polycom’s internal accounting and financial corgrol

» Polycom’s compliance with legal and regulatory riegments;

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

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

e Polycom’s ERM process.

The Audit Committee Report is included in this prestatement on page 78.

Compensation Committee

The Compensation Committee currently consists ¢$B8. Atkins, Robert J. Frankenberg and WilliamQ%ens, each of whom
qualifies as an independent director under thmgdtandards of NASDAQ. Ms. Atkins is the chairntdithe Compensation Committee. The
Compensation Committee held eight (8) meetingshduttie last fiscal year. David G. DeWalt served asember of the Compensation
Committee until May 2013, at which time he resigfredn the Board.

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

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

* approving and evaluating Polycom’s executive offic@mpensation plans, policies and programs;
» overseeing the design of and administering Polysamuity compensation plans;
» overseeing the design of Polycom’s primary incenplans and administering such plans with resgeekécutive officers; and

* reviewing executive succession planning and evilga@nd making recommendations to the independesttdrs regarding non-
employee director compensation in conjunction whh Corporate Governance and Nominating Commi

See “Executive Compensation—Compensation DiscussidnAnalysis” and “Executive Compensation—Compgosaf Directors”
below for a description of Polycomprocesses and procedures for the consideratibdetermination of executive and director compeaos:

The Compensation Committee Report is includedigphoxy statement on page 56.
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Compensation Committee Interlocks and Insider Partipation

Ms. Atkins, Mr. Frankenberg and Mr. Owens servedhambers of the Compensation Committee duringlfid@43. No interlocking
relationships exist between any member of Polycdward or Compensation Committee and any membtredfoard of directors or
compensation committee of any other company, nsrang such interlocking relationship existed inlast. No member of the Compensa
Committee is or was formerly an officer or an emyple of Polycom or its subsidiaries.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committeeently consists of John A. Kelley, Betsy A. AtkjrD. Scott Mercer and
William A. Owens, each of whom qualifies as an ipeledent director under the listing standards of NA®. Mr. Kelley is the chairman of
the Corporate Governance and Nominating Commiftee.Corporate Governance and Nominating Commitéde $ix (6) meetings during
the last fiscal year.

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

Process for Recommending Candidates for Election tihe Board of Directors

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

The Corporate Governance and Nominating Committertsria and process for evaluating and identijyiihe candidates that it
recommends to the full Board for selection as dinenominees are as follows:
e The Corporate Governance and Nominating Commitgalarly reviews the current composition and sizéne Board.

» The Corporate Governance and Nominating Commitieesees an annual evaluation of the performanteedBoard as a whole
and evaluates the performance of individual membegtise Board eligible for -election at the annual meeting of stockhold

e Inits evaluation of director candidates, includthg members of the Board eligible for reelectitie, committee seeks to achieve a
balance of knowledge, experience and capabilittherBoard ani
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considers (1) the current size and compositiomefBoard and the needs of the Board and the régpecmmittees of the Board,
(2) such factors as issues of character, judgnd@rersity, age, expertise, business experiencethenf service, independence, ot
commitments and the like, and (3) such other facasrthe Corporate Governance and Nominating Cdeemitay consider
appropriate

* While the Corporate Governance and Nominating Cdtemhas not established specific minimum qualifice for director
candidates, the Corporate Governance and Nomin@iomgmittee believes that candidates and nominess reflect a Board that is
comprised of directors who (1) are predominanttjeipendent, (2) are of high integrity, (3) have drdausiness-related knowledge
and experience at the policy-making level in buséner technology, including their understandingheftelecommunications
industry and Polycom’s business in particular,f@ye qualifications that will increase overall Bbaffectiveness and (5) meet
other requirements as may be required by applicai#s, such as financial literacy or financial estfse with respect to Audit
Committee member:

» With regard to candidates who are properly reconttedrby stockholders or by other means, the Corp@atvernance and
Nominating Committee will review the qualification§any such candidate, which review may, in thepGoate Governance al
Nominating Committe’s discretion, include interviewing references tloe candidate, direct interviews with the candidateother
actions that the committee deems necessary orpi

* In evaluating and identifying candidates, the Coapm Governance and Nominating Committee has ttiesty to retain and
terminate any third party search firm that is usemiientify director candidates and has the autyéwi approve the fees and
retention terms of any search fir

» The Corporate Governance and Nominating Commitideapply these same principles when evaluatingdadates who may be
elected initially by the full Board to fill vacares or add additional directors prior to the anmeéting of stockholders at which
directors are electe

» After completing its review and evaluation of dii@ccandidates, the Corporate Governance and Ndimin@&ommittee
recommends the director nominees to the full Béardelection

Director Resignation

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

In addition, a director who reaches the age of ibnatify the Board and offer to submit a lettdrresignation to the Board, to be
effective at the next annual meeting of stockhadezid for the election of directors. Such letteresignation will be accepted by the Board
unless the Corporate Governance and Nominating Guemdetermines, after weighing the benefits @hsdirectors continued contributiot
against the benefits of fresh viewpoints and exqmee, to nominate the director for another term.

Furthermore, Polycom’s bylaws and Corporate Govare&rinciples provide for a majority voting starta uncontested elections of
directors (i.e., the number of candidates for @®acas directors does not exceed the number oftdireto be elected). Therefore, a nominee
for election or reelection to the Board must reeeiore votes cast “FOR” than “AGAINST” his or héeaion or reelection in order to be
elected or reelected to the Board. If an incumbkinetctor fails to receive the required vote forleeon, the Board expects such director to
tender his or her resignation. The Corporate Gamera and Nominating Committee will act on
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an expedited basis to determine whether to achegditector’s resignation and will submit such moeendation for consideration by the
Board. The Board will determine whether to accepegect such resignation within 90 days from thdification of the election results.

Attendance at Annual Meetings of Stockholders by th Board of Directors

Although Polycom does not have a formal policy rdgey attendance by members of the Board at Policanmual meeting of
stockholders, Polycom encourages, but does notregalirectors to attend. John A. Kelley and KeVirParker attended Polycom’s 2013
annual meeting of stockholders.

Contacting the Board of Directors

Any stockholder who desires to contact our non-eyge directors may do so electronically by sendimg-mail to the following
addressdirectorcom@polycom.comOur Chairman of the Board receives these commatinits unfiltered by Polycom, forwards
communications to the appropriate committee ofBbard or non-employee director, and facilitatesappropriate response. Please note that
requests for investor relations materials shoulddye tanvestor@polycom.com
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PROPOSAL TWO
APPROVAL OF AN AMENDMENT TO THE EMPLOYEE STOCK PURC HASE PLAN

Reason for the Amendment

We are asking stockholders to approve an amendimenir Employee Stock Purchase Plan (the “ESB®&that we may continue to L
the ESPP to assist us in recruiting, retainingrantivating qualified personnel who help us achieuebusiness goals, including creating
long-term value for stockholders. Our ESPP is ideghto offer a significant incentive by allowing gloyees to purchase shares of our
common stock (“Shares”). Employees are allowedutelpase Shares under the ESPP at a price equadmBthe lower of the fair market
value on either the opening date of the respeciffexing period or the purchase date under theriofjeperiod.

Currently, a maximum of 17,000,000 Shares are subjethe ESPP. However, as of March 31, 2014{ed t6 13,437,041 Shares had
been issued since the ESPP’s inception in 20053&62,959 Shares remained available for issudii@amendment to the ESPP would
increase the number of Shares issuable under tRe B$ 9,000,000 Shares, bringing the total autbdraamount under the ESPP to
26,000,000 Shares, with 12,562,959 Shares remaaviaitable for issuance (the “Amendment”). Withetdgckholder approval of this
Amendment, we believe our ability to attract an@irethe individuals necessary to drive our perfange and increase long-term stockholder
value will be limited. We believe that the approgithe Amendment is important to our continuedcsss. If stockholders do not approve the
Amendment, no Shares will be added to the totalbermf Shares reserved for issuance under the BERRt case, the Shares reserved for
issuance under the ESPP likely will be insufficisntover full grants beyond the January 2015 pasetdate, after which enrollments will be
reduced to eliminate over-enrollment. If the Sharesilable for issuance under the ESPP run outE8RP’s goals of recruiting, retaining and
motivating talented employees will be more difficid meet.

In considering its recommendation to amend the E8REserve an additional 9,000,000 Shares foaizse, the Compensation
Committee considered (1) the period of time theentrbalance would last based on the historicalbermof Shares purchased under the
ESPP, which showed that the current Shares avaifabgrant would likely be insufficient beyond tB@nuary 2015 purchase date, (2) the
period of time the additional Shares would lashgsin assumption that the number of Shares purdhamster the ESPP in 2013 would be
purchased on an annual basis in future yearshé3eércent of our common stock outstanding thafAthendment would represent, which \
less than 10%, and (4) key components of plan desgcompared to relevant guidelines from a pralkysary firm due to our significant
institutional stockholder base. The increased Stemerve from the Amendment is expected to meeaoticipated needs for a period of
approximately 4-5 years. However, that period dlimpacted by the actual number of Shares thhbwipurchased under the ESPP in any
year, which will depend on a number of factorsunahg, for example, the number of participants hgaarticipan’s contribution rate, and our
stock price.

The ESPP initially was adopted by the Board in APBI05 and became effective in May 2005. The ESB® most recently amended by
the Board in May 2011 and approved by our stockdrglat our 2011 Annual Meeting. The ESPP has rest benended in any material way
(other than the Amendment) since stockholdersapgtoved the ESPP at our 2011 Annual Meeting.

The Compensation Committee and Board have apprinedmendment, subject to the approval of our diolders at the 2014 Annual
Meeting.

T HE B OARD OF D IRECTORS R ECOMMENDS A V OTE
“ FOR” A PPROVAL OF THE A MENDMENT TO THE E MPLOYEE S TOCK P URCHASE P LAN .
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Required Vote

Approval of the ESPP requires the affirmative vait¢he holders of a majority of votes cast on theppsal. If stockholders do not
approve the amendment to the ESPP, the ESPP wiihc@ under its current terms until it is termithtn accordance with its terms.

Description of the ESPP

The following paragraphs provide a summary of thegipal features of the ESPP and its operatiorwéler, this summary is not a
complete description of all of the provisions of tBSPP and is qualified in its entirety by the ffzelanguage of the ESPP. A copy of the
ESPP is provided as Appendix A to this proxy staein

Purpose

The purpose of the ESPP is to provide eligible eygxs of Polycom and its participating affiliateifvthe opportunity to purchase
Shares through payroll deductions or, if payrotdulgions are not permitted under local laws, thioather means as specified by the
Compensation Committee. The ESPP is intended tlifgjaa an employee stock purchase plan under &edi23 of the Internal Revenue
Code of 1986, as amended (“Section 42B1)addition, the ESPP authorizes the grant of ogtitvat do not qualify under Section 423 purs
to rules, procedures or sub-plans adopted by tlsedBthat are designed to achieve desired tax er athjectives.

Eligibility to Participate

Most employees of Polycom and its participatingjiates are eligible to participate in the ESPPe Board or Compensation Commit
determines whether an affiliate of Polycom mayipgrate in the ESPP. However, an employee is rigibé if he or she would own and/or
hold outstanding options to purchase five percembare of the total combined voting power or vadfi@ll classes of stock of Polycom or of
any affiliate of Polycom. Also, the Compensatiom@uittee generally has discretion to exclude emmeyfeom participating in the ESPP, on
a uniform and nondiscretionary basis, if the eme@yormally is scheduled to work less than or etjuaenty hours per week or five mon
per calendar year, has worked for Polycom for fean two years, or is an officer or other highlyngeensated employee, provided that the
exclusion of employees in these categories is radtipited under applicable local law. As of March 2014, approximately 2,900 employees
are eligible to participate in the ESPP.

Number of Shares of Common Stock Available undeethSPP

Currently, a maximum of 17,000,000 Shares had bpenoved for issuance pursuant to the ESPP. Ikktdders approve the
Amendment to the ESPP, the number of Shares issuabler the ESPP would be increased by 9,000,08@&S§Horinging the total authorized
Shares that may be granted under the ESPP to 26(0@08hares. Shares sold under the ESPP may bg isswéd Shares or treasury Shares.
As of March 31, 2014, the closing price of our coomstock on NASDAQ was $13.72 per Share.

Administration

The Compensation Committee administers the ESP@nlémbers of the Compensation Committee serve gti¢tasure of the Board.
Subject to the terms of the ESPP, the Compens@iionmittee has all of the powers and discretion s&ag or appropriate to control the
operation and supervise the administration of t8PIE. The Compensation Committee’s authority urtdeESPP includes, among other
powers, interpreting and determining the terms@odisions of the ESPP and options granted unaeESPP, determining the form and
manner of elections that may be made under the E&REmining when options are granted under tHeFE&hd with respect to how many
Shares, designating a custodian or broker to redbir Shares purchased under the ESPP, obtairirsgthices of brokers, counsel, agents
and advisors, determining the eligibility, statusl a
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rights of participating employees, determining sefmofferings under the ESPP, establishing rplex;edures and sub-plans, and delegating
the authority to perform for or on behalf of them@mensation Committee its functions under the ESIRE.Compensation Committee also
may establish and revise the accounting methodranila for the ESPP and determine whether particigemployees may contribute to the
ESPP by means other than payroll withholding. Ati@ns, interpretations and decisions of the Corapon Committee are conclusive and
binding on all persons and will be given the maximdeference permitted by law.

Enroliment and Contributions

Eligible employees voluntarily elect to participatehe ESPP by enrolling in a form and mannerlanthe deadline set by the
Compensation Committee. Each employee who joinE8#P is granted an option to purchase Sharescbre@aollment date while
participating in the ESPP and automatically ismesled for additional rolling 24-month offering peds; provided, however, that an
employee may cancel his or her enrollment at ang {isubject to ESPP rules). Eligible employees pdmticipate in the ESPP are referred to
as participants.

Participants contribute to the ESPP through pag®dluctions or, if payroll withholding is not petted under local laws, through other
means specified by the Compensation Committee e@tlyr participants generally may contribute ud586 of their eligible compensation
through after-tax payroll deductions. From timeitee, the Compensation Committee may establisHifardint maximum permitted
contribution percentage, change the definitionligilde compensation, or change the length of tiiermg and purchase periods (but in no
event may such periods exceed 24 months). A paatitimay increase or decrease his or her conwibpiercentage by following procedures
established by the Compensation Committee.

Purchase of Shares

Currently, Shares are offered under the ESPP tlhrawuggries of 24-month offering periods. On thebasiness day of each
six-month purchase period (generally occurringanuiry and July), Polycom uses each participaatysgl deductions or contributions to
purchase Shares for the participant. The price®B&hares purchased will be determined under adfarastablished in advance by the
Compensation Committee. However, in no event maytr Share purchase price be less than 85% tdwhee of (1) the per Share closing
price of our common stock on NASDAQ on the firsy aéd the offering period, or (2) the per Share wiggrice of our common stock on
NASDAQ on the purchase date. No participant magipase more than $25,000 of Shares under the ESBPdlon market value on t
applicable enrollment date(s)) in any calendar yiesing which the participating employee is enmblie the ESPP at any time. The
Compensation Committee also has discretion to Betitaon the number of Shares that may be purathaseany purchase date (which
currently is established at 10,000 Shares unlésswise determined by the Compensation Committee).

If the per Share closing price on a new enrollntate is lower than the per Share closing priceherirhmediately preceding enrollment
date, then following the purchase of Shares ormpthiehase date applicable to the immediately praceeliroliment date, participating
employees will be withdrawn and re-enrolled undhertew enroliment date. If the ESPP is over-erdaleany time with respect to the
number of Shares that are available for purchase, ¢nroliments will be reduced to eliminate thereenroliment, as determined by the
Compensation Committee in a uniform and nondiseratiry manner. Any funds that cannot be applietiégpurchase of whole Shares due
to the over-enroliment will be refunded, withouteirest (unless otherwise required by applicablg.law

Termination of Participation

Participation in the ESPP generally terminates wdearticipating employee’s employment with Polyconits affiliate ceases for any
reason, the employee withdraws from the ESPP, lycBm terminates or amends the ESPP such thantipbogee is no longer eligible to
participate. An employee may withdraw his or her
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participation in the ESPP at any time in accordamitie procedures, and prior to the deadline, sjpEtiby the Compensation Committee.
Upon withdrawal from the ESPP, generally the emgdowill receive all amounts credited to his or &aecount, without interest (unless
otherwise required by applicable law), and hisar gayroll withholdings or contributions under t88PP will cease.

Non-transferability

Rights to purchase Shares and any other rightsnéeeests under the ESPP may not be assignedfedreat sold or otherwise disposed
of and may not be subject to the claims of creditorliable to attachment, execution or other lggatess.

Certain Transactions

In the event of any stock split, stock dividend rgee, consolidation, reorganization, recapitalimatbr other similar change in the cag
structure of Polycom, the Compensation Committey make appropriate adjustments to the number, &imtlpurchase price of the Shares
available for purchase under the ESPP and anyamulisty option under the ESPP.

If the Compensation Committee or the Board deteesithat a change of control of Polycom will oc¢hen all outstanding options
under the ESPP will terminate upon completion efgiirchase of Shares on a purchase date prioe twhdmge of control (as selected by the
Compensation Committee or the Board, and which beagdjusted to occur sooner than originally schetjuunless the Compensation
Committee or the Board determines that the optwitide assumed by the surviving corporation ompiésent.

Amendment and Termination

The Compensation Committee or the Board may ansrsghend or terminate the ESPP or any part of tiRPES any time and for any
reason. If the ESPP is terminated, the Compens&tionmittee or the Board may determine that alltanging rights to purchase Shares
under the ESPP terminate immediately, upon congpieif the next purchase date (which may be adjustedcur sooner than originally
scheduled), or in accordance with their termsptfans are terminated prior to expiration, theraatlounts credited to participants that have
not been used to purchase Shares will be retumidthut interest (unless otherwise required by Eaple law), as soon as administratively
practicable.
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Number of Shares Purchased by Certain Individuals ad Groups

Participation in the ESPP is voluntary and dependereach eligible employeseklection to participate and his or her deternomeas tc
the level of payroll deductions. Further, the numifeShares that may be purchased under the EStRResmined, in part, by the price of our
common stock on the first and last day of eachrioifieperiod or purchase period, as applicable. Adiogly, the actual number of Shares that
may be purchased by any individual is not deterbiaa-or illustrative purposes only, the followitaple sets forth (a) the number of Shares
that were purchased during 2013 under the ESPRbankde weighted average per Share purchase paidefor such Shares, for each of our
named executive officers, all current executivéceffs as a group, and all other employees whogieated in the ESPP as a group:

Weighted
Average
Purchase
Number of Price Per
Name of Individual or Identity of Shares
Group and Position Purchased (# Share ($,
Peter A. Leav (1) 0 0
Chief Executive Officer and Preside
Laura J. Durr 2,87¢ $ 7.3¢
Senior Vice President, Interim Chief Financial ©fi and Chief Accounting Offic:
Sayed M. Darwish 2,87¢ $ 7.3¢
Chief Legal Officer and Executive Vice Presidertdrgorate Developmer
Kevin T. Parker 0 0
Chairman of the Board of Directors and Former IriteiChief Executive Officer and Presidt
Andrew M. Miller (2) 0 0
Former Chief Executive Officer and Presid
Eric F. Brown(2) 0 0
Former Chief Operating Officer, Chief Financial @#r and Executive Vice Preside
Tracey E. Newell (2) 2,87 $ 7.3¢
Former Executive Vice President, Global St
All current executive officers as a gro 5,75¢ $ 7.3¢
All non-employee directors as a group 0 0
All other employees (including all current officemo are not executive officers) as a gr 2,895,65 $ 7.41

(1) Mr. Leav joined Polycom in December 2013. As a ltese was not eligible to participate in the ESRR013.

(2) Mr. Miller, Mr. Brown and Ms. Newell are no longemployed with Polycom. As a result, they are ngtreligible to participate in tt
ESPP.

(3) Non-employee directors are not eligible to participatéhe ESPP. Mr. Parker is currently a non-empogieector, but was eligible to
participate in the ESPP while employed as Polycantexrim Chief Executive Officer and President darpart of 2013. However, he
did not participate in the ESP

U.S. Federal Income Tax Consequences
Based on management’s understanding of currentfeld8ral income tax laws, the tax consequencedsegptirchase of Shares under the
ESPP are as follows.

The ESPP is intended to be an employee stock psggtlan within the meaning of Section 423 of the&dJnder an employee stock
purchase plan, which so qualifies, no taxable ineavill be recognized by a participant, and no déidas will be allowable to Polycom, up
either the grant or the exercise of the purchagegi Taxable income will not be recognized uthidre is a sale or other disposition of the
Shares acquired
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under the ESPP or in the event the participantldhdie while still owning the purchased Shares.gddicipant may purchase Shares under
the ESPP at a rate of more than $25,000 of comtock ghased on market value on the applicable bneoit date(s)) in any calendar year
during which the participating employee is enroliedhe ESPP at any time.

If the participant sells or otherwise disposeshefpurchased Shares within two (2) years aftestdue date of the offering period in
which the Shares were acquired or within one (& wdter the actual purchase date of those Shhksthe participant generally will
recognize ordinary income in the year of sale spdsition equal to the amount by which the fairketiwalue of the Shares on the purchase
date exceeded the purchase price paid for thoseS§tnd Polycom will be entitled to an incomedasriuction, for the taxable year in which
such disposition occurs equal in amount to suclkegxcThe amount of this ordinary income will beeatitb the participant’s basis in the
Shares, and any resulting gain or loss recogniped the sale or disposition will be a capital gaifoss. If the Shares have been held for
more than one (1) year since the date of purcltseyain or loss will be long-term.

If the participant sells or disposes of the purelaShares more than two (2) years after the stiéetaf the offering period in which the
Shares were acquired and more than one (1) yearthé actual semiannual purchase date of those§hhen the participant generally will
recognize ordinary income in the year of sale spdsition equal to the lesser of (a) the amounwhigh the fair market value of the Shares
on the sale or disposition date exceeded the psegbiace paid for those Shares, or (b) 15% of divenfiarket value of the Shares on the start
date of that offering period. Any additional gajmom the disposition will be taxed as a long-termitz gain. Alternatively, if the fair market
value of the Shares on the date of the sale opditpn is less than the purchase price, therebeilho ordinary income and any loss
recognized will be a long-term capital loss. Potycwill not be entitled to an income tax deductioithwespect to such disposition.

If the participant still owns the purchased Shatethe time of death, the lesser of (i) the amdaynivhich the fair market value of the
Shares on the date of death exceeds the purchaseop(ii) 15% of the fair market value of the &mon the start date of the offering period
in which those Shares were acquired will constitrtinary income in the year of death.

Summary

The Board believes that it is in the best intere§Bolycom and its stockholders to continue tovmte employees with the opportunity
acquire an ownership interest in Polycom througdir tharticipation in the ESPP and thereby encoutlagm to remain in Polycom’s employ
and more closely align their interests with thobewr stockholders.
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PROPOSAL THREE
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

In accordance with SEC rules, we are providingstackholders with the opportunity to vote to aprovy an advisory or non-binding
vote, the compensation of our named executiveafias disclosed in this proxy statement in accmelavith SEC rules.

As described in detail under the section “Execu@enpensation—Compensation Discussion and AndlyRB@ycom has a “pay-for-
performance” philosophy that forms the foundatibalbdecisions regarding the compensation of @amed executive officers. This
compensation philosophy is designed to align tker@sts of our named executive officers with therists of our stockholders and is central
to our ability to attract, retain and motivate ext@ees who can achieve superior financial results.

Last year, approximately 59% of our stockholderggan support of our executive compensation pnogi&hile a majority of our
stockholders voted in favor of our program, we utatik a review of our program, and we actively egaghin dialog with our largest
stockholders, representing approximately 75% ofautstanding shares, in order to solicit their fesezk and allow them an opportunity to
provide input to management and the Board. As veduated our compensation practices and talent rteesisghout 2013, we were mindful
of the continued support our stockholders exprefseour philosophy of linking compensation to garformance. As a result, we retained
our general approach with respect to our executivepensation program with some changes implemeataddress stockholder feedback,
including the following:

« We did not make any out-of-cycle supplemental gramtexecutives, as we had done in 2012 as parspécial retention program.
* We did not grant any stock options to our execuative

* We continued to make a significant portion of oxe@itive compensation performance-based, and 5a#eaquity granted to our
executives was in the form of performance shaegbktt Total Shareholder Retul* TSR").

* We continued to make our performance targets ahgilhg and achievable only with significant effonidaskill.

» We stayed consistent to our pay-for-performancecibjes and philosophy, which resulted in 2013 edrwompensation reflecting
our 2013 performanc:

Our Board and management team remain focused omgtaktions designed to enhance stockholder vaiakiding the following:
» Continuing to execute on our $400 million returrcapital program, including the use of an AcceknlgBhare Repurchase program.
* Hiring Peter Leav as our Chief Executive Officeddresident to guide Polycom’s future direction atvdtegy.

» Enhancing our focus and commitment on increasetatipg margins and improved operating performance.

We are asking for stockholder approval of the camspé&on of our named executive officers as disclasehis proxy statement in
accordance with SEC rules, including the disclosumeder “Executive Compensation—Compensation Dgonsand Analysis,” the
compensation tables and the narrative discussitowiog the compensation tables. This vote is ne¢émded to address any specific item of
compensation, but rather the overall compensati@uonamed executive officers and the policies prratttices described in this proxy
statement.
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This vote is advisory and, therefore, not bindingoor Board or the Compensation Committee. The daad the Compensation
Committee value the opinions of Polycom stockhaderd, to the extent there is any significant against the named executive officer
compensation as disclosed in this proxy statemettconsider those stockholders’ concerns andatal whether any actions are necessary
to address those concerns.

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

Required Vote

The affirmative vote of the holders of a majorifytlee shares of Polycom common stock present isgueor represented by proxy and
entitled to vote is required for advisory approwhthis proposal.
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PROPOSAL FOUR

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

General

The Audit Committee has selected Pricewaterhousp€isd_LP as Polycora’independent registered public accounting firraudit the
consolidated financial statements of Polycom ferftkcal year ending December 31, 2014, which wdlude an audit of the effectiveness of
Polycom’s internal control over financial reportiRyicewaterhouseCoopers LLP and its predecesstiesinave audited Polycosfinancial
statements since fiscal 1991. A representativaiotRaterhouseCoopers LLP is expected to be presehe meeting, will have the
opportunity to make a statement if he or she desarelo so, and is expected to be available torespo appropriate questions.

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

T HE B 0ARD OF D IRECTORS R ECOMMENDS A V OTE “ FOR” THE R ATIFICATION OF THE A PPOINTMENT
OF P RICEWATERHOUSE C OOPERSLLP ASP oLycom ' sl NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM FOR THE F ISCAL Y EAR E
NDING D ECEMBER 31, 2014.

Principal Accounting Fees and Services

The following table presents fees billed for prafesal audit services and other services render@blycom by
PricewaterhouseCoopers LLP for the years endedrbeee31, 2012 and December 31, 2013 (in thousands).

2012 2013

Audit Fees (1) $2,791 $2,53:

Audit-Related Fees (: 19 8

Tax Fees (3 30 1
All Other Fees — —

Total $2,84( $2,54:

(1) Audit Fees consists of fees billed for profeasi services rendered for the audit of Polycoroissolidated financial statements included
in Polycom’s Annual Reports on Form 10-K and fag thview of the consolidated financial statememtfuided in Polycom’s Quarterly
Reports on Form 10-Q, as well as services thatrgépenly Polycom’s independent registered publicounting firm can reasonably
provide, including statutory audits and servicexlered in connection with SEC filings. Audit Feésodncludes the audit of the
effectiveness of Polyca’s internal control over financial reporting, asuiegd by Section 404 of the Sarba-Oxley Act of 2002

(2) Audit-Related Fees consists of fees billedafssurance and related services that are traditygmaiformed by Polycom’s independent
registered public accounting firr

(3) Tax Fees consists of financial statement tax caanpé work performed outside of the United Ste
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Pre-Approval of Audit and Non-Audit Services

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

All PricewaterhouseCoopers LLP services and fedis@al 2012 and fiscal 2013 were pre-approvedheyAudit Committee.

Required Vote

The affirmative vote of the holders of a majorifytlee shares present in person or representeddsy ind entitled to vote is required
for ratification of the appointment of PricewateniseCoopers LLP as Polycom’s independent regisfaublic accounting firm.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction

This section discusses our philosophy and practiased to our executive compensation programaanadyzes the Compensation
Committee’s decisions related to the compensatimuonamed executive officers (“NEOs”) for fis@013, who were:

Name Position

Peter A. Leav (1 Chief Executive Officer*CEC") and Presider

Laura J. Durr (2) Senior Vice President, Interim Chief Financial O&ii (“CFO")
and Chief Accounting Office

Sayed M. Darwish Chief Legal Officer and Executive Vice Presidentybrate
Developmen

Kevin T. Parker (3 Chairman of the Board and Former Interim CEO arasbiglent

Andrew M. Miller (4) Former CEO and Preside

Eric F. Brown (5) Former Chief Operating Officer (*COO"), CFO and Exéve
Vice Presiden

Tracey E. Newell (6 Former Executive Vice President, Global S:

(1) Mr. Leav was appointed our CEO and President inebdaer 2013

(2) Ms. Durr served as our Senior Vice Presidentdridwvide Finance and Chief Accounting Officer dgriiiscal 2013, and was appointed
our interim Chief Financial Officer in March 201

(3) Mr. Parker served as our interim CEO and Presiftent July 2013 to December 201

(4) Mr. Miller left Polycom in August 201:

(5) Mr. Brown served as COO, CFO and Executive Vicesident of Polycom during fiscal 2013, but left ttempany in April 2014

(6) Ms. Newell left Polycom in August 201

Executive Summary

Our executive compensation program is designedfteat our pay for performance philosophy whileatting, retaining and motivati
executives who embolden our culture and strengblwemposition in the extremely competitive and rapichanging high-technology industry.

2013 Performance

We are a global leader in open, standards-baséiédicommunications and collaboration (“UC&C”) sttins for voice, video and
content. We believe we are positioned as the UC&@3ystem partner of choice through our strategithpsships, support of open standards,
innovative technology, multiple delivery modes andtomer-centric go-toarket capabilities. Fiscal 2013 continued to lyear of transitior
as business customers considered the rate at whattopt video conferencing in their organizatiasswell as the method of implementati
such as hardware, software, cloud or premise-b@ddeolycom, we continued to invest in our businiessrder to extend our vision of
enhancing human collaboration and to execute oomgrterm strategy of enabling open, standardgedbagleo collaboration across multiple
networks, devices and protocols. To achieve ouorjsa mix of both hardware and softwameabled video collaboration capabilities will n
to be deployed. This transition within our businasd in our industry, coupled with ongoing challesgn the macroeconomic environment,
reduced U.S. federal spending and a slow-down in&;lzontributed to flat overall revenue as cust@eensidered how best to proceed for
their particular organization.
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Polycom finished the year well-positioned from iatggic and competitive standpoint. Total revenas $1.4 billion in 2013. Polycos’
product revenue was down 5%, while revenue fromices was up 8% year-over-year, primarily due tweéased maintenance revenues on a
larger installed base and increased maintenaneeEseenewals. Some of our 2013 areas of focusidted:

Announcing and launching a $400 million return apital program. In the fourth quarter of 2013, wpurchased over 20% of our
outstanding share

Hiring Peter Leav as CEO and President in Decer?®&8.
Increasing focus on managing expenses and incgeasinmargins.
Capitalizing on the voice opportunity driven by aggession Initiation Protocol (“SIP”) and Microsaftnc.

Completing the largest product launch in Polycohi&ory, including new group video conferencingusioins, middle market
solutions, software upgrades and the addition alaste video coding to our technology portfo

Collaborating with a focused ecosystem of partners.

Developing a software-only version of the Polycdmea®resence Platform.
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2013 Pay Reflected 2013 Performance

In 2013, our compensation program for our NEOs ieethconsistent with our philosophy of paying ferfermance. Several factors
had a pronounced effect on our performance measugl3, including industry transition and chafierg global macro-economics. Our
total stockholder return (“TSR”) as measured agahes NASDAQ Composite Index (the “NASDAQ Indexidiour target revenue and non-
GAAP operating income objectives for 2013 were hetar targets for long-term performance-based gquoientives and short-term cash
incentives, respectively and pay reflected thatquarance. Below is a table illustrating the resifileach of our compensation components for
our NEOs in fiscal 2013.

NEO Compensation Componen Fiscal 2013 Result:

Base Salary . Salaries were increased for certain NEQwamtain

See pages 41-42 for more details competitiveness by providing better alignment wnithrket
practices and to reward individual performancertyithe
prior year.

ShortTerm Cash Incentives . For the first half of 2013, we achieved 9@#our target

See pages 42-46 for more details revenue objective and 95% of our target non-GAAErating

income objective. As a result, bonuses payableEOS
participating in our short-term cash incentive perg were
funded at 85.5% of their respective first-half yeaget
amounts

. For the second half of 2013, we achievelh @8 our target
revenue objective and 95% of our target non-GAAErating
income objective. As a result, bonuses payableEOS
participating in our short-term cash incentive perg were
funded at 87% of their respective second-half yaayet
amounts

. On an annualized basis, bonuses were fuategproximately
86% of the NEC' respective targeted amour

. Our interim CEO (but no other NEO) receiwediscretionary
bonus in recognition of his executive leadershig an
accomplishments during his interim service fronyJul
2013 through early December 2013. The decisionvara a
discretionary bonus also took into account the tlaat he
became ineligible to receive a bonus under ourdP@dnce
Bonus Plan and that he forfeited the remaining stageshare
under his RSU grant due to transitioning the CEI® i

December
Longterm Performancéased Equity Incentives . Based on TSR performance, no performanassshwere
(approx. 50% of equity granted to NEOS) earned for the 12-month period measured from Jariyar
See pages 51 for more detail: 2013 to December 31, 201

. Based on TSR performance, 70% of the targetber of
performance shares were earned for the 12-monttdper
measured from August 1, 2012 to July 31, 2(
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NEO Targeted Compensation Mix

Consistent with the pay for performance philosophgur executive compensation program, our targpsdmix is weighted toward
incentive pay, primarily in the form of long-termquéty awards. The chart below illustrates how thr ofi total direct compensation (which
includes base salary, short-term cash incentivdsegunity awards) for our NEOs emphasizes variabhepensation, with a significant focus
on long-term incentives tied to our long-term stpekformance.

2013 CEOQO Targeted Compensation Mix 2013 Other NEO Targeted Compensation Mix

Resirioted
Stooh Units
25

Parfarrmanga

Shoron
1%

Rastriglad
Bhock Units
41%

B 52% Eguny Coimpenasdion B 5% Eouity Comprsation

Note: The 2013 CEO Targeted Compensation Mix reflectslidav’s annualized base salary, annual target boppertunity (which he
will be eligible to receive beginning fiscal 201a¥)d his equity awards, each as determined in ctionesith his hire in December
2013. The chart excludes Mr. Leav’s one-time sigrinnus intended to compensate him for the loggjoity value he left behind at
his last employer in order to recruit him to Polytdrhe 2013 Other NEO Targeted Compensation Mixtéheludes total direct
compensation of all NEOs who were employed witldwsng 2013. Ms. Newell's compensation is on anuatimed basis since her
employment with us terminated in August 2013. Tdtiart excludes our NEOs who served as our CEOteriim CEO during 201z
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Summary of Realized Pay for 2013

The actual compensation realized by our NEOs tafi2013 is summarized in the chart below, alorit Wie compensation reflected in
the Summary Compensation Table on page 57. The f&amnComp” data includes actual cash compensahiase(salary and bonus) earned
for 2013 performance, plus the full grant date gadfiperformance shares and RSUs granted in 2018 Realized Comp” data includes
actual cash compensation earned for 2013 perforepahes the value realized from performance shandsRSUs that vested and stock
options that were exercised in 2013, including frawards granted prior to 2013, as provided to da®kl who were employed with us during
the entire 2013 year. We have excluded CEO data fnis chart given the transition in our CEO roleidg fiscal 2013, which makes it
difficult to provide an accurate and meaningfultpie of CEO realized compensation.

2013 NEO Realized Pay
{Mon-CEDY)

LR}

Perfnmae flaes

Fain ks Biaii Qb

Sanreraiy o Faghiped Toms
LRI H (L:F.-1 )

Note: The 2013 NEO Realized Pay chart includes esrsation for NEOs, other than our NEOs who sergenlia CEO or interim CE!
during 2013, and Ms. Newell who departed duringytbar.

As illustrated in the above charts, despite medulregjuity awards granted to these NEOSs, theyzedlapproximately 77% of their
total Summary Comp Table compensation in 2013 oagagmegated basis.

How We Pay for Performance and Align with Stockheldinterests

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

v’ Competitive Compensation. We use market data to offer competitive compémsén order to attract, retain and motivate world
class executives. Actual pay is largely dependargerformance

v' Performance-based Compensatior. A significant portion of our NEOs’ compensatiamneists of performance-based incentives
based on TSR or achievement of our key financialgy

v' Rigorous Performance Metrics. Our performance goals are challenging and dedigmesward only significant achieveme

Award Caps . Performance-based awards under our long-terntyeipagientive plans are capped at 150% and awardsruithe
shor-term cash incentive plan are capped at 2&

v" Annual Review of Executive Compensation Prograr. On an annual basis, we review and obtain a stidkh advisory vote on
our executive compensation progre

v" Robust Stockholder Outreach. Throughout the year, we met with stockholders wtv approximately 75% of our shares to
provide an opportunity for feedbac

\
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v

v

v

Reqgular Review of Share Utilization. We regularly review our overhang and burn ratesnsure that we are engaging in
responsible granting practices, taking into accdiinig and retention needs and overall dilutiveact.

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

Severance Progran. Our executive severance plan is consistent \ih af our peers

How We Mitigate Excessive Risk Taking Behavior

Our executive compensation program includes tHewvidhg features designed to mitigate risk and disage decisions that maximize
short-term results at the expense of long-termevalu

v

v

Independent Committee Consultant The Compensation Committee has engaged Radfardrasdependent compensation
consultant in the areas of executive compensatidrgavernance. An independent compensation coms@ltso annually reviews
and assesses our compensation program for

Executive Compensation Clawback Policy In 2013, we adopted a clawback policy for castt performancéased equity awar
to executive officers if the company is requiregtovide a material restatement of its financiateshents for any of the prior three
fiscal years due to any fraud or intentional mishast by an executive office

CEO and Executive Officer Stock Ownership Guideling. We maintain stock ownership guidelines that applgur executive
officers. In 2013, we increased our CEO guidelitwe3x base salan

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

No Hedging or Pledqding of Polycom Stoc. All employees, including NEOs, are prohibitednfrbedging or pledging Polycom’s
stock.

Results of 2013 Advisory Vote on Executive Compeiosaand Stockholder Outreach

At the 2013 Annual Meeting of Stockholders, ourcktwlders approved the compensation of our NEOscowinued to conduct a
robust stockholder outreach program and regulagythroughout the year with top holders of Polycoapresenting approximately 75% of
our outstanding shares in order to solicit the@dteack on our business results and allow them paramity to provide input on executive
compensation practices. As we evaluated our conapienspractices and talent needs throughout 20&3yare mindful of the continued
support our stockholders expressed for our philbga linking compensation to our financial and lifative non-financial goals and in
support of enhancing stockholder value. As a reaudtretained our general approach with respegtit@xecutive compensation program
while implementing some changes to address stodkhéedback, including the following:

We did not make any out-of-cycle supplemental gramtexecutives, as we had done in 2012 as parspécial retention program.
We did not grant any stock options to our execustive

We continued to make a significant portion of oxe@itive compensation performance-based, and 508arafquity granted to
executives was in the form of performance shaszbktt Total Shareholder Retu

We continued to make our performance targets aigilg and achievable only with significant effonideskill.

We stayed consistent to our pay-for-performanceaibjes and philosophy, which resulted in 2013 edrwompensation reflecting
2013 performance
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Overview of Compensation Program and Philosophy

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

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

* Motivate executive officers to achieve quantitativeancial goals and qualitative non-financial fastby directly and meaningfully
linking the achievement of these goals with comp#as;

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

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

These objectives function as a guide in settingexacutive officers’ compensation and in asses$ia@ppropriate balance between
different elements of compensation. In additiotheathan using pre-established policies or formtteallocate compensation among various
elements, we consider target ranges for parti@derponents of compensation relative to certain peempanies, as described in more detail
on page 38.

Role and Authority of Our Compensation Committee

The Compensation Committee currently consists refctiors Betsy S. Atkins (Chair), Robert J. Franlkggband William A. Owens.
Ms. Atkins and Mr. Owens served on the Compensa@iommittee during all of 2013. David G. DeWalt sshas a member of the
Compensation Committee until May 16, 2013 at whicte he resigned from the Board. On October 23320kr. Frankenberg became a
member of the Board of Directors and the Compeosaliommittee. Each Compensation Committee memtadifigd during his or her
service on the Compensation Committee in 2013)am(findependent director” under the requiremeifitShe NASDAQ Stock Market LLC,
(i) a “non-employee director” under Rule 16b-3tloé Securities Exchange Act of 1934, and (iii) antSide director” under Section 162(m)
of the Internal Revenue Code of 1986, as amentied'Gode”).

The Compensation Committee oversees our compengadlies, plans and benefit programs. It haditied decisionmaking authority
with respect to the compensation of our executifiears, including the NEOs and other officers repmm under Section 16 of the Securities
Exchange Act of 1934, other than for the CEO, wiamsapensation is recommended by the Compensatiomi@tee but determined by the
independent members of the full Board. The Comp@ars&ommittee, along with the Corporate Governaartg Nominating Committee of
the Board, also reviews executive succession pignaind did so in 2013. In carrying out its respbitises, the Compensation Committee
may engage outside consultants and/or consultRatiicom’s Human Resources department. The Compensabmmittee also may obtain
advice and assistance from internal or externallJegcounting or other advisers and may delegataio responsibilities to one or more of
members or Polycom’s directors or to managememtekample, the Compensation Committee has authtbrimagement to create
country-specific rules to enable administratioregbiity awards in compliance with the laws of thasgictions in which such awards may be
granted.

Role of Executive Officers in Compensation Decisgon

The Compensation Committee regularly meets withGHE® to obtain recommendations regarding the cosgi@m of the other NEOs
and employees. Typically, our CEO annually revi¢hesperformance of our
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executive officers. To assist our CEO in his reviewr former Chief Operating Officer and Chief Fic&l Officer (“COO/CFO”) provided a
performance assessment of the Senior Vice Presidéntdwide Finance and Chief Accounting Officehaweported directly to our
COO/CFO, and made a recommendation with respdetrtcompensation. Our CEO shares his performarsassisient of each executive
officer with the Compensation Committee. Our CEfesformance assessment of each executive officerghy addresses financial and
non-financial objectives and the executive offisgrerformance over a given year and compensatamm@endations. In establishing an
executive officer’'s actual compensation, the Comspéon Committee may take into account the CEOffopmance assessment of the
executive officer. However, the Compensation Corteaits not bound by and does not always accepe ttem®mmendations. The
Compensation Committee considers the factors destabove, as well as corporate performance a®kewnhd competitive market data
when reviewing and making recommendations to tdependent members of the full Board with respetité¢ocCEQO’s compensation. Once
the targeted amounts for him are set by the inddgr@members of the Board, the CEO’s short-terrh gaentive compensation and long-
term performance-based equity incentives are détedrsolely on the achievement of corporate peréoree. However, the Compensation
Committee retains negative discretion to reduce ribtiincrease) the short-term cash incentive corsgtion and the number of shares that
otherwise would vest as a result of the achieveroktite performance goals for the CEO and executffieers, if it deems appropriate.

Our CEO and other executives, as requested bydhg€nsation Committee, attend Compensation Conenitieetings, but they are
excused from meetings when certain matters of @éxecoompensation are discussed, as appropriaeeCbimpensation Committee and
independent members of the full Board make deciswith respect to the CEO’s compensation packatfeowi the CEO present.

Role of Compensation Consultant

For 2013, the Compensation Committee engaged RhdiarAon Hewitt company, to provide compensatiomnsclting services.
Radford serves at the discretion of the Compens&mmmittee. Radford provided the following sergiéer 2013:

* Reviewed executive compensation relative to thekataand our performance and assisted with recomatiemd relating to
executive compensation, including recommendationdése salary, bonus targets and l®rga equity incentives for our NEOs ¢
other executives

» Updated the Compensation Committee regarding execcdmpensation developments, including a comparis our pay practice
compared to the peer companies and the markeniergk

» Attended Compensation Committee meetings as respliest
e Supported the company in preparation of filingshvtite Securities and Exchange Commission; and

» Provided such other assistance as the Compengatimmittee or management requested, including rémgeaur executive
compensation philosophy, reviewing our practicetagjeting various compensation components inioglab the market, and
updating our peer group of companies used in aimgyaur executive compensation program for the.y
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Peer Companies

The Compensation Committee compares and analyze=xeautive officers’ compensation with those efgieer group of companies,
consisting of two groups. First, a specified grofigompanies (the “Specified Peer Group”) is chdsased on both their respective
businesses and business models and appropriateitizeegard to revenues, market capitalization mmahber of employees (generally one-
third to three times the size of Polycom to enshiat there is an appropriate fit in terms of siamember of companies and business similarity).
Second, a broader set of companies’ data is cothpyeRadford from companies in the Radford Globedfihology Survey. The
Compensation Committee primarily uses Radford’skeiainformation derived from a blend of the SpexdifiPeer Group and survey data (the
“Peer Companies”) to assist it in setting executivmpensation. However, the data presented to ¢dingp€nsation Committee also typically
includes separate market pay information compile&adford based on companies comprising the Spedieer Group as well as composite
information based on companies Radford selected fhe survey data. The survey data is used toatalithe data from the Specified Peer
Group and to avoid having companies in the SpetFeer Group whose executive compensation widéfigrdifrom others in the Specified
Peer Group (i.e., outliers) from unduly influencithg Compensation Committee’s decisions. Furtherstirvey data is useful in obtaining a
broader understanding of the compensation leveétgyhmaid across a larger group of similarly-sizechinology companies, as we compete
with a broader group of companies than our SpetFeer Group in attracting and retaining executilent. It should be noted that (i) som:
the Specified Peer Group companies are includéueisurvey data, and (i) there is no individuahpany data applied from the survey gr
of companies. The Compensation Committee did naéweindividual companies that Radford selectednftthe survey group. The Peer
Company data that were prepared in reviewing cosgt@n for Mr. Brown and Mr. Darwish reflected tlaeger scope of their roles
compared to the market norm. Mr. Browrtompensation took into account his role as bothG®O and CFO, and the Peer Company da
Mr. Darwish’s compensation additionally took inttcaunt his role as both our Chief Legal Officer & cutive Vice President, Corporate
Development.

In setting certain compensation during early 2@48,Compensation Committee used the same SpePBifiedGroup as it previously h
determined for 2012. In 2012, the Compensation Citteenhad engaged Radford to recommend the compsmimmprise our peer
companies. Radford compiled data through publighilable information and from data collected in Badford Global Technology Survey
for companies with revenues between $1 billion $&dbillion. The table below sets forth our 2012 Sfsed Peer Group, which was used to
aid the Compensation Committee in making compemsatecisions during early 2013:

2012 Specified Peer Group (1

» Autodesk, Inc » Informatica Corporatiol » Plantronics, Inc

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

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

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

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

(1) While part of the 2011 Specified Peer Groupy®ll Inc. was removed from the 2012 Specified R&erup due to its acquisition in
2011.
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In May 2013, the Compensation Committee, with thgistance of Radford, reviewed our then-currenttipd Peer Group as well as
updated survey data (which update was based aathe methodology as in 2012). Based on our themmumarket value, trailing twelve-
month revenue and headcount, the Compensation Gterrdietermined that companies in the Specified Beagup generally stayed within
the applicable ranges recommended by Radford,diauthat they were communications equipment affilvaoe companies and had
revenues approximately between $460 million and&4illion, market capitalization approximately Wween $640 million and $5.75 billion
and employee headcount approximately between klighbve 1,000 and slightly above 11,000. The taklew sets forth our 2013 Specified
Peer Group, which was used to aid the Compens@immmittee in making compensation decisions duttiregréemainder of 2013:

2013 Specified Peer Group (1

» Autodesk, Inc » JDS Uniphase Corporatic » Riverbed Technology, In
* BMC Software, Inc » Juniper Networks, In¢ » salesforce.com, inc. (.

» Brocade Communications Systems, | » Logitech International S.# * Synopsys, Inc

» Cadence Design Systems, | e NetApp, Inc. e TIBCO Software, Inc

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

» Informatica Corporatiol * Red Hat, Inc. (3

(1) While part of the 2012 Specified Peer Group, tharket capitalizations of Avid Technology andilhho longer fit the peer group
selection criteria and therefore are no longer pfithe 2013 Specified Peer Groi

(2) Although salesforce.com had a market capitdbmathat no longer fit within the applicable crigg both management and the
Compensation Committee believed that their continnelusion in the 2013 Specified Peer Group was et appropriate given
salesforce.co’s presence in cloud softwa

(3) While not part of the initial peer group, RedtHa systems software company, was added to tt& @pecified Peer Group, which had
revenues and employee headcount that fit withirapi@icable criteria and a smaller market capiédion than Intuit

Components of Compensation
The principal components of our executive officempensation include:

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

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

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

Tally Sheets In January 2013, the Compensation Committeiewed compensation tally sheets that showed ttaé compensation
package for each executive officer in the priorry&ally sheets include
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information on base salary, short-term cash ingesfitarget total cash compensation (i.e., theafusalary and target cash incentives), long-
term equity-based incentives, target total direchpensation and market data for each of these amgafien components, as well as
information regarding an executive officeemployee benefits and perquisites and estim&w=verance or other benefits payable in the ¢
of specified terminations of employment. The talheets provide target and maximum amounts for tioe year with respect to short-term
cash incentives, long-term equity-based incentarebany other applicable benefits. The purposhefally sheets is to provide the
Compensation Committee with a comprehensive snapfleach executive officer's compensation basetherprior year's compensation
decisions to allow the Compensation Committee tkemaore informed compensation decisions for theetuiryear.

Relevant Factors in Compensation Decisiondn setting the compensation for a particul&Q\ the Compensation Committee
considers both individual and corporate performaasevell as market data with respect to similaityated individuals at the Peer
Companies. Consequently, if there are differencele amount or type of compensation paid amongN&#®@s, including the CEO, the
differences primarily are due to a similar dispagimong positions within the Peer Companies gelyees well as factors such as an NEO'’s
tenure, new hire incentives, experience, skillgvidedge, responsibilities and performance. Theskeotimer subjective factors may influence
the Compensation Committee’s decision regardingtimpensation level and package that is approdoat® particular NEO. However, the
weight given to these factors by the Compensatiom@ittee cannot be quantified and is not determinater a formula. Further, actual
corporate performance is compared to the relevaribpnance-based compensation goals and may resuttompensation level and package
above or below the target. For example, performaoeds that are stretch goals and are especiadljeciging to achieve may result in below-
target compensation.

Target Compensation In setting compensation in early 2013, we contintoethrget base salary, short-term cash incentaues Jong-
term equity-based incentives generally within a petitive range around the following percentilezasipared to the Peer Companies and
references to targeted percentiles in this CompiemsBiscussion and Analysis (unless otherwise i§igely are discussions of these targeted
competitive ranges:

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

During mid-2013, the Compensation Committee engageliscussions, including with Radford and managetyrelating to the
appropriate methodology for the continued comparisfoexecutive compensation to market data. The gamsation Committee considered
that targeting executives’ total direct compensabiased on Peer Companies generally would reflece mccurately our overall executive
compensation practices that, over time, have irdugteater attention to total direct compensatibitesstill positioning each of the
components comprising target total direct compémsandividually. It also considered that recertnds showed an increasing prevalence
among public companies adopting a market positgpiractice based on total direct compensationudioly some companies within the
Specified Peer Group. Although at the time, the Gensation Committee’s adopted pay philosophy didoosition executive pay with
respect to target total direct compensation, ireptd ensure that compensation was appropriate@mslstent with our compensation
philosophies, the Compensation Committee was giywenandful of the entire compensation package whensidering market data for each
pay component comprising an NEO'’s target totaldicempensation.

Further, the Compensation Committee believed thting target total direct compensation that mamstaur competitiveness was
important for our ability to continue to recruitcaretain talented individuals. Based on

-40-



Table of Contents

the various factors considered, in October 2018 Gbmpensation Committee approved the positioftiaginning in 2014, of our executives’
target total direct compensation within a rangevieen the median and 75 percentile of the Peer Coiepdn lieu of continuing to position
each of our executives’ base salaries, target-$bort cash incentives, and long-term equity-baredritives at specified levels compared to
the Peer Companies. The Compensation Committe@aoestto consider other relevant factors suchfarences in an executive’s position,
scope of responsibility, and individual and corpenagerformance and potential, as discussed abloaentay result in variances in target total
direct compensation from the intended positionimgpag the Peer Companies.

The Compensation Committee believes that this ipogity range for target total direct compensateoappropriate considering in part
that, as discussed further below, the corporattopeance achievement that would enable short-tersh incentives to be paid at target levels
are intentionally challenging with the aim of cantally growing and developing our business.

NonGAAP Measures We use non-GAAP measures of operating resuhigsh are adjusted to exclude certain costs, exg®mains,
and losses we believe appropriate to enhance aalbuaderstanding of our past financial performmaad also our prospects for the future.
These adjustments are made with the intent of gingiboth management and investors a more compheterstanding of Polycom’s
underlying operational results and trends and canketplace performance. For example, the non-GAgsRlIts are an indication of our
baseline performance before gains, losses, or otf@ges that are considered by management totbiel®wf our core operating results. In
addition, these adjusted non-GAAP results are aniom@rimary indicators management uses as a foagsir planning and forecasting of
future periods. As a result, the Compensation Cdtemalso utilize non-GAAP measures as a meanséasuring and rewarding executive
performance, as appropriate. Our 2013 non-GAAPdijmgr income, which was used as a measure to deaghart-term cash incentives,
excluded stock-based compensation, the effecookdbased compensation on warranty rates, amadizaf purchased intangibles,
restructuring costs, acquisition-related expernsed,costs associated with CEO separation and deB€ investigation.

New Hire

We hired Peter A. Leav in December 2013 to serv@ES and President. In negotiating Mr. Leav’s néw hompensation, the
Compensation Committee, with consultation from Readlf reviewed and considered the target total castpensation and equity position
Mr. Leav had with his then-current employer, aslhaslmarket data for the CEO position, and provigledmpensation package it deemed
necessary to attract Mr. Leav to join our compavith an emphasis on performance-based and longgguity incentives (of which 50%
were performance shares). The Compensation Conentiétbeved this was necessary to appropriatelyninicien to drive our business. The
individual elements of his new hire compensatiockpge are described in more detail below.

Base Salary

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

In May 2013, the Compensation Committee revieweztetive base salaries including a review of facsoich as starting salary,
experience, scope of position held, and individural corporate performance. The Compensation Cosgralso considered data with respect
to Peer Companies provided by Radford. Despite maiawed during the second quarter of 2012 suggestoderate increases, no
adjustments were made to any executive’s salarg@@@. The data in 2013 also suggested modestiseseoccurring within the industry. For
2013, the Compensation Committee decided to inerdasbase salaries for Mr. Miller, Mr. Darwish and
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Ms. Durr. The Compensation Committee did not inseelslr. Brown'’s salary during 2013 because it b&ikthat his salary, which was
negotiated in connection with his hire in 2012 ara above the 2013 targeted range, was alreadyudticiently competitive level.

Ms. Newell's salary also was not adjusted during28s it was already appropriately within the tegdeange. Although Ms. Durr’s salary
was above the targeted range when the Compensadiomittee reviewed executive salaries in May 2818 ,Compensation Committee
increased her salary in July 2013 to $312,000éngeition of her strong performance, in particilar significant contributions to the
divestiture of our Enterprise Wireless Solutionsibass during the prior year. The Compensation Citterfurther increased her base salary
effective September 2013 to $340,000 to recognézeekpanded responsibilities, continuing contritaai and high performance. Mr. Leav’s
salary is below the targeted range because the @wsagion Committee structured his new hire compems#o place a strong emphasis on
variable, incentive-based compensation in line viglstated philosophy of pay-for-performance.

The following table shows each NEO’s annualizectlsary levels for each of the first and seconddsaof 2013 and his or her salary
(including any increase) as compared to the Pearpaaies at the time it was reviewed by the Compgenms&ommittee in May 2013:

Annual Base Annual Base
Salary—First Salary— Low End of High End of Position in
Second 50th Percentile 50th Percentile 50th Percentile
Half 2013 Half 2013

Named Executive Officer $1) 32 Range ($) Range ($) Range
Peter A. Leav (3)(4) — 700,00( 703,62( 859,98( Below
Eric F. Brown 600,00( 600,00( 448,83( 548,57( Above
Sayed M. Darwisl 401,70( 425,80: 353,79( 432,41( Within
Laura J. Durr (5 300,00( 340,00( 244,26( 298,54( Above
Kevin T. Parker (4 — 420,00( — — —
Andrew M. Miller (6) 750,00( 772,50( 702,45( 858,55( Within
Tracey E. Newell (6 400,00( 400,00( 348,21( 425,59( Within

(1) Annualized base salary for each NEO as in effechfdanuary 1, 2013 through June 30, 2013, excamitad below

(2) Annualized base salary for each NEO as in effechfduly 1, 2013 through December 31, 2013, excepbted below

(3) Mr. Leav began employment on December 2, 28%3 result, any actual amount of base salary Mavireceived was prorated based
on his length of employment services during 2(

(4) Mr. Leav and Mr. Parker were not employed within May 2013 when the Compensation Committeeevesil base salaries for our
executives. Mr. Leav's base salary was determiisqubat of his new hire package. Mr. Leav’s basgeda based on market data as of
November 2013. Mr. Park's base salary was determined based on his rofegeasn CEO.

(5) Following the salary increase in July 2013, Marr received an additional increase in salargéptember 2013 to $340,000, as
discussed abovi

(6) Employment terminated in August 20:

Short-Term Cash Incentives
2013 Target Short-Term Cash Incentives

In January 2013, the Compensation Committee, Wwithassistance of Radford, reviewed the target-4@ort cash incentives for the
executives as compared to the Peer Companieswhofjdhe review, the Compensation Committee reconted, and the independent
directors approved, leaving Mr. Miller’s target stierm cash incentive percentage at 100% of balseys which is approximately the 25
percentile range for target short-term cash ingestias it believed Mr. Miller's overall compensatpackage was competitive. The
Compensation Committee also determined that tigetahort-term cash incentive percentages for herdNEOs (who were employed with
us at the time) were competitive and, thereforantamed the same percentages as in the previars yis. Newells target bonus opportun
was below the targeted range, but the Compens@bommittee believed that the variance was not siganit based on her overall
compensation
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package, which it considered to be competitive. fbflewing table shows each NEO’s target short-témoentive for 2013 as compared to the
Peer Companies at the time it was reviewed by tiragggnsation Committee in January 2013:

Low End of High End of Position in
Target 75th Percentile 75th Percentile 75th Percentile
Short-Term
Named Executive Officer Incentive (%) Range (%) Range (%) Range
Peter A. Leav (1) 12t 121 162 Within
Eric F. Brown 10C 77 104 Within
Sayed M. Darwisl 75 64 86 Within
Laura J. Durn 50 38 52 Within
Kevin T. Parker (2 10C — — —
Andrew M. Miller 10C 11t 15¢& Below
Tracey E. Newel 80 85 11t Below

(1) Mr. Leav joined Polycom in December 2013. Agsult, he did not participate in our bonus plans2013. The bonus range is based on
November 2013 market da

(2) Mr. Parker would have been eligible to receivgonus under the Performance Bonus Plan had herrednour interim CEO through the
date that the Compensation Committee determineddesnfor the second half of 2013 (which occurrelBebruary 2014). However, his
participation ended when he transitioned out ofitiberim CEO position in December 20:

Mr. Parkers target bonus opportunity, which applied onlytfoe second half of 2013 based on his employmefit watbeginning in Ju
2013, was determined after a review of the mediarket data for ongoing CEOs, as discussed furtblemb Mr. Leav joined us in late 2013
and, as a result, no target bonus opportunity wafos him for 2013. For 2014, his target bonusapmity as determined under his offer
letter is 125% of base salary, as negotiated atriine of his hire.

2013 Short-Term Cash Incentives

To focus each executive officer on the importanfcachieving our goals, typically a substantial portof the officer’s potential annual
compensation is set in the form of short-term déaskntive compensation that is tied to achieverpétitose goals. We maintain the
Performance Bonus Plan and Management Bonus Phachare administered by the Compensation Comméiteleunder which our NEOs
may participate and be eligible to receive bonudesvever, as noted above, the CEO’s compensatictuding short-term cash incentive
compensation, is recommended by the Compensatiomitee but determined by the independent memtfesaraBoard.

Performance Bonus Plan Our Performance Bonus Plan is intended todaair executive officers on meeting and exceedurg o
operating plan and maximizing our delivery of reggto its stockholders and employees. The PerfaceBonus Plan is intended to permit
the payment of bonus awards that qualify as peroaa-based compensation under Section 162(m) @¥dde. Under the Performance
Bonus Plan, bonuses are paid only if the performayuals set by the Compensation Committee at thimtiag of the applicable performar
period are achieved. In setting the performancésgtiae Compensation Committee assesses the atédigifficulty and relative importance
to the success of Polycom of achieving the perfomaajoals. Accordingly, the actual awards (if gugyable for any given year will vary
depending on the extent to which actual performaneets, exceeds or falls short of the goals apprbyeghe Compensation Committee. The
Compensation Committee has the discretion to détermhether a bonus will be paid in the event aereakive terminates employment bef
the bonus is scheduled to be paid. In additionQbepensation Committee has negative discretiatetoease (but not increase) the bonuses
that otherwise would be paid under the Perform@wus Plan based on actual performance versup#uified goals.
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For 2013, the Compensation Committee approved sixenonth performance periods under the Performancei8Bhan, one beginnil
on January 1, 2013 and the other on July 1, 20k8reTwere two, equally weighted performance goatieuthe Performance Bonus Plan for
each performance period—revenue and non-GAAP dpgraicome—which were measured against corresponding targetiats establishe
in conjunction with our 2013 annual operating pfahese comparisons yielded an achievement peraefdagach of the applicable
performance goals, which were then further comptredpre-determined matrix that yielded a peragmnta be applied to each participating
NEQ's target bonus amount. We believe that our revemaenon-GAAP operating income are important finanoetrics that reflect our
performance as a company and drive stockholdeevdlne Compensation Committee, in consultation Weliford, approved the
performance goals, which were the same metricapplied to 2012 bonuses, in order to motivate digah she NEOs to work toward these
company-wide objectives as a team to achieve argess in 2013.

Each participating NEO'’s target bonus amount wikated equally between the two performance peribbds Compensation
Committee believed that a semi-annual bonus plaridvarovide incentives that drive achievement effiscal 2013 operating plan, but also
would maintain flexibility to set performance goéds the second half of the year based on the madaditions at that time if necessary and
appropriate. This semi-annual plan design was @gdrio ensure that the goals remained challengidgtat attainment of them was not
unrealistic. The Compensation Committee believad tthis flexibility would help ensure that our mgeaent team remained motivated
throughout an unpredictable year. The potentialre\itzat each participating NEO could receive uriderPerformance Bonus Plan for fiscal
2013 ranged from 0% to 250% of target. No bonuspegsble if a minimum of 80% of achievement of eaphlicable performance goal was
not met.

Management Bonus Plan During the first half of 2013, Ms. Durr paipated in our Management Bonus Plan. In accordaritteher
increased financial and executive leadership resipdities within Polycom, Ms. Durr was moved tetRerformance Bonus Plan for the
second half of 2013 to better align her with theeotexecutives. The Management Bonus Plan, sitoildre Performance Bonus Plan, had
two, six-month performance periods beginning oruday 1, 2013 and July 1, 2013, and target bonuses allocated equally between the
periods. For the first half of 2013, Ms. Durr’'sgat bonus as a percentage of her eligible sala$. 50,000 was 50%, and the potential award
she could receive under the Management Bonus Bleged from 0% to 250% of target. No bonus was gayifib minimum of 80% of
achievement of each applicable performance goalneamet. The corporate performance goals undeMdmeagement Bonus Plan were the
same as those under the Performance Bonus Planduenue and non-GAAP operating income), althaughaward under the Management
Bonus Plan would not qualify as “performance-basmfipensation under Section 162(m) of the Code.

Actual Bonuses The actual award (if any) payable for 2013ateted on the extent that actual performance megesbed or fell short
of the pre-approved performance goals. For thelimf-year of 2013, we achieved the company-wienue objective at 97% of target and
the company-wide non-GAAP operating income objectiv95% of target. As a result, bonuses weretpatite NEOs participating under the
Performance Bonus Plan and Management Bonus P&81%% of each of his or her respective first-lyakiir target amount. For the second
half of 2013, we achieved the company-wide reveshjective at 98% of target and the company-wide-G#AP operating income objective
at 95% of target. This resulted in bonuses paicutite Performance Bonus Plan to the participaiBE@s for the second half-year
performance period during 2013 equal to 87% of eddhis or her respective second-half year targeiunt. For Mr. Brown, the
Compensation Committee applied a 30% negativeetiscr adjustment to the bonus payout, based ossegsament of individual
performance.
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The following table describes actual awards paiduloNEOS participating under the Performance Bdtias and the Management

Bonus Plan for all of 2013 based on the achievetesets of the performance goals over the two,,soath performance periods:

2013 Target
Award as 2013 Target 2013 Actual
Percentage ¢ Award Amount Award as
2013 Actual Percentage o
Earned Base Based on Award Amount Target Award
Salary Base Salary
Named Executive Officer (%) (1) ® 2 (6] %
Peter A. Leav (3) — — — —
Eric F. Brown 10C 600,00( 439,20( 73
Sayed M. Darwish (4 75 310,31 267,71: 86
Laura J. Durr (5 50 157,66 136,04! 86
Kevin T. Parker (6)
10C 186,66 — —
Andrew M. Miller (7) 10C 761,25( 320,62 42

Tracey E. Newell (7 80 320,00 136,80( 43

(1)
(2)

(3)
(4)

()

(6)

(7)

The target bonus as a percent of base salary efonedch si-month performance period in which the NEO partitepa

The 2013 target bonus amount was determindeasum of the target bonus amounts for the twerginth performance periods. The
target bonus amount for each performance periodoassd on the participating NEO’s actual salarpegduring the period and the
applicable target bonus as a percent of base sélawyever, the 2013 target bonus amount showndoh ef Mr. Miller and Ms. Newe
is his or her target bonus amount based on (agbs#éilary earned for the first half of 2013 plukt{ie applicable salary that he or she
otherwise would have earned had the NEO remaingidogied with us through the entire second half cE2Mr. Miller’s and

Ms. Newel’'s employment with us terminated in August 2013 amd result, neither was eligible for a bonusliergecond half of 201
Mr. Leav joined Polycom in December 2013, ag@daesult, he was not eligible to participatehim Performance Bonus Plan or
Management Bonus Pla

Mr. Darwish’s base salary was increased fro®1$400 to $425,802, effective July 1, 2013. Accogtl, his first half actual award was
based on a percentage of $200,850, his total eggiar the first half of fiscal 2013. His secondflztual award was based on a
percentage of $212,901, his total earnings fosst#tand half of fiscal 201

Ms. Durr participated in the Management Bonlas For the first half of 2013 and in the PerforroaBonus Plan for the second half of
2013. Ms. Durr’s base salary was increased fron® $8D to $312,000, effective July 1, 2013, and fuaher increased from $312,000
to $340,000, effective September 1, 2013, as désclabove. Accordingly, her first half actual awaabs based on a percentage of
$150,000, her total earnings for the first halfistal 2013. Her second half actual award was basedl percentage of $165,334, her
prorated total earnings for the second half ofafi&013.

Mr. Parker was our interim CEO from July 20hBough December 2013. Under the terms of his ¢éfger, he was eligible to
participate in the Performance Bonus Plan if heaiaed interim CEO through December 31, 2013. Hisrim CEO term ended in eal
December 2013, resulting in his participation terating earlier. As he was ineligible to receiveoals under the Performance Bonus
Plan, his offer letter provided that the Compemsa€ommittee may approve a discretionary bonusng &s described further belo
Mr. Miller’s and Ms. Newell's 2013 actual bonasiounts represent payouts for the first half d20rheir employment terminated in
August 2013 and, as a result, neither was eligdsl@ bonus for the second half of 20

Difficulty in Achieving Performance Targets undee Performance Bonus Plan and Management BonusfBid2013. Achievement

of the performance goals under the Performance 88fan and Management Bonus Plan is measured agaimests set forth in our operating
plan, which is developed by management and apprbyé¢de Board. The operating plan is designed tmerage our growth and developn
and therefore is intentionally challenging and eteé to be achieved by management and Polyconwasla only with
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significant effort and skill. As the performanceagpand target levels set by the Compensation Ctiesrare based on our operating plan, the
difficulty in achieving the performance goals at thrget levels reflects the inherent difficultyaichieving the goals and objectives set forth in
the operating plan.

In addition to the challenging goals set in 2018,c@ntinued to see some on-going challenges wathiirbusiness and in our industry,
based on the industry transition described in &xetutive Summary,” the macroeconomic environmeaticed U.S. federal spending and a
slow-down in China. Achievement of a maximum payaetftich historically has not been attained, wo@duire substantial efforts by the
executive officer and very high levels of compaeyformance. The following table sets forth prioaypayouts of cash incentive
compensation received by our NEOs (at such time)@ercentage of their target bonus amount basenl agtual earnings:

Range of Cast

Fiscal Year Incentive Payouts
2011 96% (1)
2012 39% (2)
2013 73%-86% (3)

(1) Excludes second half 2011 bonus payout to Ms. Nehat was prorated for her hire date in July 208Aich equaled 66%

(2) Excludes second half 2012 bonus payout to Mr. Brtveih was prorated for his hire date in February22@vhich equaled 459

(3) Excludes first half 2013 bonus payout to Mrllibtiand Ms. Newell whose employment terminatedhwis in August 2013, which
equaled 42% and 43%, respectively. Also excluddis@etionary bonus paid to Mr. Parker for his gas as interim CEO and a sign
bonus paid to Mr. Leav upon his hire in December2®oth described below

2013 Signing Bonus In connection with his hire in December 203, Leav received a signing bonus in the amour&2000,000. If
Mr. Leav resigns without Good Reason (as definddsremployment agreement or his Change of CoSewkrance Agreement, as
applicable) or we terminate his employment duedase (as defined in our Executive Severance Prah)he termination occurs (a) within
one year following his hire date, then Mr. Leaviw# required to return 100% of the after-tax amairthe bonus, or (b) after one year, but
within two years following his hire date, then h#l e required to return 50% of the after-tax ambof the bonus. The amount of Mr. Leav’
signing bonus was determined based on anticipaadgnd bonus compensation that he would forego fig prior employer in order to join
Polycom.

Interim CEO Bonus Upon Mr. Parker’s resignation as interim CEGarly December 2013, his participation in thefdtarance
Bonus Plan ended, and he forfeited any bonus oppitytunder the plan. However, his offer letter\pded, in that case, that the
Compensation Committee may approve a discretiobanys based on its assessment of his performarnnteeam CEO. In recognition of
Mr. Parker’s contributions during the transitiorripd, the Compensation Committee approved a discr@ty bonus of $155,877, which was
paid to him in December 2013. The Board believesatmount of the bonus was appropriate in recogndifdis overall executive leadership
and accomplishments and also taking into accoenbtimus and equity earned or forfeited by him ayhiis period of service.

Long-Term, Equity-Based Incentives

The goal of our long-term equity-based incentivegpam is to better align the interests of executifficers with our stockholders. The
Compensation Committee determines the size of teng; equitybased incentives based on competitive market hatizjdual performance
long-term potential of the individual and the vabfaunvested equity awards already held by eacivishaal and comparable awards made to
individuals in similar positions at the Peer Comipan
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Equity Award Practices Equity-based awards are granted to our empkyiacluding executive officers, under our egpigns and
are “value-based,” which means that share amouatgey will be determined based on the intendeldideilue to be delivered to plan
participants and company stock price. All equityaaste are approved by the Compensation Committékeogrant date (except with respect
to certain equity awards that were subject to dtolder approval in 2013, as described below), dinopéion grants have a per share exercise
price equal to the fair market value of our commstatk on the grant date. The Compensation Comniitiea1ot delegated authority to grant
stock options or other equity awards under the Zbquity Incentive Plan; therefore, the authoritygtant equity awards currently resides
solely with the Compensation Committee and, incdee of the CEO, the independent directors.

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

2013 Equity Awards For 2013 annual equity award grants, the Carsgiion Committee, with the assistance of Radf@dewed ou
long-term, equity-based incentive program includimg competitive position of the outstanding egpitgitions held by our NEOs in
January 2013. The Compensation Committee alsowed¢he competitive data of our Peer Companiesydiveg the value of options and
other equity awards granted to executives of oer Bempanies and their retention values, and g\ effect of the awards on both an
individual basis and with respect to the compaeyxscutives as a group. The Compensation Commitsigred our long-term, equity-based
incentive program to pay at approximately the miankedian level for each eligible NEO for attainmehtnarket median company
performance. The target opportunity (which is setpproximately the market median for the indivijlis paid if the company achieves
relative total shareholder return at the mediathefmarket. The Compensation Committee considenedviiler’s equity award
recommendations for the other executive officers. Nlewell's equity awards were considered to bewé¢he targeted market position, but
appropriate based on her overall compensation gackstter considering the recommendations made hyMiller, as well as retention
objectives, target total direct compensation, thapetitiveness of the individual’'s compensatiomtieé to the market, 2012 individual
performance and expected future contributions dosgiwvations on the market by Radford, the Compems&@ommittee (and the independent
members of the Board, in the case of Mr. Millerpigved the following equity grants to the NEOsdisbelow:

2013 RSUs
and Target High End of
Target 2013 Performance Low End of
Performance 50th 5oth Position in
2013 Share Value: Percentile Percentile 50th
RSUs Shares Range Range Percentile
Named Executive Officer (#) (1) (#) 91D ($) (%) Range
Peter A. Leav (2) — — — — — —
Eric F. Brown 57,97: 57,97 1,200,00! 1,091,441 2,026,96! Within
Sayed M. Darwisl 43,47¢ 43,47¢ 900,00( 730,38( 1,356,42 Within
Laura J. Dur 19,08: 19,08: 395,01¢ 339,29( 630,11( Within
Kevin T. Parker (3 — — — — — —
Andrew M. Miller 318,84( 318,84( 6,600,001 3,707,48 6,885,322 Within
Tracey E. Newel 33,81¢ 33,81t 700,00( 1,103,83 2,049,971 Below

(1) On February 27, 2013, the effective date oNE€©Ss’ performance share awards, the fair markietev@or closing trading price) of our
common stock on NASDAQ was $9.38. The stock praxeduto determine the number of shares to be gramger the annual equity
awards was $10.35 per share, based on the tr8lirdpy average as of December 31, 2012. The stixk geecreased between the date
that competitive dat
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was prepared for the Compensation Committee andrtive date of the awards. On June 5, 2013, tleet@fe date of the NEOs’ RSU
grants, the fair market value (or closing tradimige) of our common stock on NASDAQ was $11.

(2) Mr. Leav joined Polycom in December 2013 and resgtigquity awards in connection with his hire, asdésed belov

(3) Mr. Parker was our interim CEO during part 6.3 and received equity awards in connection witthsappointment in July 2013, as
discussed belov

The annual equity awards in the form of performasttares described above were granted in Februdg, 20bject to stockholder
approval of our amended 2011 Equity Incentive Riliaciuding an increase in its share reserve). TB&I®were granted in June 2013
following our Annual Meeting, at which our stocktets approved our amended 2011 Equity Incentivie &ta share reserve increase.

As indicated in the table above, in 2013, we grdiateombination of performance shares and timeebBStJs to our NEOs, as we did
in 2012. The Compensation Committee believes thiatnhix of equity awards appropriately balancesahjectives of aligning the NEOs'’
long-term interests with those of our stockholderaphasizing pay for performance by requiring astaudtial portion of the awards to be
earned only upon achievement of company performgoats, providing incentive to remain with us trghwesting criteria that span multij
years and granting full value awards that retamestevel of value notwithstanding negative flucio@as$ in our stock price, all while beit
mindful of stockholder dilution and compensatiopexse.

The RSUs indicated in the table above are schedaledst in three, equal, annual installments enatniversary of the award’s grant
date, subject to continued employment with us thhoeach applicable vesting date. The performanaeeshndicated in the table above vest
based upon achievement of targets in TSR durirgetBuccessive, one-ygmrformance periods beginning on January 1, 20idcantinuiny
through 2015, subject to continued employment thhoeach applicable vesting date.

The target number of performance shares is alldeageially among the three performance periodstlemdumber of performance
shares that are eligible to vest ranges from 0%@%o of the target number of performance sharesatitd to each performance period. For
2013, the Compensation Committee established tHerpgance share cap at 150%, which is the sam® 2812, to help manage our burn |
while continuing to recognize and reward the remifs for performance attained above the target.léhtbe performance criteria associated
with a performance share award are not met in ticpéar period, the portion of performance shatéxated to such period will be
permanently forfeited.

For awards granted in 2013, the TSR was measuradsaghe NASDAQ Index, which was the same as t220he Compensation
Committee believes that the NASDAQ Index is appiadprbecause we are a NASDAQ-listed company, th€ DIAQ Index is inclusive of a
large number of high technology companies, histbidata shows a high correlation coefficient betwee and the NASDAQ Index and after
review of backtesting data. The award level, aveaitéria, and target number of performance shdrasrhay vest based on achievement of
the TSR objective are as follows:

Target Number of Performance

Award Level Award Criteria Shares That Will Vest
Minimum Award TSR equals the 25th percentile of the Fifty percent (50%) of the target number
NASDAQ Index (1) of performance shart
Target Award TSR equals the 50th percentile of the One hundred percent (100%) of the target
NASDAQ Index (2) number of performance shal
Maximum Award TSR equals or exceeds the top percentile o®ne hundred fifty percent (150%) of the
the NASDAQ Inde» target number of performance shs
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(1) If TSR is below the 25th percentile of the NASD Index, no vesting will occur for that performangeriod. For each additional
percentile above the 25th percentile up to the péticentile, an additional two percent of the targamber of performance shares
becomes vested until reaching the 50th perce

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

For these 2013 annual awards, the Compensation @taenetains negative discretion to reduce thebmmof shares that otherwise
would vest as a result of achievement of the perémice goals, if it deems appropriate. Under theseds, the Compensation Committee, in
its discretion, may reduce the number of sharedu@ing to zero) in the event of Polycamniegative material restatement of financials ata
acts by the award holder involving fraud, or mateviolations of laws or regulations or materiaéaches of fiduciary duties owed to Polyc
that have a significant negative effect on our tafion or business. The Compensation Committeis isiscretion, may also reduce the
number of shares to the target level if theredhange in the stock price of more than 40% in &isé 30 days of the performance period as
compared to the preceding 90-day period.

The achievement level against TSR targets is destiin further detail under “Performance Share Resor 2013” below.

Interim CEO Award Granted in July In connection with Mr. Parker’s appointment as ioterim CEO, we granted equity awards to
him in a combination of performance shares and-tiaseed RSUs. These awards are set forth belowsizbend vesting terms of the awards
were determined based on discussions with Radfmidaaeview of market median data with respecoio-imterim chief executive officers at
Specified Peer Companies, as discussed furthewbelowever, no formal market analysis of his finempensation was conducted. We
believe the awards were appropriate in order to@pfately compensate Mr. Parker for his serviaes given that the awards were prorate
reflect his actual tenure as the interim CEO.

RSUs and
Target Target
Performance Performance
Shares (TSR Share Value!
RSUs
(GINEY) # (2 (©EE)]
Kevin T. Parker 98,70( 98,70( 2,206,93:

(1) Mr. Parker's RSUs were scheduled to vest (Withactual number of shares that may vest beingg® based on the number of whole
months that he served as our interim CEQ, dividedG®months) on the earlier of: (i) the date that Rarker ceased to be our interim
CEO, or (ii) the thre-year anniversary of the awi's grant date of July 23, 201

(2) The performance shares granted to Mr. Parkee sabject to achievement based on the levelggétsin TSR measured against the
NASDAQ Index during the performance period begignim July 23, 2013, and continuing through therlafgi) August 23, 2013, ¢
(i) the earlier of (a) July 23, 2016 (the threexyanniversary of the awasdgrant date), or (b) one day prior to the dateahandividua
begins employment with us as our permanent CEOntingber of performance shares that were eligiblett under the award ranged
from 0% to 150% of the target number of performasitares, and was prorated based on the numberadé wionths (not less than one
month and not to exceed 36 months) that Mr. Pa&ered as our interim CEQO, divided by 36 months &ktent to which the
performance shares will vest based on variousdesehchievement of TSR otherwise was determindgddrsame manner as the annual
performance share awards granted to other NEQkesasibed above. The vesting of the award wassaibject to Mr. Parker’s
continued employment with us as our interim CE@tigh the date that the non-interim CEO began empoy in that role (unless the
performance period was less than one month). MkdPa equity awards were not eligible for certain aekd vesting benefits rela
to a qualifying termination in the event of our oba of control, which we believed to be appropr@ten the interim nature of his ro
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(3) OnJuly 23, 2013, the effective date of Mr.keais RSUs and performance share award, the clasadgng price of our common stock
on NASDAQ was $11.1¢

New CEO Award Granted in December In connection with Mr. Leav’s hire as our CECDecember 2013, we approved equity award
grants to him in a combination of performance shared time-based RSUs. The awards granted to Mi aee set forth below. The size and
vesting terms of the awards were determined aftesideration of Mr. Leav’s equity position at higop employer and were intended to
replace his equity opportunities with his prior dayer and to align his interests with the interesdteur stockholders. The Compensation
Committee members believed this target equity awarsl necessary and appropriate to recruit Mr. lte@®olycom. The Compensation
Committee believed that the mix was also approp@aatit was consistent with our pay-for-performapledosophy as well as with the 2013
annual equity awards that we granted to other N&@sloyed with us earlier in the year.

2013
RSUs and Low End of High End Position in
Target 2013 Target 5oth of 50t
2013 Performance Performance Percentile Percentile 50th
RSUs Shares Share Values Range Range Percentile
# 1) # (2 ®E) ®) %) Range
Peter A. Leav 350,00( 350,00( 7,441,001 2,880,22! 5,348,98I Above

(1) Mr. Leav's RSUs are scheduled to vest as fdltofiy 50% will vest on the one-year anniversanisfhire date and 25% will vest on
each of the two-year and three-year anniversafiesdire date, subject to his continued employmvath us through each applicable
vesting date

(2) The performance shares granted to Mr. Leasalgect to achievement based on the levels of teigd SR measured against the
NASDAQ Index during three successione-year performance periods beginning on Decethligd13, and continuing through
November 30, 2016, subject to Mr. L¢s continued employment through each relevant mgsiate. The target number of performance
shares is allocated equally among the three pedioce periods, and the number of performance skizaeare eligible to vest ranges
from 0% to 150% of the target number of performasttares allocated to each performance period, ciuioj€ontinued employment
through each relevant vesting date. The extentiiotwthe performance shares will vest based orouarievels of achievement of TSR
otherwise is determined in the same manner asiimgah performance share awards granted to othersN&©described aboy

(3) On December 2, 2013, the effective date oflMav’'s RSUs and performance share award, the gasading price of our common
stock on NASDAQ was $10.63 per she

Performance Share Results for 2Q13Following the end of the 2013 performance geérthe Compensation Committee determinec
our TSR for 2013 was at approximately thex®percentile ranking as compared to the NASDAQ Indegulting in no vesting of the first a
second tranches of the performance shares thatgranéed in early 2012 and 2013, respectively, mnéag our TSR performance relative to
the NASDAQ Index. In August 2013, the Compensa@ammittee determined that our TSR for the perfortegmeriod from August 2012
through July 2013 was at approximately theh35 pwileeranking as compared to the NASDAQ Index, ltasg in 70% of the target
performance shares vesting with respect to thedfréree tranches of the performance sharesatbet granted in August 2012. This
performance achievement resulted in the vestinguggust 1, 2013, of the following shares:

Target Actual

Performance Performance

Shares Eligible Shares Veste
Named Executive Officer to Vest (#) #
Eric F. Brown 16,66¢ 11,66¢
Sayed M. Darwisl 16,25( 11,37¢
Laura J. Dur 5,00( 3,50(
Andrew M. Miller 50,00( 35,00(
Tracey E. Newel 8,33: 5,83:
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In December 2013, upon Mr. Leav’s appointment asnew CEO and Mr. Parker’s transition out of theeiim CEO position, the
performance period under the performance sharedagranted to Mr. Parker ended. The Compensationriitee used its discretion to
determine that none of the performance shares wadtlunder Mr. Parker’s performance share awasd Pesult, his award was forfeited in
full in December 2013. Mr. Parker received othenpensation in connection with the transition, asd$sed further below.

Other Changes to and Determinations of Compensation

August 2013 Departures In July 2013, Mr. Miller resigned from his [itien as a Board member and executive officer éffec
July 19, 2013, and terminated his employment wily€m effective August 15, 2013. Polycom negotisdeseparation agreement and
release with Mr. Miller, which provided for his eglse of any and all claims against Polycom andekignation as an officer and Board
member, as well as non-solicitation obligations tadsition services through August 15, 2013, asraexecutive employee. In considerat
for these obligations, Mr. Miller received certaeverance benefits valued at $537,162, which imclalump sum cash payment in the
amount of $500,000, a lump sum cash payment equa! tnonths of health care coverage premiums, igiselment of his attorneys’ fees of
$25,000 incurred in relation to the preparation aedotiation of the agreement, and retention otbimpany-issued laptops and electronic
devices. He also received a bonus payment of $33G;élculated based on actual performance foritsiehialf of 2013 under the Performal
Bonus Plan. The aggregate amount of these bergefidss than what Mr. Miller may have sought urttierExecutive Severance Plan if he
was terminated. The agreement also provided fargpvation of his pre-existing indemnification righAny of his equity awards that were
outstanding and unvested as of his terminatiomgdleyment were forfeited.

Effective August 15, 2013, Ms. Newell voluntaririninated her employment with us, and did not kexany severance compensation
in connection with her departure.

August 2013 Interim CEO Compensation Arrangementi connection with the appointment of Mr. Rarks our interim CEO in
July 2013, we entered into an offer letter agreematin Mr. Parker. The agreement provided Mr. Parkith $35,000 in monthly base salary,
an annual target bonus opportunity equal to 100%ctfal earned base salary, equity award grarteiform of performance shares and
restricted stock units, as described above, anéltemnd temporary living expenses consistent withpmlicy. In determining Mr. Parker’s
employment arrangements, the Compensation Comnaittdéndependent members of our Board, with Radf@skistance, reviewed median
levels of compensation provided to non-interim Ekieecutive officers at Specified Peer Companidpjsied for the expectation that the
interim CEO would provide services at less thanlltime basis (approximately one-half to two-thitéime), and considered general market
practices and the departing CEO’s overall compémsaiVe believe that the interim CEO’s compensatjenerally resulted in compensation
in line with market practices, although no formadnket analysis of his final compensation package ezmducted. As interim CEO,
Mr. Parker continued to vest in the equity awandmted to him for his non-employee director sersjdrit we discontinued his other director
compensation (including retainer fees) for his Blosgrvice while serving as an employee of the compa

Mr. Parker transitioned out of the interim CEO rmid©ecember 2013 upon our appointment of Mr. Laswur CEO. In recognition of
Mr. Parker's employment services in leading the pany through a challenging transition period, ooail approved a bonus of $155,877
and the payment of an additional director retaofe$10,000 per month (in addition to his standaocd8l and Chairman services) through
May 2014 as consideration for the additional sewibir. Parker will be providing as an advisor ta Meav in furtherance of a successful
transition of the CEO position and executive lealigr of the company. With respect to equity, upompletion of Mr. Parker’s service as
interim CEO, a total of 10,967 shares vested uMteParker's RSU award, with the remaining shamisdp forfeited. In addition, all of
Mr. Parker’s performance shares were forfeited euittbecoming vested. Mr. Parker remains the Chairafi@ur Board.
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December 2013 New CEO Employment Arrangemeni&e appointed Mr. Leav as our CEO effective &eber 2, 2013, and entered
into an offer letter agreement with him. The agreatset forth Mr. Lea® base salary, bonus opportunities, and equitynihess as discusst
above, and severance and other benefits, as déistbsfow. In approving Mr. Leav’s new hire compeiosg the Compensation Committee
and independent members of our Board reviewedauardr CEO’s compensation package, Mr. Leav’s corsaion at his
then-current employer, his experience, and a Rddi&O market analysis for peer group and survey ftat$1 billion to $3 billion revenue
companies. After such review, the independent thremffered Mr. Leav a compensation package avel it considered appropriate, as well
as necessary in order to attract Mr. Leav to jairand to provide him with appropriate incentivediwe our success.

Departure.  Mr. Brown was no longer an officer of the compas of March 13, 2014, but he continued to previdnsition services
until April 15, 2014, at which time his employmeaatminated. In connection with the termination & @mployment, Mr. Brown became
qualified to receive benefits under the Executiege®ance Plan and entered into a separation agnéevite us. Mr. Brown will receive a
lump sum payment of $1,200,000, equal to the suhisothen base salary and target bonus opportulitg,a lump sum amount equal to 12
months of continued health care premiums in an amnoi$22,233. He also is eligible to receive oatgiment benefits. These benefits are
conditioned upon Mr. Brown executing and not rengka release of claims in favor of Polycom and solicitation and non-disparagement
obligations for a period of 12 months following leismiployment termination.

Stock Ownership Guidelines, Clawback Policy and AHedging Policy

Stock Ownership We maintain stock ownership guidelines for G&O, executive officers and directors, which atended to align
the interests of our executive officers more clpselthe interests of our stockholders. In AprilL3Dwe increased the ownership guideline
our CEO. As a result, our CEO should hold a minimequity interest in an amount equal to three titiedase salary within five years of his
hire date. Our other executive officers should Foldinimum equity interest in an amount of 5,008rek of our stock by the later to occur of
the fifth anniversary of the executive’s commencettd employment with Polycom or February 4, 20ih5addition, the members of our
Board should hold a minimum equity interest in éimeount equal to three times their annual cashmataor $135,000, within five years from
the date they are appointed to the board.

Clawback Policy  In March 2013, we adopted a clawback polaydash- and performance-based equity awards tugxe officers
if Polycom is required to provide a material restiaént of its financial statements for any of themthree fiscal years. Under the policy, if
Board or Compensation Committee determines thafrag or intentional misconduct by an executiviécef was a significant factor
contributing to the company restating all or a jporof its financial statements, the Board or Congagion Committee will take, in their
discretion, such action as they deem necessagntedy the fraud or intentional misconduct and preite recurrence, which may include
(i) recouping all or part of any excess compensatézeived by such executive officer due to suskatement, (ii) recommending disciplinary
action to the Board, up to and including terminatiand (iii) pursuing other available remedies.sTwlicy is in addition to any requirements
which might be imposed pursuant to Section 304 utideSarbanes-Oxley Act of 2002, and will be miedifto the extent required by the
Dodd-Frank Act of 2010 and the related rules ofSkeurities and Exchange Commission.

Anti-hedging. We maintain a policy that prohibits our exé@oeibfficers and other insiders of Polycom from thechase or sale of, or
offers to purchase or sell, derivative securitidating to our securities. This includes, for exéanputs and calls as well as any other financial
instruments designed to hedge or offset a decieabe market value of our securities. We also fiibshort sales and margining of our
securities, except as collateral to securitize rmalf@e loan.
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Termination and Change of Control Arrangements

One of the objectives of our compensation philogdpho offer a total compensation program thaegaiito consideration the other
compensation practices of our peer companies,dimgutermination and change of control arrangemafiis have entered into change of
control severance agreements with certain of oacetwes, including our NEOs, other than Mr. Parkéro served as our interim CEO in
2013, and Ms. Durr, who is currently serving asiaterim CFO. Mr. Leav entered into his changeaftcol severance agreement in
connection with his hire as CEO effective Decenthe2013. The change of control severance agreepantgell as certain equity awards
granted to the NEOs, generally provide for the paynof compensation to our NEOs (or acceleratetingewiith respect to the equity awar
upon termination of employment under certain caodg in the event of a change of control, includinigrmination without cause or for gc
reason following a change of control of Polycomdaidnally, we maintain the Executive Severancenftawhich our NEOs are eligible to
participate. The Executive Severance Plan moshtlceas amended in December 2013 to reflect thegef Mr. Leav’s severance benefits
under the Executive Severance Plan. The Executiverance Plan generally provides for the paymenbofpensation for the participating
NEOs in the event of involuntary termination of dayment other than for cause, death or disabitityyoluntary termination for Goc
Reason (as defined therein). The level of Mr. Lea&verance benefits under the Executive SeveRlaoeand his change of control
severance agreement was negotiated with him aintieeof his hire. We believe that these benefitsiadine with market practices and were
necessary in order to recruit him to join us.

The various termination and change of control areaments between Polycom and our executive offimerslesigned to meet the
following objectives:

Arrangements Obijectives

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

Other Arrangements

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

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

We believe the terms and payout levels of our teation and change of control arrangements are stemsiwith current market
practices and competitively necessary to attradtratain qualified executives. To ensure that theegance and change of control
arrangements continue to remain consistent wittcoarpensation philosophy and current market prastithe Compensation Committee
periodically reviews these arrangements and didusmg 2013, with the assistance of Radford. Howethese termination and change of
control arrangements do not affect the Compens&mmmittee’s decisions regarding other elementoafpensation.

The Executive Severance Plan, change of contr@raeee agreements and related arrangements aréoddso further detail in the
section entitled “Potential Payments Upon Termoratr Change of Control—Termination or Change ofi@a Arrangements.”

Retirement Benefits under the 401(k) Plan, Execw@iPerquisites and Generally Available Benefit Pragns

In July 2013, our Audit Committee of the Board mwved and found certain irregularities in Mr. Millebusiness expense submissions,
for which Mr. Miller accepted responsibility. Forome information, see “Additional Information Connarg Andrew M. Miller” below.
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While Mr. Parker served as our interim CEO, we et him with temporary living expenses and covédriscexpenses for required
travel between his home and our headquarters ¢ensigith company policy. We believed these begrefiere reasonable and appropriate
given the interim nature of Mr. Parker’s role.

Mr. Leav received relocation benefits as agredusroffer letter at the time of his hire in DecemB613, and certain additional
relocation benefits as approved by the indepenaemibers of our Board in early 2014. The benefittuihed relocation of his household
goods, certain airfare, travel and house seards fmsa house-hunting trip, up to six months ofiperary living and storage, temporary car
rental, payment of real estate costs up to $75 00@ntial lease termination and assistance fdatng to his prior residence, and a one-time
allowance equivalent to $58,333 to cover all ottmsts of his relocation not previously describetimoffer letter. His relocation benefits are
subject to repayment as to their after-tax amoifintgithin one year of his hire date, Mr. Leav votarily resigns without good reason or we
terminate his employment for cause. In connectigh thhe negotiation of his offer letter, Mr. Leas/also eligible to receive reimbursement of
reasonable attorneys’ fees of up to $35,000, otwhil1,603 was reimbursed in 2013.

In 2013, the NEOs were eligible to participate im employee stock purchase plan and the healtlwvaifdre programs that are
generally available to other company employeesudicg medical, dental, vision, life, short-termddong-term disability, employee
assistance, flexible spending, and accidental deatismemberment. In addition, we allow reimbursetsdo our executive officers for the
cost of tax preparation and advisory services,eatlip a maximum of $10,000 for our CEO and CFO$5000 for all other executive
officers.

In 2013, Ms. Durr attended our CEO Circle prograrsales recognition event held annually to rewardap sales representatives and
other employees for their significant contributi@hsing the year, as an award recipient. Mr. Danveilso attended the CEO Circle in 2013 as
a co-host of the event. We provided for the coktErtare, accommodations, meals, transportatiooyjg activities and gifts related to the
program events for each NEO and his or her spougeast who attended the CEO Circle.

Effective January 1, 2013, with respect to certdiour U.S.based senior management including our NEOs, andic@&ther employee
we ended our paid time off program and implemeant#ldxible time off policy. Under the new policyyioNEOS no longer are eligible to
accrue vacation days and do not have a fixed numibeacation days per year. Instead, the policybsthem to take vacation on a
discretionary basis, their work schedule permitting

We also maintain a tax-qualified Polycom, Inc. 4QERlan (the “401(k) Plan”), which is broadly awaile to our general employee
population. Under the 401(k) Plan, all company ayeés are eligible to receive matching contribigirom Polycom. The matching
contribution for the 2013 401(k) Plan year was SRthe first 6% of compensation contributed by eogpks to the 401(k) Plan, up to a
maximum per participating employee of $2,000. Wendbprovide defined benefit pension plans or definontribution retirement plans to
executive officers or other employees other thgnhé 401(k) Plan or (ii) as required in certaguatries other than the United States for legal
or competitive reasons.

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

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

Compliance with Section 162(m) of the Internal ReeeCode  Under Section 162(m), we generally receivedeifel income tax
deduction for compensation paid to our CEO andtloge other most highly compensated NEOs (other ¢lwa CFO) only if the
compensation is less than $1 million during angdis/ear or is “performance-based” under Sectiad(i1§. We generally structure a
significant portion of the non-salary compensagaid to our CEO and the three other most highlymemsated NEOs (other than our CFO)
as performance-based compensation. For example coaspensation paid under the Performance BonunsdPld performance shares granted
under the 2011 Equity Incentive Plan (and the 2B§dity Incentive Plan, which we terminated in 20fidjhese individuals are intended to
qualify as “performance-based” compensation unéeti® 162(m). We may from time to time pay compsios or grant equity awards to
our executive officers, however, that may not baudtible when, for example, we believe that suanpensation is appropriate and in the
best interests of our stockholders, after taking @onsideration changing business conditions aridéoexecutive officer’s performance.
Time-based RSUs, for example, are not qualifiecenr@kction 162(m).

Section 409A of the Internal Revenue CodeSection 409A imposes additional significantesin the event that an executive officer,
director or service provider receives “deferred pemsation” that does not satisfy the requiremeh&eation 409A. Although we do not
maintain a traditional nonqualified deferred conmgagion plan, Section 409A applies to certain sexagarrangements and equity awards.
Consequently, to assist in avoiding additionaluager Section 409A, the severance arrangementsriloled above) and equity awards are
structured in a manner intended to either avoicapication of Section 409A or, to the extent dopdo is not possible, to comply with the
applicable Section 409A requirements.

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

Compensation Committee Report

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

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

Betsy S. Atkins (Chair)
Robert J. Frankenberg
William A. Owens
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Summary Compensation Table

The following table presents information concerniing total compensation of (i) all persons who edras our principal executive
officer during fiscal year 2013, (ii) our princip@hancial officer during fiscal year 2013, and)(dur three most highly compensated exect
officers, other than our principal executive offiead principal financial officer, who were serviag executive officers at the end of our fis
year ended December 31, 2013 (“named executive officers”). No disclosure is pdrd for 2011 or 2012 for those persons who were not
named executive officers in 2011 and 2012.

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Name and Salary Bonus Awards Awards Total
Principal Position Year ($) ($) (2) ($) (3) (4) ($) (3) ($) (5) ($) (%) (20)
Peter A. Leav (6) 201: 58,33 2,000,000 7,425,83. — — 28,65412) 9,512,82.
Chief Executive Officer and
President
Laura J. Durr (7 201: 315,33 — 379,81! — 136,04! 16,36413) 847,55
Senior Vice President, Interim
Chief Financial Officer and Chief
Accounting Office
Sayed M. Darwisl 201: 413,75 — 865,35¢ — 267,71. 22,5214) 1,569,35:
Chief Legal Officer and Executih 201z 439,93{(1) — 1,667,71  133,35( 117,49 2,00((15) 2,360,49
Vice President, Corporate 2011 395,85( — 707,91¢ — 283,69t 2,00((15) 1,389,46;
Development and Secrete
Kevin T. Parker (8 201: 153,41 155,87° 2,060,85! — — 20,50416) 2,390,65:

Former Interim Chief Executive
Officer and Presider

Andrew M. Miller (9) 201 471,56 — 6,345,97!

— 320,62! 544,34(17) 7,682,50!
6,166,57! 44,45( 292,50( 33,43((18) 7,356,90!

Former Chief Executive Officer 201z 819,94¢1) —

and Presiden 2011 727,77 150,00  3,270,90 — 692,00( 175,96(19) 5,016,64
Eric F. Brown (10 2012 600,00( 125,00 1,153,81 — 439,20! — 2,318,01

Former Chief Operating Officer, 201z 519,54/1) 375,00 7,791,81 — 234,00( — 8,920,35!

Chief Financial Officer and
Executive Vice Preside

Tracey E. Newell (11 201z 250,00( — 673,05: — 136,80 — 1,059,85.
Former Executive Vice Presider 201z 397,58! — 1,476,42 35,56( 123,29 — 2,032,86!
of Global Sale: 2011 178,33: 212,000 1,954,65. — 94,16( — 2,439,14

(1) For 2012, there were no increases to baseys#lairthis amount includes a one-time payout afl Fane Off (PTO) accrued as of
December 31, 2012 for Messrs. Miller, Brown, anavilsh, in connection with the company’s switch tBlaxible Time Off policy for
certain employees and paid out in accordance walifdEnia law, including $69,949 for Mr. Miller, $242 for Mr. Brown, and $38,238
for Mr. Darwish.

(2) For 2013, reflects bonuses awarded outsideeoPerformance Bonus Plan including: (i) $2,000£i@0-on bonus to Mr. Leav in
accordance with his offer letter; (ii) $125,000Mo. Brown representing the final installment of B800,000 sign-on bonus in
accordance with his offer letter; and (iii) $155/8¥scretionary bonus awarded to Mr. Parker in eation with his tenure as interim
CEO. For 2012, reflects bonuses awarded outsitleedPerformance Bonus Plan including $375,000 toBviown representing the first
three installments of his $500,000 sign-on bonwacitordance with his offer letter. For 2011, redmnuses awarded outside of the
Performance Bonus Plan including: (i) $150,000isenary bonus to Mr. Miller for his fiscal 201&nformance and (ii) $212,000 sign-
on bonus to Ms. Newell in accordance with her ofiter.
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(3) Reflects the aggregate grant date fair valueprged in accordance with FASB ASC Topic 718. Tésuaptions used in the valuation
of these awards are set forth in the notes to onsalidated financial statements, which are inallideour Annual Report on Form 10-
for the year ended December 31, 2013, filed withSEC on February 21, 20!

(4) Includes both restricted stock units and penfomce shares. Amounts shown in the table reflectatget award level for performance
shares, which we believe to be the probable outaufttee performance shares at the time the awagchisted. If the outcomes for
performance shares were achieved at the maximurnrddesgels, the following values for stock awardsuebapply:

2013 2012 2011

Target Maximum Target Maximum Target Maximum

(100%) (150%) (100%) (150%) (100%) (200%)
Peter A. Leav 7,425,83. 9,278,50 — — — —
Eric F. Brown 1,153,81¢ 1,407,820 7,791,811 9,174,27. — —
Sayed M. Darwisl| 865,35¢ 1,055,861 1,667,71  2,084,19 707,91t 895,37¢
Laura J. Dur 379,81! 463,43: — — — —
Kevin T. Parke 2,060,851 2,539,55 — — — —
Andrew M. Miller 6,345,997 7,743,02" 6,166,571 7,693,70. 3,270,90. 4,139,722
Tracey E. Newel 673,05: 821,22. 1,476,421 1,847,060 1,954,65  2,475,25!

These amounts do not necessarily correspond tactiial value that was or may be recognized by #meed executive officers.

(5) For 2013, reflects awards for two snenth performance periods under the Performancei8Btan and the Management Bonus Pla
applicable. For 2012, reflects awards for two siath performance periods under the Performance 8Btfan and the Management
Bonus Plan (there was no payout for the six-moetifiopmance period beginning January 1, 2012). Bdd 2reflects awards for two six-
month performance periods under the Performance®8Bitan (except for Ms. Newell whose award wadtersix-month period
beginning July 1, 2011 and prorated to her stag daJuly 21, 2011

(6) Mr. Leav joined Polycom in December 2013. His 28atry is a prorated amou

(7) Ms. Durr began serving as interim Chief Financi#fic@r in March 2014

(8) Mr. Parker served as interim Chief Executive Offiard President of Polycom from July 2013 to Deocen2913.

(9) Mr. Miller left Polycom in August 201:

(20) Mr. Brown left Polycom in April 2014

(11) Ms. Newell left Polycom in August 201

(12) Includes: (i) $11,603 reimbursement of legal feesoaiated with the preparation and negotiatiorffel @f employment and (ii) $17,0¢
of reimbursement of relocation expenses in accalanth Mr. Lea’s offer letter.

(13) Includes: (i) 401(k) matching contributions Bglycom of $2,000 and (ii) $14,364 for Ms. Durdarer spouse for airfare,
accommodations, meals and transportation, grouyitées and gifts related to CEO Circle, a salesognition event that she attended as
an award recipien

(14) Includes: (i) 401(k) matching contributions Bglycom of $2,000 and (ii) $20,529 for Mr. Darweshd his spouse for airfare,
accommodations, meals and transportation, grouyitées and gifts related to CEO Circle, a salesogmnition event that he was asket
cc-host with the CEC

(15) Includes 401(k) matching contributions by Polycah$®,000.

(16) Includes airfare, accommodations, meals and tratetpum related to Mr. Park’s service as interim CE(

(17) Includes: (i) 401(k) matching contributions Bglycom of $2,000; (ii) $3,878 reimbursement fox preparation services; (iii) $1,153 for
accommodations and meals and transportation refatedroup recreational event following annualmdolycom sales meeting; and
(iv) $149 for personal incidentals. In connectioittmir. Miller's termination of employment, Mr. Mér's compensation for 2013 also
reflects a severance package of $537,162 pursoidiné tseparation and release agreement Mr. Mitiared into with Polycom in July
2013. Please s¢“ Additional Information Concerning Andrew M. Mill” below for more informatior
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(18) Includes: (i) 401(k) matching contributions Bglycom of $2,000; (i) $10,000 reimbursementtéoe preparation services; and
(iii) $21,430 for final relocation expenses pursuancontractual obligations under Mr. Miller's gimal offer letter. Please see
“Additional Information Concerning Andrew M. Mill” below for more informatior

(19) Includes: (i) 401(k) matching contributions Bglycom of $2,000 for Mr. Miller; (ii) $6,375 relmursement for tax preparation services;
and (iii) $106,623 ($167,592 on a grossed up taishpéor relocation expenses in accordance withehras of Mr. Miller’s offer letter.
Please se"Additional Information Concerning Andrew M. Mill" below for more informatior

(20) For 2013, the actual realized compensatio@mMNEOs who were with Polycom for the entire is2013 (comprised of actual cash
compensation earned for 2013 performance, plusdhe realized from performance shares, RSUs aut siptions that vested in
2013) was as follows: $1,665,926 for Mr. Brown, 28,988 for Mr. Darwish and $678,755 for Ms. Déror 2012, the actual realized
compensation for the NEOs (comprised of actual casfpensation earned for 2012 performance, plusghe realized from
performance shares, RSUs and stock options thed/es2012) was as follows: $3,715,038 for Mr. I8t $1,761,167 for Mr. Brown,
$1,615,872 for Mr. Darwish and $725,076 for Ms. Néw

Additional Information Concerning Andrew M. Miller

On July 23, 2013, Polycom announced that Mr. Mifiad resigned from the positions of Chief Execu@fficer and President and frc
Polycom’s Board of Directors. Polycom explainedt thia. Miller’ s resignation came after a review by the Audit Cdatte of certain expen:
submissions by Mr. Miller, where the Audit Commétiund certain irregularities in the submissidoswhich Mr. Miller had accepted
responsibility. Subsequently, Polycom announcetittfteAudit Committee’s review was continuing ahdttthe Securities and Exchange
Commission is conducting an investigation into rieter.

Personal Expenses Submitted as Business Expéieereview conducted by Polycom’s Audit Committetetimined that Mr. Miller
improperly submitted personal expenses to Polyanmpdyment as business expenses and, in doinglsmjtsed to the Company false
information about the nature and purpose of expense

The submission of personal expenses as businesagegand false information in expense reportvislation of Polycom’s Code of
Business Ethics and Conduct, which provides: “Paydunds must be used only for Polycom businespqaas. Every Polycom employee,
agent and contractor must take reasonable stegsstoe that Polycom receives good value for Polyeords spent, and must maintain
accurate and timely records of each and every elpea. Expense reports must be accurate and stdohiit a timely manner. Polycom
employees, agents and contractors must not usedlfunds for any personal purpose.”

Independent advisors retained by the Audit Committeve conducted testing on Mr. Miller's expendensigsions and airline travel
during his employment with Polycom. The advisois b at the direction of the Audit Committee, inedfort to determine the approximate
amount of expenses that Mr. Miller improperly sutted as business expenses to be paid by Polycdrvéme, in fact, personal expenses.
The testing was done on a sample of Mr. Millersktexpenses selected by the advisors using thefiegsional judgment.

In part because of Mr. Miller’'s submission of falséormation concerning expenses, Polycom canntgrdene the precise amount of
personal expenses that Mr. Miller improperly sulbecitas business expenses or that the sample afisegtested by the advisors included all
improperly submitted expenses. However, basedsiimteperformed, the advisors determined that,ushol airline travel, the selected
expenses between 2011 and 2013 included approXingté,000 in expenses that were either personalast likely personal. The advisors
determined that it was inconclusive whether antamthl approximately $116,000 of the selected espsrluring the same years were
personal. The expenses Mr. Miller submitted asrmssi expenses that were, in fact, or may have peesgnal expenses include hotel costs,
meals, car services, event tickets, spa and
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other personal services, services and items fdndrise, clothing, commuting costs and gift cardsthviéspect to airline travel, the advisors
determined that 60 of 222 flight segments testediden 2011 and 2013 were personal or likely pelsdie advisors were unable to
determine the total amount of expense associatidtiaé 60 flight segments because of the unavditiabf historical airline pricing
information.

In addition, Polycom has determined that during®dr. Miller approved for himself a number of dpaatments and products in
connection with a company event. The total amofithase items was $1,955.

While we cannot determine the precise amount cfqeal expenses that Mr. Miller improperly submitéexdbusiness expenses, the
amounts did not have a material impact on Polycgresiously reported consolidated financial statetséor any period because
Mr. Miller’s total amount of expenses in each pdnwere immaterial to Polycom’s financial statements

CEO Circle.Between 2011 and 2013, Polycom held an annual eadled “CEO Circle” or “President’s Club” as a rand for its top
sales representatives and other executives. In,260& vent was held in Argentina; in 2012, it waBali; and in 2013, it was in South Afrit
All attendees at the event were allowed to briggest. Mr. Miller attended these events, in hisacitp as Chief Executive Officer, as a host
and was accompanied by a guest. Polycom paid fexpénses associated with these events, incliedipgnses for employees and guests.

With respect to its annual proxy statement, Polycatermined that neither Mr. Miller’s nor his gugstttendance at these events was a
perquisite for Mr. Miller such that the related erpges should be included in the Summary Compensatible. Polycom determined that
Mr. Miller and his guests’ attendance was integratid directly related to the performance of Mrll&fis duties as Chief Executive Officer
and his role as a host of the events.

The expenses (including airfare, accommodations)srand transportation, and group activities) aased with Mr. Miller's and his
guests’ attendance at the May 2013 CEO Circle ittséfrica, the April 2012 CEO Circle in Bali, aride April 2011 CEO Circle in Buenos
Aires, each as authorized by Polycom, were appratétn $20,500, $10,000, and $14,600 for Mr. Millespectively, and approximately
$14,300, $7,000, and $11,200 for Mr. Miller's gyesspectively.

CEO Circle Site Visitdn 2011 and 2012, prior to the CEO Circle evengspéd for 2012 and 2013, Mr. Miller visited BalidaBouth
Africa, purportedly to inspect the sites for theeoming events. These trips were planned by Polys@wént coordinators and approved by
Mr. Miller for approximately $4,300 (for his trimi2011 in connection with the 2012 CEO Circle evarBali) and $13,300 (for his trip in
2012 in connection with the 2013 CEO Circle eversouth Africa).
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Polycom has learned that Mr. Miller also expendgddra in connection with his trips to Bali and $loéfrica in the amount of
approximately $13,000 for each trip. Polycom hae &arned that Mr. Miller took guests on thegestand that Polycom may have paid for
the costs of the guests and additional expensesr@ttby Mr. Miller on these trips through invoigifrom an event planning company
retained by Polycom at Mr. Miller’s direction. Potym does not know the total costs associated Wwibke additional expenses.

Grants of Plan-Based Awards in 2013

The following table presents information concerngagh grant of an award made to a named execufigeran fiscal 2013 under any
plan:

Grant
All Other All Other Date
Estimated Future Payouts Estimated Future Payouts AvSvngﬂ(s: A(avpatlrcc)ir;: Exercise \}:aallge
Under Non-Equity Incentive Under Equity Incentive Number Number of or Base of Stock
Plan Awards (1) Plan Awards of Shares Securities Price of and
Maximum of Stock Underlying Option Option
Grant Target Maximum Target #) or Units Options Awards Awards
Name Date ®) (6] (#) # 4 (#) (6] ®) ©
P. Leav 12/2/201: — — 350,00( 525,00( — — — 3,705,33
12/2/201: — — — — 350,00( — — 3,720,501
E. Brown 1/1/201 300,00 750,00( — — — — — —
7/1/201: 300,00 750,00( — — — — — —
2/27/201:(2) — — 57,97 86,95’ — — — 508,02:
6/5/201 — — — — 57,97: — — 645,79°
S. Darwisk 1/1/201: 150,63t 376,59: — — — — — —
7/1/201: 159,67t 399,18¢ — — — — — —
2/27/201:(2) — — 43,47¢ 65,21 — — - 381,01«
6/5/201: — — — — 43,47¢ — — 484,34!
L. Durr 1/1/201: 75,00( 187,50( — — — — — —
7/1/201: 82,66" 206,66 — — — — — —
2/27/201:(2) — — 19,08: 28,62¢ — — — 167,23(
6/5/201! — — — — 19,08: — — 212,58
K. Parker 7/23/201. 186,66 466,66¢ — — — — — —
7/23/201:(3) — — 98,70( 148,05( — — — 957,39(
7/23/201: — — — — 98,70( — — 1,103,46!
A. Miller 1/1/201: 375,00( 937,50( — — — — — —
2/27/201:(2) — — 318,84( 478,26( — — — 2,794,10.
6/5/201! — — — — 318,84( — — 3,551,87
T. Newell 1/1/201 160,00( 400,00( — — — — — —
2/27/201(2) — — 33,81¢ 50,72« — — — 296,34:
6/5/201 — — = = 33,81¢ — — 376,71(
(1) Reflects target and maximum bonus amountgi®fitst half of fiscal 2013 performance (Januardl3 through June 30, 2013

(2)

(3)

performance period) and second half of fiscal 280d3ormance (July 1, 2013 through December 31, 2@trmance period) under 1
Performance Bonus Plan (except for Ms. Durr who arathe Management Bonus Plan for the first ha@f3 and Mr. Leav who did
not participate under the bonus plans during fi2€dI3), as described in “Compensation Discussiahfaralysis—2013 Target Short-
Term Cash Incentives.” There is no threshold pagoubunt. The actual bonus amounts were determinéaebCompensation
Committee in August 2013 and February 2014, respaygt and are reflected in the “Non-Equity InceetiPlan Compensation” column
of the” Summary Compensation Tal”

Reflects target and maximum number of perforteashares granted under the 2011 Equity Incentawg, Bs described in
“Compensation Discussion and Analysis—Long-TernmyigBased Incentives.” There is no threshold payosaount. See
“Outstanding Equity Awards at 2013 Fiscal Year-Efm"a further description of certain terms, indhglvesting schedules, relating to
these awards. The actual number of shares to vstegpect to the first one-third tranche of the8&3 performance shares was
certified as zero by the Compensation Committetamuary 2014

Reflects target and maximum number of perforteashares granted in July 2013 to Mr. Parker utiae2011 Equity Incentive Plan, as
described ir* Compensation Discussion and Anal—Long-Term,
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(4)

()

Equity-Based Incentives.” There is no thresholdquayamount. Upon the termination of Mr. Parker'ieras interim CEO and

Mr. Leav’s corresponding hire as our new CEO, Pays Board of Directors canceled Mr. Parker’s perfance shares, and no payout
was made to Mr. Parker under this awi

Reflects restricted stock units granted untder2011 Equity Incentive Plan. These awards wepeoapd by the Compensation
Committee (and by the Board in the case of Mr. &fif award) to be granted upon approval of stodkdrsl at the 2013 Annual Meeting
of Stockholders on June 5, 2013 (except for Mrk&as award which was granted to him upon his appeént as interim CEO). See
“Outstanding Equity Awards at 2013 Fiscal Year-Efm"a further description of certain terms, indhglvesting schedules, relating to
these award:

Reflects the aggregate grant date fair valueprded in accordance with FASB ASC Topic 718. Tésuanptions used in the valuation
of these awards are set forth in the notes to onsalidated financial statements, which are inallideour Annual Report on Form 10-
for the year ended December 31, 2013, filed withSEC on February 21, 2014. These amounts do nessarily correspond to the
actual value that may be recognized by the namedutixe officers
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Outstanding Equity Awards at 2013 Fiscal Year-End

The following table presents information concernimgxercised options and stock that has not véstezhch named executive officer
outstanding as of the end of fiscal 2013.

Option Awards (1) Stock Awards (2)
Number of
Number of
Unearned Market
Shares or Shares or Value of
Number of Securities Units of Market Value Units of Unearned
Underlying Stock Stock Shares or
Option That Have of Sharesor ~ That Have Units of
. . . Exercise Units of Stock Stock
Grant Unexercised Options (# That
Option Not Vestec That Have Not Vestec Have Not
Price Expiration Not Vested Vested
Name Date Exercisable  Unexercisable ($) Date (#) ($) (3) (#) ($) (3)
P. Leav 12/02/1: — — — — 350,00((4) 3,930,501 525,000 5,895,75!
L. Durr 02/22/1: — — — — 2,66¢ 29,96: — —
11/02/1: — — — — 2,50( 28,07t — —
02/22/1: — — — — 5,00( 56,15( 3,75( 42,11
05/29/1. 3,50( 3,50C 11.61 05/29/1¢ — — — —
08/27/1: — — — — 10,00( 112,30( 7,50( 84,22t
02/27/1: — — — — — — 19,08: 214,30:
06/05/1 — — — — 19,08: 214,30: — —
S. Darwisk 02/22/1: — — — — 4,83¢ 54,28¢ — —
02/22/1: — — — — 11,66 131,02( 8,751 98,27«
05/29/1. 15,00( 15,00 11.61 05/29/1¢ — — —
08/01/1: — — — — 32,50( 364,97! 24,37¢ 273,73:
02/27/1: — — — — — — 43,47¢ 488,26
06/05/1: — — — 43,47¢ 488,25¢ — —
K. Parker 06/05/1: — — — — 10,00((5) 112,30( — —
A. Miller (6) — — — — — — — — —
E. Brown 02/22/1: — — — — 125,41 1,408,43. 25,00: 280,75t
08/01/1: — — — — 33,33¢ 374,34: 25,00: 280,75t
02/27/1: — — — — — — 57,97 651,02¢
06/05/1 — — — — 57,97 651,01 — —
T. Newell (6) — — — — — — — — —
(1) Reflects options granted under the 2011 Eduitgntive Plan. All options granted to named exieeutfficers on May 29, 2012 vest

(2)

(3)

(4)

()
(6)

over a tweyear period, at a rate of 50% upon the first ambisd anniversaries of the date of gr:

Reflects performance shares and restricted stoits under the 2011 Equity Incentive Plan, (thwespect to the awards granted to
Ms. Durr and Mr. Darwish on February 22, 2011, urttle 2004 Equity Incentive Plan), as describetCiompensation Discussion and
Analysis—Long-Term, Equity-Based Incentives.” Urdegherwise indicated below, all of the other perfance shares and restricted
stock units granted to named executive officerswshloere vest over a three-year period, at a ratmefthird upon each of the first,
second and third anniversaries of the date of gaar(in the case of performance shares only) ch tater date as the Compensation
Committee certifies achievement of the performarieria.

Market value of shares or units of stock theaténnot vested or that have not yet been earmsamguted by multiplying (i) $11.23, the
closing price on the NASDAQ Global Select MarkefPailycom common stock on December 31, 2013, thélasness day of fiscal
2013, by (ii) the number of shares or units of ket

These restricted stock units granted to MryMgaon his hire are scheduled to vest over a these-period, at a rate of 50% of the total
shares on the first anniversary of the Decemb2023 grant date and then at a rate of 25% upona@atie second and third
anniversaries of the date of grant therea

These restricted stock units were granted tofMrker as a non-employee director and are reflers outstanding at fiscal year-end in
our Compensation of Directors table (See sectiditieh “ Compensation of Directc”).

Left Polycom in August 201!
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2013 Option Exercises and Stock Vested

The following table presents information concernsiagh exercise of stock options and each vestistpok during fiscal 2013 for each
of the named executive officers.

Option Awards Stock Awards _
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercis¢ Acquired on Vesting
on Exercise on Vesting
Name (#) $ # ® @
P. Leav — — — —
L. Durr — — 20,59t 211,01:
S. Darwisk — — 50,83} 504,99!
K. Parker — — 30,96(2) 323,17¢
A. Miller — — 160,01¢ 1,572,47
E. Brown — — 52,29( 501,72¢
T. Newell — — 37,20¢ 364,78’

(1) Reflects the closing price on the NASDAQ GlobalegeMarket of Polycom common stock on the vestiatp!(
(2) Reflects (i) 10,967 shares, which represemioaated vested amount of the RSU granted to ket for his service as interim CEO
and President that ended on December 2, 2013,ia20,000 shares that vested from Mr. Pa’'s nor-employee Board grar

Potential Pay ments Upon Termination or Change of @ntrol
Termination or Change of Control Arrangemen
2011 and 2004 Equity Incentive Plans

Certain equity awards, including options to purehsisares of Polycom common stock, performance slaaue restricted stock units,
held by the named executive officers and Polycamis-employee directors were granted under the Hfldty Incentive Plan (the “2011
Plan™) and the 2004 Equity Incentive Plan (the “200an” and together with the 2011 Plan, the “Bglritentive Plans”). In the event of a
change in control of Polycom, the successor cotmaranust assume the award, substitute an equivaleard, convert the award into an
award to purchase the consideration received bgtthekholders of Polycom or cancel the award gfégrment to the holder of the fair market
value of the shares subject to the award, lesexaecise price (if any). If there is no assumptiguistitution, conversion or payment, such
award will become fully vested and exercisablemtdathe change in control.

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

Post-Termination Exercise Arrangements betweenddatyand its Executive Officers

In July 2003, the Compensation Committee of therBa@proved for Polycom’s executive officers repaytunder Section 16 of the
Exchange Act, that in the event of (i) the invoamttermination of their employment without cau@g the voluntary termination of their
employment for good reason, or (iii) their retiremhesuch officers would have a twelve-month peiodhich to exercise stock options that
are outstanding on the date of termination (toetktent exercisable on the date of termination.)

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

In February 2010, Polycom adopted an Executive i3@ee Plan (the “Severance Plan”), pursuant to hvRiglycom’s named executive
officers and certain other executives are eligibleeceive severance benefits. The Severance Blseguently was amended in December
2013 in connection with Mr. Leav’s hire to reflébe revised severance terms for the CEO. The amemiddid not affect any other
participants. Generally, if a Severance Plan pagitt's employment is terminated by Polycom otheantfor cause, death or disability, or the
participant resigns for Good Reason, the SeverBltareprovides for a lump sum severance payment égtize participant’s base salary as
then in effect plus target bonus in effect in thet fiscal year that ended prior to the terminatiate (for CEO, the payment is equal to 150%
of annual base salary and target bonus), contihealih benefits for up to one year (or lump sunmpayt of 18 months of health premiums,
in the case of the CEO), outplacement assistaratéoarthe CEO only, 18 months acceleration on ttstanding and unvested, time-based
equity awards. In order to receive severance bsnafider the Severance Plan, a participant musuéxa release of claims in favor of
Polycom and agree to non-solicitation, non-dispanagnt and non-competition (if applicable) obligatidor a period of one year following
his or her termination.

Change of Control Severance Agreements

Polycom has entered into Change of Control Severageceements with certain of its executive officergorting under Section 16 of
the Exchange Act, including the named executivieerf§ (except for Mr. Parker and Ms. Durr), andaierother executives.

Under the terms of the Change of Control Severé&greements, each executive is obligated to remim Rolycom for six (6) months
following a Change of Control, subject to certamitations. If, within twelve (12) months following Change of Control (or within 24 mon
following a Change of Control for Mr. Leav), an exéive who is a party to one of these agreements/@untarily terminated other than for
cause, voluntarily terminates his or her employnfienGood Reason, or dies or terminates employmeatto disability, he or she will
receive:

e Alump-sum payment equal to 100% of annual basesahnd target bonus (for Mr. Leav, the paymesetjsal to 200% of annual
base salary and target bont

» Continued coverage of employee benefits until tmiiexr of (1) one year from the date of terminattr(2) when he or she begins
receiving comparable benefits from another emplogewith respect to Mr. Leav, a lump sum cash payequal to 24 multiplied
by his monthly premium for continued health carearage for himself and any eligible spouse andépeddents

» Full vesting of, and the immediate right to exegcisuch executive’s stock options;
» Full vesting of performance shares subject to sxetutive’s performance share awards based orptiieable performance goals
being deemed achieved at target levels;

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

If such executive’s employment is terminated foy ather reason, he or she will receive severanaghar benefits only to the extent he
or she would be entitled to receive those benefitter Polycom’s then-existing severance or bepkfiis or pursuant to any other written
agreement.

Definitions of “Cause,” “Change of Control” and “God Reason”

As defined in the Change of Control Severance Agesds, “Cause” generally means:

* An act of personal dishonesty taken by the emplay@ennection with his or her responsibilitiesamsemployee and intended to
result in substantial personal enrichment of thelegyee;
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The employee being convicted of a felony;
A willful act by the employee which constitutes gganisconduct and which is injurious to Polycom; or

Following delivery to the employee of a written dimd for performance from Polycom, which descrilbeshiasis for Polycom’s
reasonable belief that the employee has not suiEtamperformed his or her duties, continued viwas by the employee of the
employers obligations to Polycom which are demonstrablyfwlibnd deliberate on the emploY's part.

With respect to the Severance Plan, “Cause” gdgeraans:

Following delivery to the employee of a written damd for performance from Polycom, which descrithesitasis for Polycom’s
belief that the employee has not substantiallyqreréd his or her duties and the employee has mogeted such failure within
thirty (30) days of written deman

An act of personal dishonesty taken by the emplay@ennection with his or her responsibilitiesassemployee with the intention
or reasonable expectation that the action maytresthe substantial personal enrichment of theleyge;

The employee’s conviction of, or plea of nolo camtere to, a felony or misdemeanor that Polycomoresisly believes has had or
will have a material detrimental effect on Polycs reputation or busines

A material violation by the employee of any writtlealycom employment policy or standard of conduct;

The employee being found liable in any Securitied Bxchange Commission or other civil or criminatgrities law action or
entering any cease and desist order with respettdio action (regardless of whether or not the eyga admits or denies liability

The employee obstructing or impeding, endeavoringhistruct, impede or improperly influence, orifgjlto materially cooperate
with, any investigation authorized by the Boardoy governmental or self-regulatory entity; provideat the employesfailure ta
waive attorney-client privilege relating to commeations with the employee’s own attorney in coniegctvith the investigation
will not constitute“ Caus”; or

The employee’s disqualification or bar by any goweental or self-regulatory authority from servimghe capacity contemplated
by his or her position or the employee’s loss of gavernmental or self-regulatory license thae@sonably necessary for the
employee to perform his or her responsibilitieshd disqualification, bar or loss continues forrenthan thirty (30) days, and duri
that period Polycom uses its good faith effortsdaase the disqualification or bar to be liftedto ticense replace

With respect to the Equity Incentive Plans, “Caugefierally means:

Following delivery to the employee of a written damd for performance from Polycom, which descrithesitasis for Polycom’s
belief that the employee has not performed hiseorduties to the reasonable satisfaction of Poly@nd the employee has not
corrected such failure within fifteen (15) daysasftten demand

An act of personal dishonesty taken by the emplay@ennection with his or her responsibilitiesassemployee with the intention
or reasonable expectation that the action maytresthe substantial personal enrichment of theleyge;

The employee’s conviction of, or plea of nolo camtere to, a felony or misdemeanor that Polycomomsly believes has had or
will have a material detrimental effect on Polycs reputation or busines

Willful misconduct by employee that is injuriousRolycom; or

A willful violation by the employee of any materigblycom policy.
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Certain awards under the Equity Incentive Plansigeoalternatively that “cause” generally has these meaning as the term is defined
under the Change of Control Severance Agreements.

As defined in the Change of Control Severance Agesds and the Severance Plan, a “Change of Comfeniérally means:

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

» Achange in the composition of the Board during amg-year period, such that a majority consistpafons who are not either
directors who were in office when the agreement erdsred into or whose nominations were approved imgjority of the directo
who were in office at the time of such nominati

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

» The consummation of the sale, lease, or other dispn of all or substantially all of Polycom’s ass.

With respect to the Equity Incentive Plans, “Chanf€ontrol” generally has the same meaning asdire is defined under the Change
of Control Severance Agreements. Under Ms. Duwards granted under the Equity Incentive Plansaf@e of Control” generally means:

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

» A change in the composition of the Board during ang-year period, such that a majority consisisen$ons who are not either
directors who were in office when the applicabkenplvas approved or whose nominations were apprioy@dmajority of the
directors who were in office at the time of sucimiration;

» The consummation of a merger or consolidation wiwngl Polycom where the outstanding securities df&wn immediately prior
to the merger or consolidation no longer repreaefgast 50% of the voting power of the survivimgity immediately after such
merger or consolidation;

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

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

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

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

» Polycom materially reducing the employee’s basargdlunless the base salaries of substantiallgthér senior executives of
Polycom are similarly reducec

Certain awards under the 2004 Plan provide alteelgtthat “good reason” generally has the samenimggas the term is defined under
the Change of Control Severance Agreements.

With respect to the Change of Control Severancedgents between Polycom and certain of its exeesjtiizood Reason” generally
means the occurrence of any of the following withibe employee’s written consent:

« A material reduction of the employee’s dutiesgtitiuthority or responsibilities, relative to thepoyee’s duties, title, authority or
responsibilities as in effect immediately priorstech reduction, or the assignment to the emplofsaah reduced duties, authority
or responsibilities
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A substantial reduction of the facilities and pésias (including office space and location) aual#ato the employee immediately
prior to such reductior

A reduction by Polycom in the base compensatiamamret annual bonus opportunity of the employeia a$fect immediately prior
to such reductior

A material reduction by Polycom in the kind or Ieg€ébenefits to which the employee was entitledniediately prior to such
reduction with the result that such emplc' s overall benefits package is significantly redyaat

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

In addition, for purposes of the Change of Conieverance Agreements only, except for Mr. Leaegdaction in duties, title, authority
or responsibilities solely by virtue of Polycom ibgiacquired and made part of a larger entity stalby itself constitute grounds for a
voluntary termination for Good Reason.

With respect to the Severance Plan, “Good Reasenémlly means the occurrence of any of the folhgwiithout the employee’s
written consent:

A material diminution by Polycom in the employebase pay as in effect immediately prior to suclucéidn; provided, however,
that, a reduction of base pay that (combined witpr#r reductions) totals twenty percent (20%)ess (fifteen percent (15%) or
less in the case of the CEO) and also appliestistantially all other senior executives of Polycaitl not constitute “Good
Reaso”; or

The relocation of the employee’s principal workdtion to a facility or a location more than thiftye (35) miles from his or her
prior location.

In addition, for Mr. Leav, “Good Reason” under theverance Plan generally also includes:

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

The Board’s failure to nominate or take such conmiadly reasonable actions as may be necessarypoopgate to support
Mr. Leav's election to the Boari

A substantial reduction of the facilities and peésifas available to him immediately prior to sueluction, other than any such
reduction that also applies to substantially dlleotexecutive officers of the Company; ¢

A material reduction by the Company in the kindemel of benefits to which he was entitled immeeliaiprior to such reduction
with the result that the overall benefits packagsignificantly reduced, other than any such redodhat also applies to
substantially all other executive officers of then@pany.
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Estimate d Payments Upon Termination or Change ior@rol

The following table provides information concernihg estimated payments and benefits that woulardéded in the circumstances
described above for each of the named executiveeo$t Payments and benefits are estimated assuha@nthe triggering event took place
the last business day of fiscal 2013 (DecembeRB13), and the price per share of Polycom’s comatock is the closing price on the
NASDAQ Global Select Market as of that date ($1L.ZBere can be no assurance that a triggeringt evaud produce the same or simi
results as those estimated below if such eventreamuany other date or at any other price, ohyf ather assumption used to estimate
potential payments and benefits is not correct. @ude number of factors that affect the naturd @mount of any potential payments or
benefits, any actual payments and benefits mayffereht.

Potential Payments Upon:

Involuntary Termination
Other Than For Cause

Voluntary Termination
for Good Reason

Not in Within 12 Not in Within 12
Connection (or 24) Connection (or 24)
With a Months of With a Months of
Change of Change of Change of Change of
Control Control Control Control
Name Type of Benefit (1) ®) (2 (IE) ®) (2 (GIE)
P. Leav Cash Severance Payme 2,362,50! 3,150,001 2,362,50! 3,150,001
Vesting Acceleration (4 1,965,25I 7,861,001 1,965,25! 7,861,001
Continued Coverage of Employee Benefits 11,59: 15,457 11,59: 15,457
Outplacement Assistan 9,50( — 9,50(
Total Termination Benefits (6 4,348,84. 11,026,45 4,348,84. 11,026,45
E. Brown Cash Severance Payme 1,200,00! 1,200,00! 1,200,00! 1,200,00!
Vesting Acceleration (4 — 3,242,141 — 3,242,141
Continued Coverage of Employee Benefits 18,45¢ 21,50: 18,45¢ 21,50:
Outplacement Assistan 9,50( — 9,50( —
Total Termination Benefits (6 1,227,95! 4,463,64 1,227,95 4,463,64
S. Darwisk Cash Severance Payme 745,15: 745,15: 745,15: 745,15:
Vesting Acceleration (4 — 1,612,05! — 1,612,05!
Continued Coverage of Employee Benefits 17,48¢ 21,50: 17,48¢ 21,50:
Outplacement Assistan 9,50( — 9,50( —
Total Termination Benefits (6 772,13¢ 2,378,71 772,13¢ 2,378,71.
L. Durr Cash Severance Payme 510,00( 510,00( 510,00( 510,00(
Vesting Acceleration (4 — 667,88: — 667,88:
Continued Coverage of Employee Benefits 14,00¢ 14,00t 14,00t 14,00t
Outplacement Assistan 9,50( 9,50( 9,50( 9,50(
Total Termination Benefits (6 533,50! 1,201,38 533,50! 1,201,38

(1) Reflects the terms of: (i) the Executive SemeeaPlan described above; (ii) the Change of CoBgwerance Agreements between
Polycom and certain of its executive officers; @iiyithe terms of the Equity Incentive Plans. Oad@mber 31, 2013, each of the named
executive officers in the table above were paréinig in the Executive Severance Plan, and eachesfid. Leav, Brown and Darwish
were party to a Change of Control Severance Agreer

(2) Reflects the terms of the Executive Severartae &escribed above. Under the Executive Severalane these severance benefits are
not triggered if employment termination occurs tlueeath or disability

(3) Reflects the terms of the Equity Incentive Bland the Executive Severance Plan for Ms. Du@hange of Control Severance
Agreements for Messrs. Leav, Brown and Darwish iilesd above. Does not reflect any dollar value eissed with the Post-
Termination Exercise Arrangements between Polycodiia senior executive officers described abowechtive officers, who have
entered into a Change of Cont
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Severance Agreement, are obligated under his agmemremain with Polycom for six months followiaghange of control, subject
certain limitations. For Mr. Leav, the triggerirgrinination may occur within 24 months followingtzaage of control; for

Messrs. Brown and Darwish, the triggering termimatinay occur within 12 months following a changeatrol. Under the Change of
Control Severance Agreements, these severanceitsaalsb are triggered if employment terminatiosws due to death or disability.
Under the Equity Incentive Plans, the vesting aedion benefit also would have become payable apcmange of control if the
executive office’s equity awards were not assumed or substitutaddardance with the awa’ terms as described abo

(4) Reflects the aggregate market value of unvegpéidn grants with exercise prices less than &.{iR-the-money options”) and full
value awards, which includes performance sharesestdcted stock units. For unvested in-the-mamgtjon grants, aggregate market
value is computed by multiplying (i) the numbersbiires underlying unvested in-the-money optioeaember 31, 2013, by (ii) the
difference between $11.23 and the exercise pricaicii in-the-money option. Does not reflect anykegvalue for options with
exercise prices in excess of $11.23. None of thmédéhExecutive Officers in this table held any ir-thoney options relative to the
$11.23 closing price of Polycom common stock ondbelger 31, 2013. For performance shares, aggregatestivalue is computed by
multiplying (i) the number of unvested shares at&maber 31, 2013 based upon the target outcome @fvtiards, by (i) $11.23. For
restricted stock units, aggregate market valuemsputed by multiplying (i) the number of unvestbduies at December 31, 2013, by
(i) $11.23.

(5) For Mr. Leav, assumes a lump sum payment tolddeed on the estimated premiums for COBRA contion@overage. For
terminations under the Change of Control Sever&greements for Messrs. Brown and Darwish, assumesnued coverage of
employee benefits at the amounts paid by Polycarfidoal 2013 for health, dental, vision, long-tedisability and life insurance
coverage. Ms. Durr has not entered into a Chan@oaofrol Severance Agreement. For terminations utideExecutive Severance P
other than for Mr. Leav, assumes continued coveodg@enployee benefits at the amounts that wouldhmen paid by Polycom for
Combined Group Health COBRA premiums for fiscal 2@dr continued health, dental, vision and emplogesistance program
coverage

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

Separation Agreement—Andrew M. Miller

In July 2013, Mr. Miller resigned from his positias a Board member and executive officer effectiug 19, 2013, and terminated his
employment with Polycom effective August 15, 20R8lycom negotiated a separation agreement andseeleith Mr. Miller, which provide:
for his release of any and all claims against Rmtyand his resignation as an officer and Board negpas well as noselicitation obligation
and transition services through August 15, 201% asn-executive employee. In consideration fosg¢hgbligations, Mr. Miller received
certain severance benefits valued at $537,162,lwhiduded a lump sum cash payment in the amou$#b06,000, a lump sum cash payment
equal to 12 months of health care coverage premitgimabursement of his attorneys’ fees of $25,0@ired in relation to the preparation
and negotiation of the agreement, and retentidrisofompany-issued laptops and electronic devidesalso received a bonus payment of
$320,625 calculated based on actual performandbédiirst half of 2013 under the Performance BoRlas. The aggregate amount of these
benefits is less than what Mr. Miller may have ddugnder the Executive Severance Plan if he wasitated. The agreement also provided
for preservation of his prexisting indemnification rights. Any of his equigyvards that were outstanding and unvested as ¢éimsnation o
employment were forfeited.

Separation Agreement—Eric F. Brown

As of March 13, 2014, Mr. Brown was no longer aficef of Polycom, but he continued to provide titias services until April 15,
2014, at which time his employment terminated.dnrection with the
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termination of his employment, Mr. Brown becamelijiea to receive benefits under the Executive Samee Plan and entered into a
separation agreement with us. Mr. Brown will reesé&vlump sum payment of $1,200,000, equal to theafthis then base salary and target
bonus opportunity, plus a lump sum amount equ&Ptanonths of continued health care premiums innaowt of $22,233. He also is eligit
to receive outplacement benefits. These benefiteanditioned upon Mr. Brown executing and not kéwg a release of claims in favor of
Polycom and non-solicitation and non-disparagerobligjations for a period of 12 months following lei:ployment termination.

Resignation of Interim CEO—Kevin T. Parker

As of December 2, 2013, and in connection withappointment of Mr. Leav as our CEO and Presidemt,Rdrker resigned his positi
as interim CEO and President. Mr. Parker receivédeetionary bonus of $155,877 in recognitiotisfoverall executive leadership and
accomplishments. In addition, a total of 10,96 retaubject to his RSU award, valued at $116,5@9¢@ on the $10.63 closing price of
Polycom shares on December 2, 2013) vested ag afate of his employment termination (which vestirag based on a prorated portion of
the award based on his length of continuous seagdaterim CEO and President). Further, to fat#ithe successful transition of the CEO
position and executive leadership of the Comparyitd_eav, the Board approved an additional direcétainer of $10,000 per month for the
period from December 2013 through May 2014 in redogn of Mr. Parker’s continued assistance dutimgtransition period. Following his
resignation as interim CEO and President, Mr. Ratkatinues to serve as the Chairman of the Board.
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C ompensation of Directors
Compensation for Fiscal 201
The following table provides information concernithg compensation paid by us to each of our nonlaap directors for fiscal 2013
board service. Mr. Leav, who is an employee, da¢seceive additional compensation for his servaesa director.

Fees Earned o
Stock Awards

Paid in Cash All Other Total
Name (%) %) @)@ Compensatior $)
Betsy S. Atkins 80,00( 222,80( — 302,80(
Martha H. Bejai 10,46: 142,93( — 153,39:
Robert J. Frankenbe 15,217 142,93( — 158,14
John A. Kelley, Jr 85,00( 222,80( — 307,80(
D. Scott Merce 84,37" 222,80( — 307,17"
William A. Owens 68,80 222,80( — 291,60
Kevin T. Parkel 67,41¢ 222,80( — 290,21¢

(1) Reflects the aggregate grant date fair valdleidamount computed in accordance with FASB AS@i¢@18. The assumptions used in
the valuation of these awards are set forth imtites to our consolidated financial statementsciwhre included in our Annual Report
on Form 10-K for the year ended December 31, 28, with the SEC on February 21, 2014. These antsdo not correspond to the
actual value that may be recognized by the direc

(2) Infiscal 2013, each of our non-employee dexteceived an award of 20,000 shares of reddritigck units. These restricted stock
units were granted on June 5, 2013, with a gratet fdér value of $11.14 per share. Ms. Bejar and fMankenberg joined the Board in
October 2013 and received a pro-rated award of3B3sBares of restricted stock units. These restfistock units were granted on
October 23, 2013, with a grant date fair value 13.$2 per share

As of December 31, 2013, the aggregate number#stad shares underlying stock awards and optiotssamding for each of our non-
employee directors was:

Aggregate Numbe Aggregate Numbe
of Shares of Shares
Underlying Underlying
Stock Awards Options

Name Outstanding Outstanding
Betsy S. Atkins 10,00( —
Martha H. Bejai 10,00( —
Robert J. Frankenbe 10,00( —
John A. Kelley, Jr 10,00( —
D. Scott Merce 10,00( —
William A. Owens 10,00( —
Kevin T. Parke 10,00( —

Standard Non-Employee Director Compensation Arramgents

We use a combination of cash and equity compemsttdiattract and retain qualified candidates teesen the Board. The Corporate
Governance and Nominating Committee, in conjuncivith the Compensation Committee, conducts a peri@liew of non-employee
director compensation and, if appropriate, reconmdaemy changes in the type or amount of compemsttithe Board. In reviewing non-
employee director compensation, the Corporate Gavere and Nominating Committee, in conjunction wlita Compensation Committee,
takes into consideration the compensation paicdteemployee directors of comparable companiesydtic) competitive non-employee
director compensation data and analyses prepar&hdford, a
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compensation consulting firm that the Corporate &oance and Nominating Committee engages direatlgifich purpose, and the specific
duties and committee responsibilities of particdaectors. In addition, the Compensation Committesy make recommendations or appr
changes in non-employee director compensationnin@ction with the Compensation Committee’s admiaiigin and oversight of our Equity
Incentive Plans. Any change in non-employee direpdonpensation is approved by the Board. No changes made to non-employee
director compensation for fiscal 2013.

Cash Compensation

Non-employee directors receive annual cash feesefiice on the Board and its various committeés. fbllowing table provides
information regarding the amount of annual cask.fee

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

Chairmar 35,00(

Member 20,00(
Compensation Committe

Chairmar 25,00(

Member 15,00(
Corporate Governance and Nominating Commil

Chairmar 20,00(

Member 10,00¢(

Equity Compensation

Each of our non-employee directors receives a grb20,000 restricted stock units on the date cheannual meeting of stockholders,
provided that the non-employee director is re-eléett the annual meeting, the restricted stocls @aherally vest in four equal installments
over approximately one year. In addition, uponijainthe Board, a non-employee director will receavero rata portion of the annual 20,000
restricted stock unit grant, to be prorated bagemhuhe number of months to be served by suchtdireatil our next annual meeting of
stockholders and to vest in accordance with theesagsting schedule as the annual director grahts rdstricted stock unit agreement for
grants to noremployee directors also contains a voluntary teation provision that provides that in the eventraator voluntarily terminate
his or her service from the Board not less thamsixths after the grant date of such award, theh sestricted stock unit award will fully
vest on the date of the director’s termination freenvice. These equity awards are granted pursoanr 2011 Equity Incentive Plan.

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

Director Stock Ownership Guidelines

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

Non-employee directors also have their travel, lod@nd related expenses associated with atteri®bagd or Committee meetings and

for participating in Board-related activities paidreimbursed by Polycom.

Equity Compensation Plan Information

The following table summarizes the number of outditag options, warrants and rights granted to eygse and directors, as well as
number of securities remaining available for futissuance, under Polycom’s equity compensationspdanof December 31, 2013.

(a) (b)

Number of
securities to be
issued upon Weighted-average
exercise of
outstanding exercise price of
options, warrants outstanding
options, warrants
and rights and rights
Plan category # %)
Equity compensation plans approved by securityérsid 9,899,20:(1) $ 13.7((2)
Equity compensation plans not approved by security
holders (4, 3,47 $ 75
Total 9,902,68!

(c)
Number of
securities
remaining
available for
future issuance
under equity
compensation
plans (excluding
securities reflecter

in column
a) (#

19,531,93(3)

19,531,93

(1) Includes 9,205,462 shares that may be issued yedfErmance shares and restricted stock units e¢ber 31, 201
(2) Excludes 9,205,462 shares that may be issudelryperformance shares and restricted stock unigsieh awards are issuable for no

consideration

(3) Includes 5,259,136 shares available for futureassa under the Employee Stock Purchase Plan atibere31, 2013
(4) Includes 3,477 shares available to be issued egercise of outstanding options with a weigtdaedrage exercise price of $.75 related
to certain outstanding options assumed under ti@ 2008 Equity Incentive Plan in conjunction witblf&zom’s acquisition of ViVu

Inc. in October 2011
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In accordance with our Code of Business Ethics@aiduct, our Related Person Transaction Approvityand Guidelines and the
charter for the Audit Committee of the Board, owdt Committee reviews and approves in advanceriting any proposed related person
transactions.

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

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

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

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

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

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

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

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under Section 16 of the Exchange Act, Polycom’sdtiors, executive officers and any persons holdioge than 10% of the Polycom’s
common stock are required to report initial owngrsi the Polycom common stock and any subsequsariges in ownership to the SEC.
Specific due dates have been established by the &#Polycom is required to disclose in this pretgtement any failure to file required
ownership reports by these dates. Based solely tipooopies of Section 16(a) reports that Polyceceived from such persons for their
transactions during fiscal 2013, and the writtggresentations received from certain of such pertitatsno reports were required to be filed
for them during fiscal 2013, Polycom is aware oflate Section 16(a) filings.
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OWNERSHIP OF SECURITIES
The following table sets forth certain informatim@garding the beneficial ownership of Polycom’s coon stock, as of March 31, 2014,
for the following:

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

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

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

Percentage
Shares Beneficially
Beneficially

Owned Owned
5% Stockholders, Directors and Officers (1, (#) (2) (%) (2)
5% Stockholders:
FMR LLC (3) 25,562,92 18.5(%
Blackrock, Inc. (4 9,708,57! 7.05%
Soros Fund Management LLC | 9,400,07: 6.8(%
The Vanguard Group (¢ 9,125,57 6.61%
Non-Employee Directors:
Betsy S. Atkins (7 31,50( *
Martha H. Bejar (7 10,00( *
Robert J. Frankenberg ( 13,33 *
John A. Kelley, Jr. (7 128,94¢ *
D. Scott Mercer (7 110,85( *
William A. Owens (7) 99,54 *
Kevin T. Parker (7 45,81« *
Named Executive Officers:
Peter A. Leay — *
Eric F. Brown 137,23t *
Sayed M. Darwish (€ 102,97¢ *
Laura J. Durr (9 47,60¢ *
Andrew M. Miller 354,87 *
Tracey E. Newel 17C *
All directors and current executive officers as a gpup (11 persons) (1C 727,81: *

* Represents less than 1% of the tc

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

(2) The number and percentage of shares beneficialhed is determined under rules of the SEC, hadnformation is not necessarily
indicative of beneficial ownership for any otherpase. Under such rules, beneficial ownership ohetuany shares as to which the
individual has sole or shared voting power or itment power and also any shares which the individas the right to acquire within
60 days of March 31, 2014, through the exercisangfstock option or other right. Unless otherwisdidated in the footnotes, each
person has sole voting and investment power (aestsuch powers with his or her spouse) with radpebe shares shown as
beneficially owned. Percentage beneficially owreHased on 138,148,354 shares of common stockandisg on March 31, 201
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(3) Information concerning stock ownership was wigd from Amendment No. 3 to the Schedule 13G filéth the SEC on February 14,
2014 by FMR LLC and Edward C. Johnson lll. FMR Lt&€ported sole voting power with respect to 27,24dras of common stock a
FMR LLC and Mr. Johnson reported sole dispositigever with respect to 25,562,925 shares of commaeksiThe address of FMR
LLC is 245 Summer Street, Boston, MA 022

(4) Information concerning stock ownership was oted from Amendment No. 7 to the Schedule 13G filétth the SEC on January 30,
2014 by BlackRock, Inc. BlackRock, Inc. reportetesmting power with respect to 9,042,934 sharesooimon stock and sole
dispositive power with respect to 9,708,579 shafemmon stock. The address of BlackRock, IndQOis€ast 52nd Street, New York,
NY 10022.

(5) Information concerning stock ownership was oisd from the Schedule 13G filed with the SEC obrlary 4, 2014 by Soros Fund
Management LLC, George Soros and Robert Soross$amd Management LLC reported sole voting powén véspect to 9,400,078
shares of common stock and sole dispositive povithrnespect to 9,400,078 shares of common stockrggeSoros and Robert Soros
reported shared voting power with respect to 9@® shares of common stock and shared dispositiwepwith respect to 9,400,078
shares of common stock. The address of each dbtbgoing is 888 Seventh Avenue, 33rd Floor, NewKybdlew York 10106

(6) Information concerning stock ownership was oted from Amendment No. 1 to the Schedule 13G filétth the SEC on February 11,
2014 by The Vanguard Group, Inc. The Vanguard Grénp reported sole voting power with respect7¢b85 shares of common sta
sole dispositive power with respect to 9,041,46& sk of common stock and shared dispositive povtarrespect to 84,115 shares of
common stock. The address of the Vanguard Groupjd4ri00 Vanguard Blvd, Malvern, PA 193!

(7) Includes 5,000 shares subject to restricted stadk that are scheduled to vest within 60 days afdil 31, 2014

(8) Includes 30,000 shares subject to options thagxeecisable within 60 days of March 31, 20

(9) Includes 7,000 shares subject to options that>aecisable within 60 days of March 31, 20

(10) Includes (i) 37,000 shares subject to optibas are exercisable within 60 days of March 31,£@&nd (ii) 35,000 shares subject to
restricted stock units that are scheduled to vésim60 days of March 31, 201
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AUDIT COMMITTEE REPORT

The Audit Committee assists the Board of Directorfulfilling its responsibilities for oversight dhe integrity of Polycom’s
consolidated financial statements, our internabanting and financial controls, our compliance wébal and regulatory requirements, the
organization and performance of our internal afidittion and the qualifications, independence agrdiopmance of our independent
registered public accounting firm.

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

The Audit Committee has:

» Reviewed and discussed the audited consolidataddial statements with Polycom management andRvitewaterhouseCoopers
LLP, Polycon’s independent registered public accounting f

» Discussed with PricewaterhouseCoopers LLP the msattguired to be discussed by the Public Compamgpénting Oversight
Board Auditing Standard No. 1*Communications with Audit Committe”;

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

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

Based upon these discussions and review, the Aaditmittee recommended to the Board of Directorsttimaudited consolidated
financial statements be included in Polycom’s AdiReport on Form 10-K for the fiscal year ended &aber 31, 2013 for filing with the
U.S. Securities and Exchange Commission.

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

D. Scott Mercer (Chairman)
Martha H. Bejar
Robert J. Frankenberg
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OTHER MATTERS

Polycom knows of no other matters to be submittadea2014 Annual Meeting. If any other matterspemty come before the 2014
Annual Meeting, it is the intention of the persomsned in the proxy card to vote the shares theysept as the Board of Directors may
recommend. Discretionary authority with respeciuoh other matters is granted by the executioh@ptoxy, whether through telephonic or
Internet voting or, alternatively, by using a papepy of the proxy card that has been requested.

It is important that your shares be representédea?014 Annual Meeting, regardless of the numbshares that you hold. You are,
therefore, urged to vote by telephone or by udirgihternet as instructed on the proxy card @oifequested, by executing and returning, at
your earliest convenience, the requested proxy icattie envelope that will have been provid

THE BOARD OF DIRECTORS

San Jose, California
April 25, 2014
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APPENDIX A
POLYCOM, INC.
EMPLOYEE STOCK PURCHASE PLAN
(June 9, 2014 Amendment and Restatement)

SECTION 1
PURPOSE

Polycom, Inc. having established the Polycom, Eraployee Stock Purchase Plan, effective as of MgyQ05, in order to provide
eligible employees of the Company and its partidigpAffiliates with the opportunity to purchase i@mon Stock through payroll deductions
or, if payroll deductions are not permitted unaeral laws, through other means as specified byCtiramittee, hereby amends and restate
Plan effective as of June 9, 2014. The Plan isaed to qualify as an employee stock purchasepider Section 423(b) of the Code,
although the Company makes no undertaking nor septation to maintain such qualification. In adsfitithis Plan document authorizes the
grant of options under a Non-423(b) Plan which dbqualify under Section 423(b) of the Code purstamules, procedures or
sub-plans adopted by the Board (or its designasigded to achieve desired tax or other objectives.

SECTION 2
DEFINITIONS

2.1 " 1934 Act’ means the Securities Exchange Act of 1934, andet: Reference to a specific Section of the 19&4oAregulation
thereunder shall include such Section or regulagoy valid regulation promulgated under such $actind any comparable provision of any
future legislation or regulation amending, suppletimg or superseding such Section or regulation.

2.2 “ Affiliate " means any (i) Subsidiary, and (ii) any other gntither than the Company in an unbroken chaimtfies beginning
with the Company if, at the time of the grantinglé option, each of the entities, other than #ise éntity in the unbroken chain, owns or
controls 50 percent or more of the total ownershiiprest in one of the other entities in such chBor purposes of the Code Section 423(b)
Plan, an Affiliate solely means a Subsidiary.

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

2.4 “ Change in Contrdlmeans the occurrence of any of the following dsefa) any “person” (as such term is used in $astiL3(d)
and 14(d) of the 1934 Act) becomes the “benefipiaher” (as defined in Rule 13d-3 of the 1934 Adtectly or indirectly, of securities of
the Company representing fifty percent (50%) oremafrthe total voting power represented by the Camygis then outstanding voting
securities; (b) the consummation of the sale guakigion by the Company of all or substantiallyalthe Company’s assets; (c) a change in
the composition of the Board occurring within a tyemar period, as a result of which fewer than aomiigj of the directors are Incumbent
Directors; or (d) the consummation of a mergeramsolidation of the Company with any other corpioratother than a merger or
consolidation which would result in the voting setes of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted irdting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the
total voting power represented by the voting sei@sriof the Company or such surviving entity ompigsent outstanding immediately after s
merger or consolidation. “Incumbent Directors” medirectors who either (A) are Directors as ofdffective date of the Plan, or (B) are
elected, or nominated for election, to the Boarthwhe affirmative votes of at least a majoritytlodé Directors at the time of such election or
nomination (but will not include an individual wheoslection or nomination is in connection with &tual or threatened proxy contest rela
to the election of directors to the Company).
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2.5 “ Code” means the Internal Revenue Code of 1986, as amtemkeference to a specific Section of the Codegulation thereunder
shall include such Section or regulation, any vedigulation promulgated under such Section, andcamyparable provision of any future
legislation or regulation amending, supplementinguperseding such Section or regulation.

2.6 “ Code Section 423(b) Pldmeans an employee stock purchase plan that igriegbto meet the requirements set forth in
Section 423(b) of the Code, as amended. Any prawisf the Code Section 423(b) Plan that is incdestswith Section 423(b) of the Code
shall, without further act or amendment by the Camypor the Committee, be reformed to comply with thquirements of Section 423(b).
Furthermore, the provisions of the Code Sectior{#2Blan shall be construed, administered and eetbin accordance with Section 423(b).

2.7 “ Committe€’ shall mean the committee appointed by the Boaatltoinister the Plan. Any member of the Committeg neaign a
any time by notice in writing mailed or deliveradthe Secretary of the Company. As of the effedti@e of the Plan, the Plan shall be
administered by the Compensation Committee of thard

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

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

2.11 “ Eligible Employeé means every Employee of an Employer, exceptiig)EEmployee who immediately after the grant of an
option under the Plan, would own stock and/or tmltbtanding options to purchase stock possessiagércent (5%) or more of the total
combined voting power or value of all classes o€ktof the Company or of any Affiliate of the Comggincluding stock attributed to such
Employee pursuant to Section 424(d) of the Codelh)as provided in this Section 2.11. Prior toEamollment Date for all options to be
granted on such Enrollment Date in an Offering,Gloenmittee may determine from time to time, indiscretion and on a uniform and
nondiscriminatory basis or as otherwise permitted teasury Regulation Section 1.423-2(f), that amplbyee shall not be an Eligible
Employee if he or she: (1) has not completed atlseo years of service since his or her last tiate (or such lesser period of time as may be
determined by the Committee in its discretion),q@3tomarily works not more than 20 hours per weelsuch lesser period of time as ma
determined by the Committee in its discretion),q@3tomarily works not more than 5 months per adeear (or such lesser period of time
as may be determined by the Committee in its digark (4) is a highly compensated employee undetiSn 414(q) of the Code, or (5) is a
highly compensated employee under Section 414(tjeo€ode with compensation above a certain levelhm is an officer or subject to the
disclosure requirements of Section 16(a) of the41A&, provided that any exclusion be applied wéhkpect to an individual Offering in a
manner that complies with Treasury Regulation $ecti.423-2(e)(2)(ii). Further, and notwithstandthg foregoing, Employees who are
citizens or residents of a non-U.S. jurisdictioritiut regard to whether they also are citizensesidents of the United States or resident
aliens (within the meaning of Section 7701(b)(1)¢Athe Code)) may be excluded from the Plan oD#aring if the participation of such
Employees is prohibited under the laws of the a@plie jurisdiction or if complying with the laws tife applicable jurisdiction would cause
the Plan or an Offering to violate Section 423haf Code. An Employee who otherwise is an Eligibigployee shall be treated as continuing
to be such while the Employee is on sick leavetlenleave of absence approved in writing by thepleger, except that if the period of lec
exceeds
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three (3) months and the Employee’s right to reegmpknt is not guaranteed by statute or contracdssbie shall cease to be an Eligible
Employee on date three (3) months and one (1) allowfing the start of such leave.

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

2.13 “ Employer’ or “ Employers” means any one or all of the Company and thoseidt#g which, with the consent of the Board ol
Committee, have adopted the Plan. In the everiEthployer is not a Subsidiary, its Employees shailtipipate in the Non-423(b) Plan.

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

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

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

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

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

2.19 “ Plan” means the Polycom, Inc. Employee Stock Purchéese, Bs set forth in this instrument and as hegeafnended from time
to time, which includes (a) a Code Section 423(ahPand (b) a Non-423(b) Plan.

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

2.21 “ Subsidiary means any corporation in an unbroken chain opaations beginning with the Company if each ofd¢bgoorations
other than the last corporation in the unbrokenrctieen owns stock possessing fifty percent (50#4hore of the total combined voting
power of all classes of stock in one of the otleporations in such chain.

2.22 " Treasury Reqgulatiorianeans the Treasury regulations of the Code. Rafax to a specific Treasury Regulation or Sectfdhe
Code shall include such Treasury Regulation ori@ecany valid regulation promulgated under suctti®a, and any comparable provision
of any future legislation or regulation amendingpglementing or superseding such Section or ragulat
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SECTION 3
SHARES SUBJECT TO THE PLAN

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

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

SECTION 4
ENROLLMENT

4.1 Participation Each Eligible Employee may elect to become aidtpaint by enrolling or re-enrolling in the Plarfegdtive as of any
Enrollment Date. In order to enroll, an Eligible pimyee must complete, sign and submit to the Comparenrollment form in such form,
manner and by such deadline as may be specifigdeb@ommittee from time to time (in its discret@mmd on a nondiscriminatory basis or as
otherwise permitted by Treasury Regulation Sectig23-2, and which may be in electronic form). Aarticipant whose option expires and
who has not withdrawn from the Plan automatically be re-enrolled in the Plan on the Enrollment®anmediately following the Purchase
Date on which his or her option expires. Also, eifenParticipants option has not expired, he or she automaticaillyoe withdrawn from th
Plan after a Purchase Date and re-enrolled inldme ¢h the immediately following Enroliment Datdhg closing price per Share on the
Nasdaq Global Select Market on the new Enrolimeatels lower than such price on the Partici’s previous Enroliment Date. The
Committee (in its discretion and on a uniform aoddiscriminatory basis) shall, prior to an Enrollmh®ate, determine whether the prece«
sentence shall apply to all options to be grantethat Enroliment Date.

4.2 Payroll Withholding and ContributiarOn his or her enroliment form, each Participanstrelect to make Plan contributions via
payroll withholding from his or her Compensation ibpayroll withholding is not permitted under lldaws, via such other means as
specified by the Committee to the extent permittgd reasury Regulation Section 1.4232rsuant to such procedures as the Committes
specify from time to time (which may be in electimform), a Participant may elect to have withholflequal to or otherwise contribute a
whole percentage from 1% to 20% (or such lessergmeage that the Committee may establish from toriene, in its discretion and on a
uniform and nondiscriminatory basis or as othenpisamitted by Treasury Regulation Section 1.42f®2all options to be granted on any
Enrollment Date in an Offering). If permitted byet@ommittee, a Participant instead may elect t@ lzaspecific amount withheld or to
contribute a specific amount, in dollars or in &pplicable local currency (subject to such unif@ma nondiscriminatory rules or as otherwise
permitted by Treasury Regulation Section 1.423s2ha Committee in its discretion may specify). &tRipant may elect to increase or
decrease his or her rate of payroll withholdingantribution by submitting an election (which magyih electronic form) in accordance with
and to the extent permitted by procedures estadidly the Committee from time to time. A Participaray stop his or her payroll
withholding or contribution by submitting an elextiin accordance with and to the extent permittedrocedures as may be established by
the Committee from time to time. In order to beeefive as of a specific date, an enroliment elaatust be received by the Company no
than the deadline specified by the Committee siiscretion and on a nondiscriminatory basis, ftione to time. Any Participant who is
automatically re-enrolled in the Plan will be deenbe@ have elected to continue his or her payrdhialding or contributions at the
percentage last elected by the Participant. Nostatiding the foregoing, to the extent necessacpitaply with Section 423(b)(8) of the Code
and Section 5.3 of the Plan, the Company autonilgticeay decrease a Participant’s payroll deductimnzero percent (0%) at any time
during an option period. Under
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such circumstances, payroll deductions shall recenua at the rate provided in such Particigaatirollment form at the beginning of the f
Purchase Period which is scheduled to end in th@afimg calendar year, unless terminated by thei€tpant as provided in Section 7 of the
Plan.

SECTION 5
OPTIONS TO PURCHASE COMMON STOCK

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

5.2 Duration of Option Each option granted under the Plan shall expirthe earliest to occur of (a) the completion & plurchase of
shares on the last Purchase Date occurring withim@nths of the Grant Date of such option, (b) stabrter option period as may be
established by the Committee from time to timdtsrdiscretion and on a uniform and nondiscrimimateasis or as otherwise permitted by
Treasury Regulation Section 1.423-2, prior to aroliment Date for all options to be granted on skciollment Date, or (c) the date on
which the Participant ceases to be such for argoreaJntil otherwise determined by the Committeealboptions to be granted on an
Enroliment Date in an Offering, the period refertedn clause (b) in the preceding sentence shasimthe period from the applicable
Enroliment Date through the last business day poidhe Enroliment Date that is approximately 6 thsrater.

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

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

(a) payment for shares purchased under the ophialhtse made only through payroll withholding un&ection 4.2, unless payroll
withholding is not permitted under local laws asedained by the Committee, in which case the Fagitt may contribute by such other
means as specified by the Committee to the exenmigted by Treasury Regulation Section 1.423-2;

(b) purchase of shares upon exercise of the optibbive accomplished only in accordance with Settol;
(c) the price per share under the option will beedmined as provided in Section 6.1;

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

(e) each option will be granted under the samerffeunless the Committee otherwise designatesatp@fferings for the
Eligible Employees of one or more Employers, inathtase, each Participant’s option will be granteder the Offering designated for the
Eligible Employees of the Participant's Employer.
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SECTION 6
PURCHASE OF SHARES

6.1 Exercise of OptionSubject to Section 6.2, on each Purchase Datdutids then credited to each Particigasiccount shall be
used to purchase whole shares of Common Stock cAsly remaining after whole shares of Common Stawk been purchased (i.e., bece
fractional shares may not be purchased under #® Bhall be rolled over and used to purchase slwar¢he next Purchase Date (unless the
individual no longer is a Participant, in which edke cash shall be refunded to him or her). Almgiotash remaining after a Purchase Date
(e.g., because a Participant has reached one bifrtit on share purchases under the Plan) shatttoened to the Participant. The price per
Share of the Shares purchased under any optiotegrander the Plan shall be determined by the Ctt@erfrom time to time, in its
discretion and on a uniform and nondiscriminataagib or as otherwise permitted by Treasury ReguieBiection 1.423-Zor all options to b
granted on an Enrollment Date in an Offering. Hogrein no event shall the price be less than eijlagypercent (85%) of the lower of:

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

6.2 Delivery of SharesAs directed by the Committee in its sole disomtishares purchased on any Purchase Date std#libdered
directly to the Participant or to a custodian akar (if any) designated by the Committee to hdldres for the benefit of the Participants. As
determined by the Committee from time to time, ssichres shall be delivered as physical certificatdsy means of a book entry system.

6.3 Exhaustion of Sharedf at any time the shares available under the Bta over-enrolled, enroliments shall be reduoegliminate
the over-enrollment, as the Committee determinea (iniform and nondiscriminatory manner). For eplemthe Committee may determine
that such reduction method shall be “bottom upthwiie result that all option exercises for onaslshall be satisfied first, followed by all
exercises for two shares, and so on, until alllaisée shares have been exhausted. Any funds thatiodover-enroliment, cannot be applied to
the purchase of whole shares shall be refundduet®articipants without interest thereon, excemtthsrwise required under local laws (in
which case the Committee may determine that intenest be paid to all Participants in the relev@ffering in order to comply with
Section 423 of the Code).

6.4 Tax Withholding Prior to the delivery of any shares purchaseckutite Plan (or at any other time that a taxabénerelated to the
Plan occurs), the Company shall have the powetladght to deduct or withhold, or require a Raptnt to remit to the Company, an
amount sufficient to satisfy all tax and socialurance liability obligations and requirements imigection with the options and shares
purchased thereunder, if any, including, withootitation, all federal, state, and local taxes (id@hg the Participant’s FICA obligation, if
any) that are required to be withheld by the Comparthe employing Affiliate, the Participant’s arid the extent required by the Company
(or the employing Affiliate), the Company’s (or thmploying Affiliate’s) fringe benefit tax liabily, if any, associated with the grant, vesting,
or sale of shares and any other Company (or emqo4ffiliate) taxes the responsibility for whicheliParticipant has agreed to bear with
respect to such shares.

SECTION 7
WITHDRAWAL

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

SECTION 8
CESSATION OF PARTICIPATION

8.1 Termination of Status as Eligible Employee Participant shall cease to be a Participant édliately upon the cessation of his or
status as an Eligible Employee (for example, bexzafiis or her termination of employment fromEdhployers for any reason), except that
the Committee (in its discretion and on a uniformd aondiscriminatory basis) may permit an individmho has ceased to be an Eligible
Employee to exercise his or her option on the Rexthase Date to the extent permitted by Code@edf23. As soon as practicable after
such cessation, the Participarstpayroll contributions shall cease and all amothes credited to the Participdnt account shall be
distributed to him or her without interest thereexcept as otherwise required under local lawsv(irth case the Committee may determine
that interest must be paid to all Participantdhimtelevant Offering in order to comply with Senti#?3 of the Code).

SECTION 9
DESIGNATION OF BENEFICIARY

9.1 Designation Each Participant may, pursuant to such uniforchregndiscriminatory procedures (or as otherwisenitézd by
Treasury Regulation Section 1.423-2) as the Coremittay specify in its discretion from time to tirdesignate one or more individuals to
receive any amounts credited to the Participandccount at the time of his or her death (* Bexigfies”). Notwithstanding any contrary
provision of this Section 9, Sections 9.1 and 8&lde operative only after (and for so long &g8) Committee determines (on a uniform and
nondiscriminatory basis or as otherwise permittedteasury Regulation Section 1.423-2) to permatdbsignation of Beneficiaries.

9.2 ChangesA Participant may designate different Benefi@ar{or may revoke a prior Beneficiary designatatrgny time by
delivering a new designation (or revocation of iapdesignation) in like manner. Any designatiorr@rocation shall be effective only if it is
received by the Committee. However, when so receithe designation or revocation shall be effectisef the date the designation or
revocation is executed (whether or not the Padiistill is living), but without prejudice to tfi@ommittee on account of any payment made
before the change is recorded. The last effectasggaation received by the Committee shall supersdigrior designations.

9.3 Failed Designationdf the Committee does not make Sections 9.1 ah@d@erative or if a Participant dies without hayaffectively
designated a Beneficiary, or if no designated Bierzaf survives the Participant, the ParticipastAccount shall be payable to his or her
estate.

SECTION 10
ADMINISTRATION

10.1 Plan AdministratorThe Plan shall be administered by the Commifftbée. Committee shall have the authority to contrl a
manage the operation and administration of the.Plan

10.2_Actions by CommitteeEach decision of a majority of the members of@eenmittee then in office shall constitute the fiaad
binding act of the Committee. The Committee mayadti or without a meeting being called or held ahdll keep minutes of all meetings
held and a record of all actions taken by writtensent.
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10.3_Powers of CommitteeThe Committee shall have all powers and disanatiecessary or appropriate to supervise the admaitics
of the Plan and to control its operation in accaogawith its terms, including, but not by way ehitation, the following discretionary powe

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

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

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

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

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

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

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

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

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

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

() To determine that, to the extent permitted bgabury Regulation Section 1.423-2(f), the termarobption granted under the
Plan or an Offering to citizens or residents oba-.S. jurisdiction (without regard to whether thdgcaare citizens or residents of the Uni
States or resident aliens (within the meaning atiSe 7701(b)(1)(A) of the Code)) will be less faable than the terms of options granted
under the Plan or the same Offering to Employesgisieat in the United States;

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

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

10.4 Decisions of Committe€All actions, interpretations, and decisions & @ommittee shall be made in the sole discretidhef
Committee and shall be conclusive and binding bpeakons, and shall be given the maximum deferpecmitted by law.
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10.5_Administrative Expense®ll expenses incurred in the administration & Blan by the Committee, or otherwise, includirgale
fees and expenses, shall be paid and borne byntipéoters, except any stamp duties or transfer tagpicable to the purchase of shares
be charged to the account of each Participant.#oi¢erage fees for the purchase of shares by &ipartt shall be paid by the Company, but
fees and taxes (including brokerage fees) forrduester, sale or resale of shares by a Participaniie issuance of physical share certificates,
shall be borne solely by the Participant.

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

10.7_Indemnification Each of the Employers shall, and hereby doegnmdfy and hold harmless the members of the Coramind
the Board, from and against any and all lossesnsladamages or liabilities (including attornéyees and amounts paid, with the approval of
the Board or the Commiittee, in settlement of amyne) arising out of or resulting from the implematian of a duty, act or decision with
respect to the Plan, so long as such duty, actdsidn does not involve gross negligence or williisconduct on the part of any such
individual.

SECTION 11
AMENDMENT, TERMINATION, AND DURATION

11.1 Amendment, Suspension, or Terminatidihe Board or the Committee, in its sole discretimay amend, suspend, or terminate the
Plan, or any part thereof, at any time and for m@son. If the Plan is amended, suspended or tatedinthe Board or the Committee, in its
discretion, may elect to terminate all outstandiptjons either immediately or upon completion @& purchase of shares on the next Purchas
Date (which, notwithstanding Section 2.20, may dener than originally scheduled, if determined iy Board or the Committee in its
discretion), or may elect to permit options to expnh accordance with their terms (and subjectipadjustment pursuant to Section 3.2). If
the options are terminated prior to expiration aalounts then credited to Participanéecounts which have not been used to purchasesshare
shall be returned to the Participants (withoutriegethereon, except as otherwise required undaf laws, in which case the Committee may
determine that interest must be paid to all Pagdicis in the relevant Offering in order to compihwSection 423 of the Code) as soon as
administratively practicable. If the Board or then@mittee determines that a Change of Control veidiuy, all outstanding options shall
terminate upon completion of the purchase of shames Purchase Date (prior to the Change of Cgntiat is selected by the Board or the
Committee (which Purchase Date, notwithstandingi@e®.20, may be sooner than originally schedufeditermined by the Board or the
Committee in its discretion), unless the Boardher Committee expressly determines that the optiofect will be assumed by the surviving
corporation or its parent (subject to any adjustnpemsuant to Section 3.2).

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

SECTION 12
GENERAL PROVISIONS

12.1 Participation by AffiliatesOne or more Affiliates of the Company may becgragicipating Employers by adopting the Plan and
obtaining approval for such adoption from the Boarthe Committee. By adopting the Plan, an Affdiahall be deemed to agree to all of its
terms, including (but not limited to) the provisggranting exclusive authority (a) to the Board grelCommittee to amend the Plan, and
(b) to the Committee to administer and interpret®an. An Employer may terminate its participaiiothe Plan at any
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time. The liabilities incurred under the Plan te farticipants employed by each Employer shalbbeysthe liabilities of that Employer, and
no other Employer shall be liable for benefits aecr by a Participant during any period when héhengas not employed by such Employer.

12.2 Inalienability. In no event may either a Participant, a formeti€lpant or his or her Beneficiary, spouse or t&estll, transfer,
anticipate, assign, hypothecate, or otherwise gispd any right or interest under the Plan; anth sights and interests shall not at any tim
subject to the claims of creditors nor be liablattachment, execution or other legal process. Atiegly, for example, a Participahs
interest in the Plan is not transferable pursuaat domestic relations order.

12.3 Severability In the event any provision of the Plan shall bidlillegal or invalid for any reason, the illegglor invalidity shall no
affect the remaining parts of the Plan, and the Blall be construed and enforced as if the illegatvalid provision had not been included.

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

12.5 Compliance with Rule 16®. Any transactions under this Plan with respedffizers (as defined in Rule 16a-1 promulgated unde
the 1934 Act) are intended to comply with all apable conditions of Rule 16b-3. To the extent arovision of the Plan or action by the
Committee fails to so comply, it shall be deemelil amad void, to the extent permitted by law andrded advisable by the Committee.
Notwithstanding any contrary provision of the Pldthe Committee specifically determines that cdiamce with Rule 16-3 is no longer is
required, all references in the Plan to Rule 16&indl be null and void.

12.6_No Enlargement of Employment Rightseither the establishment or maintenance of the,Phe granting of options, the purchase
of shares, nor any action of any Employer or then@ittee, shall be held or construed to confer ugnonindividual any right to be continued
as an employee of any Employer nor, upon dismissgl right or interest in any specific assets efmployers other than as provided in the
Plan. Each Employer expressly reserves the rigtiisitharge any employee at any time, with or witleawse.

12.7 Apportionment of Costs and Dutiell acts required of the Employers under the Ritey be performed by the Company for itself
and its Affiliates, and the costs of the Plan mayehuitably apportioned by the Committee amondikmpany and the other Employers.
Whenever an Employer is permitted or required utlgeterms of the Plan to do or perform any acttenar thing, it shall be done and
performed by any officer or employee of the Emplsyeho is thereunto duly authorized by the Emplsyer

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

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

12.10_Use of FundsPayroll withholdings and other contributions rieed or held by the Company under the Plan mayseel by the
Company for any corporate purpose, and the Compéhgiot be obligated to segregate such payrolhtitidings or other contributions
except under Offerings in which applicable loca¥ lzquires that such payroll withholdings or otbentributions be segregated from the
Company’s general corporate funds and/or depositdtdan independent third party for Participantsom-U.S. jurisdictions.
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Proxy — Polycom, Inc.

ANNUAL MEETING OF STOCKHOLDERS, JUNE 8, 2014

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

PROXY - The undersigned stockhalder of Polycom, Inc., a Defaware corporation, hereby acknowiedoes receiptof fie 2013 Annual Report, along with fhe
Mofice of Annual Meeting of Stockhoiders and the Prooy Statement, dated Aprll 25, 2014, for e Anmual Meeting of Stockhoiders of Polycom, Inc. to beheld
on June 9, 2014 at 1000 a.m., kocak ime, at Polycom's comporate headguarters in San Jose, California and, revoking all prior prosses, hereby appoints
Peter A. Leav and Sayed M. Darwizh, and each of fhem, as prodes and attomeys-infact, each with full power of substiubon, and to represent and to vobe,
as designated on the reverse sde, all shares of comman stock of Polycom, Inc. heid of record by the undersigned onAprd 10, 3014 at the Annual Meeting
to be hefd on June 9, 2014, orany postponement or adiourmment theneof.

The Board of Directors ecommends a vote FOR the election of the director nominees listed on the reverse side and FOR proposals 2 through 4.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED BY THE UNDERSIGNED STOCKHOLDER(S). IF NO
DIRECTION 13 GIVEN, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE DIRECTOR NOMINEES LISTED ON THE REVERSE SIDE AND
FOR THE PROPOSALS IN ITEMS 2 THROUGH 4. IN THER DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER
BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING.

If you vete by telephone or the Internet, please DO NOT mail back this prexy card
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